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| hereby certify that
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CHINA CONSTRUQTION BANK (ASIA) FINANCE LIMITED
HHE R ERTT RN BB IR H
having by special resolution changed its name, is now incorporated under the
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Companies Ordinance (Chapter 32 of the Laws of Hong Kong) in the name of
(x> 8 #% # )Y((F B & 6 %32 %) 828 £ K R A

Bank of Shanghai (Hong Kong) Limited
FESRITEBERAE

Issued on 5 June 2013.
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Ms Ada L L CHUNG

----------------------------------------------------------------

Registrar of Companies
Hong Kong Special Administrative Region
FABANTHEXNEMER RERS

Note 3 :

Registration of a company name with the Companies Registry does not confer any trade mark rights
or any other intellectual property rights in respect of the company name or any part thereof.
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| hereby certify that
AAEREH

AIG FINANCE (HONG KONG) LIMITED
REEREEEBERAH

having by special resolution changed its name, is now incorporated under
& @B R kR THELBER D E RRE

the Companies Ordinance (Chapter 32) in the name of
(> #&# )(F R E)EROH LB A

CHINA CONSTRUCTION BANK (ASIA) FINANCE LIMITED
BRI T (RPN B AR AF]

Issued on 2 November 2009 .
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L

Ms. Fanny Wing-chi LAM

for Registrar of Companies
Hong Kong
EFHNAEMARE
( HBRZ RAT)
Note 3% :
Registration of a company name with the Companies Registry does not confer any trade mark rights
or any other intellectual property rights in respect of the company name or any part thereof.
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COMPANIES ORDINANCE
(CHAPTER 32)
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| hereby certify that
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SPC CREDIT LIMITED

AT

having by special resolution changed its name, is now incorporated under
e E B4 R kR ER 0 ML LB E K B NF W EMAE

the name of
E )

AIG FINANCE (HONG KONG) LIMITED

XHEMEE (Bie) BIRAF

Issued by the undersignedon 11 June 1999.
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for Registrar of Companies
Hong Kong
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| hereby certify thar
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SECURITY -PACIPIC CREDIT -(HONG KONG) LIMITED

"ha‘vin_g by special resolution changed its name, is.now.incorporated-under the name 6f
Mol @AM R RE BN AL MAAM MR

SECURITY pA'cn":c CREDIT (HMONG XONG) LIMITED

X B F A PGH IR

Given under'my hand this: Twenty-fifth  dayof  April
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CERTIFICATE OF INCORPORATION

~'* 'Y HEREBY CERTIFY that
‘Security Uﬁiirefée-"(ﬁong Km_fg_) i.,imited-‘

18 thls day mcorporated in Hong Kong under the Compames Ordmance

and that this company is hmxted

GIVEN under my hand this .~ Twelfth day of Pebruary |

One Thousand Nine- Hundred and 'Se,venty-‘fou:r. - |

. for Regtsrrar of Compames,. = 2
' . Hong Kong, .~ - gg
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THE COMPANIES ORDINANCE (CHAPTER 622)

Company Limited by Shares

ARTICLES OF ASSOCIATION
OF

Bank of Shanghai (Hong Kong) Limited
B T (EB)ERAE

(Including all the amendments made up to 18 September 2015)

PART A

PRELIMINARY

The name of the Company is Bank of Shanghai (Hong Kong) Limited _F/ERTT(FEB)ERAE.

The registered office of the Company will be situated in Hong Kong.

The Company shall have all the capacity, rights, powers and privileges of a natural person of full age.
The liability of the Members is limited to any amount unpaid on the shares held by the Members.

Share capital and initial shareholdings on the Company's formation.*”

The total number of shares that the Company proposes to issue TWO
The total amount of share capital to be subscribed by the Company's HK$20.00
subscribers

(i) The amount to be paid up or to be regarded as paid up HK$20.00
(i) The amount to remain unpaid or to be regarded as remaining unpaid HK$0.00

By an ordinary resolution passed on 3 July 1974, the share capital of the Company was increased from HK$100,000.00 divided into 10,000
ordinary shares of HK$10.00 each to HK$10,000,000.00 divided into 1,000,000 ordinary shares of HK$10.00 each.

By an ordinary resoiution passed on 20 February 1991, the share capital of the Company was increased from HK$10,000,000.00 divided into
1,000,000 ordinary shares of HK$10.00 each to HK$25,000,000.00 divided into 2,500,000 ordinary shares of HK$10.00 each.

By an ordinary resolution passed on 27 June 1997, the share capital of the Company was increased from HK$25,000,000.00 divided into
2,500,000 ordinary shares of HK$10.00 each to HK$100,000,000.00 divided into 10,000,000 ordinary shares of HK$10.00 each.

By an ordinary resolution passed on 27 April 2007, the share capital of the Company was increased from HK$100,000,000.00 divided into
10,000,000 ordinary shares of HK$10.00 each to HK$500,000,000.00 divided into 50,000,000 ordinary shares of HK$10.00 each.

By an ordinary resolution passed on 3 January 2014, the share capital of the Company was increased from HK$500,000,000.00 divided into
50,000,000 ordinary shares of HK$10.00 each to HK$500,000,000.00 divided into 50,000,000 ordinary shares of HK$10.00 each and
RMB4,000,000,000.00 divided into 400,000,000 ordinary shares of RMB10.00 each.

With effect from the commencement of the Companies Ordinance (Cap. 622) on 3 March 2014, the par value of the shares was abolished
and the share capital of the Company becomes 20,000,000 ordinary shares of a total amount of HK$200,000,000.00 and 140,438,500
ordinary shares of a total amount of RMB1,404,385,000.00.

1



We, the undersigned, wish to form a company and wish to adopt the articles of association as attached, and
we agree to subscribe for the amount of share capital of the Company and to take the number of shares in
the Company set opposite our respective names:

h d
Names, Address and Descriptions of Subscribers Numbe(;fosfhsarzrzsa:ir:al';oats;rf;\ I

DESCONA LIMITED One share
By Howard Hobson, Director HK$10.00
601, Union House,
Hong Kong.
Corporation
SECONDA LIMITED One share
By Howard Hobson, Director HK$10.00
601, Union House,
Hong Kong.
Corporation

Two shares

Total HK$20.00

DATED the 7th day of February, 1974
Witness to the above signature:-

J.M. Smith
Solicitor,
Hong Kong.



Part B

OTHER ARTICLES

MODEL ARTICLES EXCLUDED

1. The regulations contained in Table A in the First Schedule to the
predecessor Companies Ordinance and the Articles in Model Articles for
public companies limited by shares prescribed in Schedule 1 to the
Companies (Model Articles) Notice (Cap 622H) shall not apply to this

Company.
INTERPRETATION
2. In these Articles, unless the context otherwise requires:
“The shall mean the Companies Ordinance (Chapter 622)
Ordinance" together with its subsidiary legislations, and every other

ordinance incorporated therewith, or any ordinance or
ordinances substituted therefor; and in case any such
substitution the references in these Articles to the
provisions of the Ordinance shall be read as
references to the provisions substituted therefor in the
new ordinance or ordinances.

"The Register" shall mean the register of members to be kept as
required by the provisions of the Ordinance.

“Month" shall mean calendar month.
"Paid up" shall include credited as paid up.
“In writing" shall include facsimile and telex messages, messages

and "written"  transmitted by other electronic means and any mode of
reproducing words in a legible and non-transitory form.

"Dividend" shall include bonus.

"Secretary" shall {subject to the provisions of the Ordinance)
include an Assistant or Deputy Secretary, and any
person appointed by the Directors to perform any of
the duties of the Secretary.

"These shall mean these Articles of Association in their
Articles" present form or as from time to time altered.

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

Words importing the singular number only shall include the plural
number and vice versa.

Words importing the mascutine gender only shall include the feminine
gender.

Words importing persons shall include corporations.



10.

The Company is a public company limited by shares.
SHARES AND CERTIFICATES

Except as permitted in the Ordinance the Company shall not give,
whether directly or indirectly, and whether by means of a loan,
guarantee, the provision of security or otherwise, any financial
assistance for the purpose of or in connection with a purchase made or
to be made by any person of or for any shares in the Company or in its
holding company (if any) nor shall the Company make a loan for any
purpose whatsoever on the security of its shares or those of its holding
company (if any).

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 preferred, deferred, or other special rights, or
such restrictions, whether in regard to dividend, voting, return of capital,
or otherwise, as the Company may from 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 redeemed.

Subject to the provisions of the Ordinance, and save as provided by
contract or these Articles to the contrary, the Directors may allot, grant
options over, or otherwise deal with or dispose of the same to such
persons, at such times, for such consideration and generally upon such
terms and conditions as they think proper.

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 shall be entitied to treat the person whose name appears
upon the Register in respect of any share as the absolute owner thereof,
and shall not be under any obligation to recognise any trust or equity or
equitable claim to or partial interest in such shares whether or not it shall
have express or other notice thereof.

(a) Every member shall be entitled without any payment to receive
within two months after allotment or lodgement of transfer one
certificate for all his shares or several certificates each for one or
more of his shares upon payment of a fee from time to time
determined by the Directors but not exceeding five Hong Kong
dollars for every certificate after the first. Every certificate shall be
under the common seal of the Company or be executed by its
Directors in accordance with Article 109(b) hereof and shall
specify the shares to which it relates, the distinguishing numbers
thereof and the amount paid up thereon.

No financial
assistance in
connection
with shares

Rights of
Shares

Redeemable
preference
shares

Allotment of
shares

Difference in
amounts paid
on shares

Trusts not
recognised

Share
certificates



1.

12.

13.

14.

(b) If the share capitai of the Company is divided into different classes
of shares, every share certificate issued by the Company shall
contain in a prominent position a statement that its share capital is
divided into different classes of shares; and such statement shall
specify in respect of the shares of each class the voting rights
attached thereto. Where such different classes of shares consist
of a class of shares (other than preference or deferred shares so
described) the holders of which are not entitled to vote at general
meetings of the Company, the descriptive title of the shares of that
class shall include the words "non-voting”" and those words shall
appear legibly on any share certificate or Directors' report issued
by the Company.

Where a member transfers part of the shares to which any certificate
relates he shall be entitled to a certificate for the balance thereof without
payment.

If any member shall require additional certificates he shall pay for each
additional certificate such sum, not exceeding two Hong Kong dollars, as
the Directors shall determine.

if any certificate be defaced, worn out, lost, or destroyed, a new
certificate may be issued on payment of two Hong Kong dollars or such
smaller sum as the Directors may prescribe, and the person requiring the
new certificate shall surrender the defaced or worn-out certificate, or give
such evidence of the loss or destruction of the certificate and such
indemnity to the Company as the Directors think fit.

JOINT HOLDERS OF SHARES

Where two or more persons are registered as the holders of any share
they shall be deemed to hold the same as joint tenants with benefit of
survivorship, subject to the provisions following:

(a) The Company shall not be bound to register more than three
persons as the holders of any share.

(b)  The joint holders of any share shall be liable, severally as well as
jointly, in respect of all payments which ought to be made in
respect of such share.

(c) On the death of any one of such joint holders the survivor or
survivors shall be the only person or persons recognised by the
Company as having any title to such share; but the Directors may
require such evidence of death as they may deem fit.

(d)  Any one of such joint holders may give effectual receipts for any
dividend, bonus, or return of capital payable to such joint holders.

(e) Only the person whose name stands first in the Register as one of
the joint holders of any shares shall be entitled to delivery of the
certificate relating to such share, or to receive notices from the
Company, or to attend or vote at general meetings of the
Company, and any notice given to such person shall be deemed
notice to all the joint holders; but any one of such joint holders
may be appointed the proxy of the person entitied to vote on
behalf of such joint holders, and as such proxy to attend and vote
at general meetings of the Company.
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15.

16.

17.

18.

18.

20.

21.

CALLS ON SHARES

The Directors may from time to time make calls upon the members in
respect of all monies unpaid on their shares, provided that no call shall
be made payable within one month after the date when the last
instalment of the last preceding call shall have 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
shares to the persons and at the times and places appointed by the
Directors. A call may be made payable by instalments.

A call shall be deemed {o have been made at the time when the
resolution of the Directors authorising such call was passed.

If the call payable in respect of any share or any instalment of a call be
not paid before or on the day appointed for payment thereof, the holder
for the time being of such share shall be liable to 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
may if they shall think fit waive the payment of such interest or any part
thereof.

If 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,
every such amount or instalment shall be payable as if it were a call duly
made by the Directors of which due notice had been given; and all the
provisions hereof with respect to the payment of calls and interest
thereon, or to the forfeiture of shares for non-payment of calils, shall
apply to every such amount or instalment and the shares in respect of
which it is payable.

The Directors may if they think fit receive from any member willing to
advance the same all or any part of the monies uncalled and unpaid
upon any shares held by him; and upon all or any of the monies so paid
in advance the Directors may (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 per annum) as may be agreed upon between the member
paying the monies in advance and the Directors.

TRANSFER AND TRANSMISSION OF SHARES

The instrument of transfer of any share in the Company shall be in
writing, and shall be executed by or on behalf of the transferor and
transferee, and the transferor shall be deemed to remain the holder of
such share until the name of the transferee is entered in the Register in
respect thereof. All instruments of transfer as registered shall be
retained by the Company.

Shares in the Company shall be transferred in any usual or common
form of which the Directors shall approve.
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23,

24.

(a) The Directors may in their absolute discretion refuse to register
the transfer of any shares. The Directors may also suspend the
registration of transfers during the fourteen days immediately
preceding the annual general meeting in each year.

(b) The Directors may also decline to recognise any instrument of
transfer uniess:

® a fee prescribed by the Company but not exceeding two
Hong Kong dollars is paid to the Company in respect
thereof;

(i)  the instrument of transfer duly stamped is deposited at the
registered office of the Company or such other place as
the Directors may appoint, accompanied by the certificate
of the shares to which it relates, and such other evidence
as the Directors may reasonably require to show the right
of the transferor to make the transfer;

(i)  the instrument of transfer is in respect of only one class of
shares; and

(iv) the instrument of transfer is in favour of not more than three
joint holders.

(c) 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 ftransferor and the
transferee notice of the refusal.

(d)  Within twenty-eight days after the receipt of a request for provision
of a statement of the reasons for the refusal to register a transfer
by the Company from the transferor or the transferee, the
Directors shall send such statement to the person who made such
request, or register the transfer.

On the death of any member (not being one of several joint holders of a
share) the legal personal representative of such deceased member shall
be the only person recognised by the Company as having any title to
such share subject to Article 22 hereof.

Any person becoming entitled 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 elect
either to be registered himself as holder of the share or shares or have
the right to make such transfer of the share or shares as the deceased
or bankrupt person could have made, but the Directors shall have the
same right to refuse or suspend regisiration 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 this Article is
subject to Article 25 hereof.
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25,

26.

27.

28.

29.

(@) The person as noted in Article 23 above should notify the
Company in writing of his decision as whether to be registered as
a member of the Company in respect of the shares or not.

(b) Within two months after receiving the notification, the Company
must either (i) register the person as a member of the Company
in respect of the shares; or (ii) send the person a notice of
refusal of registration.

(c) If the Company refuses registration, the person may request a
statement of the reasons for the refusal. Upon request by the
person, the Company must, within twenty-eight days after
receiving the request (i) send the person a statement of the
reasons; or (ii) register the person as a member of the Company
in respect of the shares.

FORFEITURE OF SHARES AND LIEN

If any member fails to pay any call or instalment of a call on the day
appointed for payment thereof, the Directors may at any time thereafter
during such time as any part of the call or instalment remains unpaid
serve a notice on him requiring him to pay so much of the call or
instalment as is unpaid, together with interest accrued and any expenses
incurred by reason of such non-payment.

The notice shall name a further day (not being earlier than the
expiration of fourteen days from the date of the notice) on or before
which such call or instalment and all interest accrued and expenses
incurred by reason of such non-payment are to be paid, and it shall
also name the place where payment is to be made, such place being
either the registered office of the Company, or some other place at
which calls of the Company are usually made payable. The notice
shall also state that in the event of non-payment at or before the time
and at the place appointed the shares in respect of which such call or
instalment is payable will be liable to forfeiture.

If the requisitions of any such notice as aforesaid be not complied with,
any share in respect of which such notice has been given may, at any
time thereafter before the payment required by the notice has been
made, be forfeited by a resolution of the Directors to that effect, and any
such forfeiture shall extend to all dividends declared in respect of the
share so forfeited but not actually paid before such forfeiture.

Any shares so forfeited shall be deemed to be the property of the
Company, and may be sold or otherwise disposed of in such manner,
either subject to or discharged from all calls made or instalments due
prior to the forfeiture, as the Directors think fit; or the Directors may, at
any time before such shares are sold or otherwise disposed of, annui the
forfeiture upon such terms as they may approve. For the purpose of
giving effect to any such sale or other disposition the Directors may
authorise some person to transfer the shares so sold or otherwise
disposed of to the purchaser thereof or other person becoming entitled
thereto.
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30.

31.

32.

33.

34.

Any person whose shares have been forfeited shall cease to be a
member in respect of the forfeited shares but shall, notwithstanding,
remain liable to pay to the Company all monies which at the date of the
forfeiture were presently payable by him to the Company in respect of
the shares, together with interest thereon at such rate, not exceeding ten
per centum per annum, as the Directors shall appoint, down to the date
of payment, but his liability shall cease if and when the Company receive
payment in full in respect of such shares. The Directors may, if they shall
think fit, remit the payment of such interest or any part thereof.

When any shares have been forfeited an entry shali forthwith be made in
the Register recording the forfeiture and the date thereof, and so soon as
the shares so forfeited have been sold or otherwise disposed of an entry
shall also be made of the manner and date of the sale or disposal
thereof.

The Company shall have a first and paramount lien upon all shares held
by any member of the Company (whether alone or jointly with other
persons) and upon all dividends and bonuses which may be declared in
respect of such shares, for all debts, obligations and liabilities of such
member to the Company: provided that if the Company shall register a
transfer of any shares upon which it has such a lien as aforesaid without
giving to the transferee notice of its claim, the said shares shall, in
default of agreement to the contrary between the Company and the
transferee, be free and discharged from the lien of the Company.

The Directors may, at any time after the date for the payment or
satisfaction of such debts, obligations or liabilities shall have arrived,
serve upon any member who is indebted or under any obligation to the
Company, or upon the person entitled to his shares by reason of the
death or bankruptcy of such member, a notice requiring him to pay the
amount due to the Company or satisfy the said obligation and stating
that if payment is not made or the said obligation is not satisfied within a
time (not being less than fourteen days) specified in such notice, the
shares held by such member will be liable to be sold; and if such
member or the person entitled to his shares as aforesaid shall not
comply with such notice, within the time aforesaid, the Directors may sell
such shares without further notice, and for the purpose of giving effect to
any such sale the Directors may authorise some person to transfer the
shares sold to the purchaser thereof.

Upon any sale being made by the Directors of any shares to satisfy the
lien of the Company thereon the proceeds shall be applied: first, in the
payment of all costs of such sale; next, in satisfaction of the debts or
obligations of the member to the Company; and the residue (if any) shall
be paid to the person entitled to the shares at the date of the sale or as
he shall in writing direct.
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35.

36.

37.

38.

39.

40.

An entry in the Directors’ minute book of the forfeiture of any shares, or
that any shares have been sold to satisfy a lien of the Company, shall be
sufficient evidence as against all persons claiming to be entitied tc such
shares that the said shares were properly forfeited or sold; and such
entry, the receipt of the Company for the price of such shares, and the
appropriate share certificate, shall constitute a good fitle to such shares
and the name of the purchaser or other person entitled shall be entered
in the Register as a member of the Company, and he shall not be bound
to see to the application of the purchase-money, nor shall his title to the
said shares be affected by any irregularity or invalidity in the proceedings
in reference to the forfeiture or sale. The remedy (if any) of the former
holder of such shares, and of any person claiming under or through him,
shall be against the Company and in damages only.

MAXIMUM NUMBER OF SHARES

There is no limit on the number of shares of any class which the
Company may issue.

ALTERATION OF SHARE CAPITAL

Subject to the provisions of Article 44 hereof, the new shares shall be
issued upon such terms and conditions and with such rights, priorities, or
privileges as the resolution effecting the issue of shares shall prescribe.

Subject to the other provisions of these Articles the shares shall be at the
disposal of the Directors, who may allot or otherwise dispose of them to
such persons (including any Directors) at such times and for such
consideration and upon such terms and conditions as the Directors may
determine.

Any capital raised by the creation of new shares shall, unless otherwise
provided by the condition 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 non-payment of calls,
transfer and transmission of shares, lien or otherwise, as if it had been
part of the original capital.

The Company may alter its share capital in any or more of the following
ways in accordance with Division 6 of Part 4 of the Ordinance:

(a) increase its share capital by allotting and issuing new shares in
accordance with Division 2 of Part 4 of the Ordinance;

(b) increase its share capital without allotting and issuing new
shares, if the funds or other assets for the increase are provided
by the members;

(c) capitalize its profits, with or without allotting and issuing new
shares;

(d) allot and issue bonus shares with or without increasing its share
capital;

(e) convert all or any of its shares into a larger or smaller number of
shares;

(f) cancel any shares which at the date of the passing of the

resolution have not been taken or agreed to be taken by any
person; or that have been forfeited.

10

What necessary
to give title
to purchaser

Terms of issue
of new shares

Offers of
shares

New capital to
be considered
part of
original unless
otherwise
provided

Alteration of
capital



41.

42.

43.

44,

45.

46.

47.

The Company may by ordinary resolution convert its share capital or any
class of shares from one currency to another currency on more than one
occasion or at a specified time or in specified circumstances.

The Company may by special resolution reduce its share capital in
accordance with Division 3 of Part 5 of the Ordinance.

The Company may buy back its own shares (including any redeemable
shares) in accordance with Division 4 of Part 5 of the Ordinance.

MODIFICATION OF RIGHTS

If at any time the capital is divided into different classes of shares, the
rights attached to any class may, subject to the provisions of the
Ordinance, be modified, abrogated, or varied with the consent in writing
of the holders representing at least 75% of the total voting rights of
holders of shares in the class, or with the sanction of a special resolution
passed at a separate general meeting of holders of shares in the class.
To every such separate general meeting the provisions of these Articles
relating to general meetings shall mutatis mutandis apply but so that at
every such separate general meeting the quorum shall be two persons
at 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 and that at any meeting of such holders
adjourned through want of a quorum one holder present in person or by
proxy (whatever the number of shares held by him) shall be a quorum.

BORROWING POWERS

The Directors may raise or borrow for the purposes of the Company's
business such sum or sums of money as they think fit. The Directors
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, including its
uncalled capital, or by the issue, at such price as they may think fif, of
bonds or debentures, either charged upon the whole 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 bonds, debentures, debenture stock or other securities issued or to
be issued by the Company shall be under the control of the Directors,
who may issue them upon such terms and conditions and in such
manner and for such consideration as they shall consider to be for the
benefit of the Company.

The Company may, upon the issue of any bonds, debentures, debenture
stock, or other securities, confer on the creditors of the Company holding
the same, or on any trustees or other persons acting on their behalf, a
voice in the management of the Company, whether by giving to them the
right of attending and voting at general meetings, or by empowering
them to appoint one or more persons to be the Directors of the
Company, or otherwise as may be agreed.
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49.

50.

51.

52.

53.

54.

If any Director or other person shall become personally liable for the
payment of any sum primarily due from the Company and subject to
Section 469 of the Ordinance, the Directors may execute or cause to be
executed any mortgage, charge, or security over or affecting the whole
or any part of the assets of the Company by way of indemnity to secure
the Director or person so becoming liable as aforesaid from any loss in
respect of such liability.

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
by resolution may from time to time impose and the provisions
prescribed in the Company Records (Inspection and Provision of Copies)
Regulation (Cap. 6221). 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) Subject to Sections 611, 612 and 613 of the Ordinance, the
Company must in respect of each of its financial year, hold a
general meeting as its annual general meeting in addition to any
other meetings in that year and in accordance with Section 610 of
the Ordinance. Directors of the Company shall appoint such time
and place for holding the annual general meeting.

(b)  All meetings of members other than annual general meeting are
called general meetings.

The Directors may, whenever they think fit, and shall, on requisition in
accordance with the Ordinance, proceed to convene a general meeting.

In the case of a 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.

If the Directors do not call a generai meeting in accordance with Section
567 of the Ordinance, the members who requested the meeting, or any
of them representing more than one half of the total voting rights of all of
them, may themselves call a general meeting in accordance with Section
568 of the Ordinance.

An annual general meeting shall be called by 21 days' notice in writing at
the least, and a meeting of the Company other than an annual general
meeting or a meeting for the passing of a special resolution shall be
called by 14 days' notice in writing at the least. The notice shall be
exclusive of the day on which it is served or deemed to be served and of
the day for which it is given.

The notice must:
(@) specify the date and time of the meeting;
(b)  specify the place of the meeting (and if the meeting is to be held in

2 or more places, the principal place of the meeting and the other
place or places of the meeting);
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56.

57.

(c) state the general nature of the business to be dealt with at the
meeting;

(d) for a notice calling an annual general meeting, state that the
meeting is an annual generai meeting;

(e) if a resolution (whether or not a special resolution) is intended to
be moved at the meeting:

(i) include notice of the resolution; and

(i) include or be accompanied by a statement containing any
information or explanation that is reasonably necessary to
indicate the purpose of the resolution;

() if a special resolution is intended to be moved at the meeting,
specify the intention and include the text of the special resolution;
and

(g) contain a statement specifying a member’s right to appoint a proxy
under Section 596(1) and (3) of the Ordinance.

Item (e) above does not apply in relation to a resolution of which:

(i) notice has been included in the notice of the meeting under
Section 567(3) or 568(2) of the Ordinance; or

(iiy  notice has been given under Section 615 of the Ordinance.

PROVIDED that a meeting of the Company shall, notwithstanding that it
is called by shorter notice than that specified in this Article, be deemed to
have been duly called if it is so agreed:

(a8) inthe case of a meeting called as the annual generai meeting, by
all the members entitled to attend and vote thereat; and

(b) in the case of any other meeting, by a majority in number of the
members having a right to attend and vote at the meeting, being a
majority together holding not less than 95 per cent of the totai
voting rights at the meeting of all the members.

The accidental omission to give notice of a meeting or (in cases where
an instrument of proxy is sent out with the notice) the accidental
omission to send such instrument of proxy to, or the non-receipt of notice
of a meeting or such instrument of proxy by, any person entitled to
receive such notice shall not invalidate the proceedings at that meeting.

in every notice calling a meeting of the Company there shall appear with
reasonable prominence a statement that a member entitled to attend
and vote is entitled to appoint a proxy to attend and vote instead of him,
and that a proxy need not also be a member.

PROCEEDINGS AT GENERAL MEETINGS

The business of any annual general meeting shall be to receive and
consider the financial statements, the reports of the Directors and
Auditors, and any other documents required by law to be attached or
annexed to the accounts, to elect Directors and Auditors in place of
those retiring and fix their remuneration, and to declare a dividend. All
other business transacted at an annual general meeting, and all
business transacted at other general meeting, shall be deemed special.
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No business shall be transacted at any general meeting unless a
qguorum of members 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. In determining attendance for the
purposes of quorum, it is immaterial whether members attending a
meeting are in the same place as each other. Two or more persons who
are not in the same place as each other attend a general meeting if their
circumstances are such that, if they have rights to listen, speak and vote
at the meeting, they are able to exercise them.

PROVIDED that where from time to time the Company has only one
member, the quorum shall consist of one member personally present or

by proxy.

If within half an hour from the time appointed for a general meeting a
quorum be not present, the meeting, if convened upon the requisition of
members, shall be dissolved. In any other case it shall stand adjourned
to 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 the members present shall form
a quorum.

The chairman of the board of Directors shall preside as chairman at
every general meeting of the Company. If there be no such chairman, or
if at any meeting he 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 chairman.

The chairman may, with the consent of any general meeting at which a
quorum is present (and shall if so directed by the meeting), adjourn the
meeting from time to time and from place to place or sine die; but no
business shall be transacted at any adjourned meeting other than the
business left unfinished at the meeting from which the adjournment took
place, uniess due notice thereof is given or such notice is waived in the
manner as determined by the chairman. When a meeting is adjourned
for thirty days or more, or sine die, notice of the adjourned meeting shall
be given as in the case of an original meeting. Save as aforesaid, it shall
not be necessary to give any notice of an adjourned meeting or of the
business to be transacted thereat. Where a meeting is adjourned sine
die, the time and place for the adjourned meeting shall be appointed by
the Directors.

(@) At any general meeting a resolution put to the vote of the meeting
shall be decided on a show of hands unless, before or on the
declaration of the result of the show of hands or on the withdrawal
of any other demand for a poll, a poll is demanded by:

(i the chairman of the meeting; or

(i) at least two members present in person or by proxy and
entitled to vote; or

(i)  any member or members present in person or by proxy and
representing in aggregate not less than 5% of the total
voting rights of all members having the right to attend and
vote at the meeting; or
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64.

65.

66.

(iv) any member or members present in person or by proxy and
holding shares conferring a right to attend and vote at the
meeting on which there have been paid up sums in the
aggregate equal to not less than 5% of the total sum paid
up on all shares conferring that right.

(b)  Unless a poll is so demanded and the demand is not withdrawn, a
declaration by the chairman that a resolution has, on a show of
hands, been carried unanimously or by a particular majority or not
carried by a particular majority or lost shall be final and conclusive,
and an entry to that effect in the minute book shall be conclusive
evidence of the fact without proof of the number of votes recorded
for or against such resolution.

A demand for a poll may be withdrawn only with the approval of the
meeting. If a poll be directed or demanded in the manner above
mentioned it shall (subject to the provisions of Article 65 hereof) be taken
at such time (being not later than seven days after the date of the
demand) and in such manner as the chairman of the meeting may
appoint. No notice need be given of a poll not taken immediately. The
result of such poll shall be deemed for all purposes to be the resolution
of the meeting at which the poll was so directed or demanded.

In the case of an equality of votes at any general meeting, whether upon
a show of hands or on a poli, the chairman of the meeting shall be
entitled to a second or casting vote.

A poll demanded upon the election of a chairman or upon a question of
adjournment shall be taken forthwith. Any business, other than that
upon which a poll has been demanded may be proceeded with pending
the taking of the poll.

(0 any objection is raised to the qualification of any voter; or

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

(i)  any votes are not counted which ought to have been counted,

the objection or error shall not vitiate the decision of the meeting on any
resolution unless the same is raised or pointed out at the meeting or
adjourned meeting at which the vote objected to is given or tendered or
at which the error occurs. Any objection or error shall be referred to the
chairman of the meeting and shall only vitiate the decision of the meeting
on any resolution if the chairman decides that the same may have
affected the decision of the meeting. The decision of the chairman on
such matters shall be final and conclusive.
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69.

70.

71.

72.

73.

A resolution in writing signed by all the members for the time being
annexed or attached to the minute book of general meetings shail be as
valid and effective for all purposes as a resolution passed at a meeting of
the members of the Company duly convened, held and constituted.
Any such resolution shall be deemed to have been passed at a meeting
held on the date on which it was signed by the last member to sign, and
where the resolution states the date as being the date of his signature
thereof by any member the statement shall be prima facie evidence that
it was signed by him on that date. There is no specified time period for
members to agree to the proposed written resolutions. Where two or
more documents are used for the purpose of obtaining signatures under
this Article in respect of any resolution, each such document shall be
certified in advance by the Secretary to contain the correct version of the
proposed resolution. Signature in the case of a corporate body which is
member shall be sufficient if made by a director thereof or its duly
appointed attorney. Unless at the request of members of the Company,
the Company and its Directors are not required to circulate proposed
written resolutions and notify its auditors of any proposed written
resolution and notify its members and auditors that written resolutions
have been passed.

VOTES OF MEMBERS

Subject to any special terms as to voting upon which any shares may
have been issued or may for the time being be held, upon a show of
hands every member present in person or by proxy shall have one vote
(save that, where a member appoints more than one proxy, the proxies
s0 appointed are not entitled to vote on a show of hands), and upon a
poll every member present in person or by proxy shall have one vote for
every share held by him.

Any corporation which is a member of the Company may, by resolution
of its directors or other governing body, authorise such person as it
thinks fit to act as its representative at any meeting of the Company, or
at any meeting of any class of members of the Company, and the person
so authorised shall be entitied to exercise the same powers on behalf of
the corporation which he represents as that corporation could exercise if
it were an individual member of the Company.

If any member be a person of unsound mind he may vote by his
committee, receiver, curator bonis, or other legal curator provided that
such evidence as the Directors may require of the authority of the person
claiming to vote shall have been deposited at the registered office of the
Company not less than twenty-four hours before the time for holding the
meeting or adjourned meeting at which such person claims to vote.

No member shall be entitied to be present or to vote at any general
meeting unless all calls or other sums presently payable by him in
respect of the shares held by him in the Company have been paid.

On a poll votes may be given either personally or by proxy and a
member entitied to more than one vote need not, if he votes on a poll,
use all his votes or cast all the votes he uses in the same way.

The instrument appointing a proxy shall be in writing under the hand of
the appointor, or of his attorney duly authorised in writing, or if such
appointor be a corporation either under its commoen seal or under the
hand of an officer or attorney so authorised. A proxy need not be a
member of the Company.
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77.

78.

79.

The instrument appointing a proxy and the power of attorney or other
authority (if any) under which it is signed or a notarially certified copy of
such power or authority, shall if in hard copy form, be deposited at the
registered office of the Company, or in electronic form if so specifically
approved by Directors, be received at an electronic address specified by
or on behalf of the Company for the purpose of receiving it in electronic
form, not less than forty-eight hours before the time fixed for holding the
meeting or adjourned meeting at which the person named in such
instrument is authorised to vote, and in default the instrument of proxy
shall not be treated as valid. In calculating the aforesaid period, no
account shall be taken of any part of a day that is a public holiday.

The instrument appointing a proxy shall be deemed to confer authority to
demand or join in demanding a poll.

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

A vote given in accordance with the terms of an instrument of proxy shall
be valid, notwithstanding the previous death or insanity of the principa!l or
revacation of the instrument of proxy, or of the authority under which the
instrument of proxy was executed, provided that no intimation in writing
of such death, insanity or revocation shall have been received by the
Company at its registered office before the commencement of the
meeting or adjourned meeting at which the instrument of proxy is used.

An instrument appointing a proxy shall be in the foliowing form, or in any
other form of which the Directors shall approve:

I, of being a member of the above-
named Company hereby appoint of or failing
him, of , @s my proxy to vote on my behalf at the
annual general meeting (or general meeting, as the case may be) of the
Company to be held on the day of , and any
adjournment thereof.

Signed this day of
DIRECTORS

Unless and until the Company in general meeting shall otherwise
determine, the number of Directors shall not be less than two and there
shall be no maximum number.

A Director need not hold any share in the Company by way of
qualification. A Director who is not a member of the Company shall
nevertheless be entitled to attend and speak at general meetings or
meetings of the holders of any class of shares.
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The remuneration of the Directors shall be such sum or sums as the
Company may in general meeting from time to time determine and may
take any form and include any arrangements in connection with the
payment of a retirement benefit to or in respect of that Director. Such
remuneration accrues from day to day. The Directors shall also be
entitted to be paid their reasonable travelling and other expenses
incurred in consequence of their attendance at board meetings, general
meetings or separate meetings of the holders of any class of shares or of
debentures of the Company and otherwise in the execution of their
duties as Directors. Any resolution of the Directors reducing or
postponing the time for payment of the Directors' remuneration 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 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 general 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 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.

(a) Subject to compliance with the relevant provisions in the
Ordinance the Directors may establish any committee, local
board, or agency for managing any of the affairs of the Company,
either in Hong Kong or elsewhere, and may lay down or vary such
rules and regulations as they may think fit for the conduct of the
business thereof, and may appoint any person to be a member of
any such committee or local board or any manager or agent, and
may fix their remuneration, and may delegate to any such
committee, local board, manager or agent any of the powers,
authorities and discretion vested in the Directors, with power to
sub-delegate, and may authorise the members of any such
committee or local board, or any of them, to fill any vacancies
therein and to act notwithstanding vacancies, and any such
appointment or delegation may be made upon such terms and
subject to such conditions as the Directors may think fit, and the
Directors may remove any person so appointed and may annul or
vary such delegation, but no persons dealing in good faith and
without notice of any such annulment or variation shall be affected
thereby.
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(b} The Directors may from time to time, and at any time, by power of
attorney under the common seal of the Company or executed by
its Directors in accordance with Article 109(b) hereof, appoint any
person or persons to be the attorney or attorneys of the Company
for such purposes and with such powers, authorities and
discretions (including power to sub-delegate) and for such period
and subject to such conditions as the Directors may from time to
time think fit, and any such appointment may (if the Directors think
fit} be made in favour of any of the Directors or of the members or
any one or more of the members of any such committee or local
board established as aforesaid, or in favour of any company, or of
the members, directors, nominees, or managers of any company
or firm, or otherwise in favour of any fluctuating bodies or persons
whether nominated directly or indirectly by the Directors, and any
such power of attorney may contain such provisions for the
protection or convenience of persons dealing with any such
attorney as the Directors think fit.

All cheques, promissory notes, drafts, bills of exchange, and other
negotiable or transferable instruments, and all receipts for monies paid to
the Company, shall be signed, drawn, accepted, endorsed or otherwise
executed, as the case may be, in such manner as the Directors shall
from time to time by resalution determine.

DISQUALIFICATION OF DIRECTORS
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;
(c) if he be convicted of an indictable offence;
(d) if he is requested in writing by all his co-Directors to resign;

(e) if he becomes prohibited from being or otherwise ceases to be a
Director by virtue of the provisions of the Ordinance and every
other ordinance from time to time in force concerning companies
or if he is removed from office pursuant to these Articles;

) if he gives the Company one month's notice in writing that he
resigns his office (but the Company may accept shorter notice)
such resignation not to be effective unless he sends such notice
by post to, or leaves it at, the registered office of the Company; or

(g) if, without leave, he is absent from meetings of the Directors
(whether or not any alternate Director appointed by him attends)
for six consecutive months, and the Directors resolve that his
office is vacated.

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.
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(b)

A Director who is, or is connected with an entity which is, in any
way, directly or indirectly, interested in a transaction, arrangement
or contract or proposed transaction, arrangement or contract with
the Company that is significant in relation to the Company's
business, and the Director's interest (or the connected entity's
interest, as the case may be) is material, shall declare the nature
and extent of his interest (or the connected entity's interest, as
the case may be) to the other Directors in accordance with the
provisions of the Ordinance. Within 15 days after the day on
which the Company receives a general notice from any Director

under Section 538(6)(b) of the Ordinance, the Company should -

send a copy of the notice to its other Directors.

Subject to Section 538 of the Ordinance, a general notice as
given at a Directors' meeting takes effect on the date of the
meeting; whereas for notice served to the Company in writing, it
takes effect on the twenty-first day after the day on which it is
sent to the Company.

A Director may vote in respect of any transaction, arrangement or
contract or proposed transaction, arrangement or contract
notwithstanding that he (or any entity connected with him) may be
interested therein and if he does so his vote shall be counted and
he may be counted in the quorum at any meeting of the Directors
at which any such transaction, arrangement or contract or
proposed transaction, arrangement or contract shall come before
the meeting for discussion, provided that he has first disclosed his
interest (or the connected entity's interest, as the case may be)
to the other Directors. Where a Director gives to the Directors a
general notice stating that, by reason of facts specified in the
notice, he (or any entity connected with him) is to be regarded as
interested in transaction, arrangement or contract or proposed
transaction, arrangement or contracts of any description which
may subsequently be made by the Company, that notice shall be
deemed for the purposes of this Article to be a sufficient
declaration of his interest (or the connected entity's interest, as
the case may be), so far as attributable to those facts, in relation
to any transaction, arrangement or contract or proposed
transaction, arrangement or contract of that description which may
subsequently be made by the Company; but no such general
notice shall have effect in relation to any transaction, arrangement
or contract or proposed transaction, arrangement or contract
unless it is given before the date on which the question of entering
into the fransaction, arrangement or contract or proposed
transaction, arrangement or contract is first taken into
consideration on behalf of the Company.

Any Director may become or continue to be a director, managing
director, manager or other officer or member of any other
company in which the Company may be interested, and no such
director shall be accountable for any remuneration or other
benefits received by him as a director, managing director,
manager or other officer or member of any such other company.
The Directors may exercise the voting power conferred by the
shares in any other company held or owned by the Company, or
exercisable by them as directors of such other company, in such
manner in all respects as they think fit (including the exercise
thereof in favour of any resolution appointing themselves or any of
them directors, managing directors, managers or other officers of
such company, or voting or providing for the payment of
remuneration to the directors, managing directors, managers or
other officers of such company).

20

Director's
interest in
contracts

Notice of
interest

Director's
interest in
other
companies



87.

88.

B9.

90.

(d) A Director may hold any office or place of profit under the
Company (other than the office of Auditor) in conjunction with his
office of Director for such period and on such terms (as to
remuneration and otherwise) as the Directors may determine and
no director or intending Director shall be disqualified by his office
from contracting with the Company either with regard to his or any
other office or place of profit or as vendor, purchaser or otherwise,
nor shall any such contract or any contract or arrangement
entered into by or on behalf of the Company in which any Director
(or any entity connected with him) is in anyway interested, be
liable to be avoided, nor shall any Director so contracting or being
so interested be liable to account to the Company for any profit
realised by any such contract or arrangement by reason of such
director holding that office or of the fiduciary relationship thereby
established.

(e) For the purpose of this Article, references to an entity connected
with a Director shall be construed in accordance with Section 486
of the Ordinance.

The continuing Directors may act notwithstanding any vacancy in their
body, but if and so long as the number of Directors is reduced below the
number fixed by or pursuant to the regulations of the Company as the
necessary quorum of Directors, the continuing Directors may act for the
purposes of increasing the number of Directors to that number, or of
summoning a general meeting of the Company, but for no other
purposes.

MANAGING DIRECTORS AND
OTHER APPOINTMENTS

The Directors may, from time to time, appoint one or more of their
number to be Managing Director or Joint Managing Director of the
Company, or to hold such office in the management, administration or
conduct of the business of the Company as they may decide, and for
such period and upon such terms and for such remuneration as the
Directors shall think fit, and the Directors may also, from time to time
(subject to the provisions of any agreement between him or them and
the Company) remove him or them from office, and appoint another or
others in his or their place or places.

A Managing Director or a Joint Managing Director (subject to the
provisions of any agreement between him as Managing Director of a
Joint Managing Director and the Company) shall be subject to the same
provisions as fo resignation and removal as the other Directors of the
Company, and shall ipso facto and immediately cease to be Managing
Director or Joint Managing Director if he shall cease to hold the office of
Director.

The Directors may, from time to time, entrust to and confer upon any
Managing Director, Joint Managing Director or Director holding any other
office in the management, administration or conduct of the business of
the Company, such of the powers exercisable under these Articles by
the Directors as they may think fit, and may confer such powers for such
time and to be exercised for suich objects and purposes, and upon such
terms and conditions and with such restrictions as they may consider
expedient, and may confer such powers collaterally with, or to the
exclusion of, and in substitution for, all or any of the powers of the
Directors in that behalf, and may from time to time revoke, withdraw,
alter or vary all or any of such powers.
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VARIATION OF NUMBER OF DIRECTORS

The Company may from time to time in general meeting increase or
reduce the number of Directors.

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 fill a
casual vacancy or as an additional director, but so that the total number
of Directors shall not at any time exceed the maximum number fixed as
hereinbefore mentioned.

A member or members holding a majority of the issued shares for the
time being conferring the right to vote at General Meetings of the
Company shall have power from time to time and at any time to appoint
any person or persons as a Director or Directors and to remove from
office any Director howsoever appointed. Any such appointment or
removal shall be effected by an instrument which shall be in writing
signed by the member or members making the same or by their duly
authorised attorneys (or in the case of a member being a company
signed by one of its Directors or officers on its behalf), or in such other
form as the Directors may accept, and shall take effect upon such
appointment or removal being lodged with or otherwise communicated to
the Company at its registered office or being handed or otherwise
communicated to the Chairman of a meeting of the Directors at which a
quorum is present.

A Director may with approval by resolution of Directors at any time and
from time to time appoint any other Director or appoint any other person
to be his alternate, and may at any time remove any alternate director
appointed by him and appoint another in his place. An alternate director
shall not be entitled to receive any remuneration from the Company, nor
shall it be necessary for him to acquire or hold any qualification, but he
shall be entitled (subject to his giving to the Company an address within
Hong Kong at which notices may be served on him) to receive notices of
meetings of the Directors and to attend and vote as a Director at any
such meeting at which the Director appointing him is not present, and
generally at such meeting to exercise all powers, rights, duties and
authorities of the Director appointing him (except as regards the power to
appoint an alternate). A Director who is also an alternate director shall
be entitled in addition to his own vote to a separate vote on behalf of the
Director appointing him. An alternate director may be removed from
office by a resolution of the Directors, and shall cease to be an alternate
director if his appointor ceases for any reason to be a Director. Every
person acting as an alternate director shall be an officer of the Company,
and shall also be responsible to the Company for his own acts and
defaults, and he shall not be deemed to be the agent of or for the
Director appointing him. All appointments and removals of alternate
directors made by any Director in pursuance of this Article shall be in
writing under the hand of the Director making the same and shall be sent
to or left at the registered office of the Company. A person who is an
alternate director but not a director may be counted as participating for
determining whether a quorum is participating (but only if that person's
appointor is not participating) and sign a written resolution (but only if it is
not signed or to be signed by that person's appointor).
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The Company may by ordinary resolution remove any Director before
the expiration of his period of office, and may by ordinary resolution
appoint another person in his stead. The person so appointed shall hold
office during such time only as the Director in whose place he is
appointed would have helid the same if he had not been removed.

GENERAL MANAGER

D] The Directors may from time to time appoint a general manager or
general managers of the Company and may fix his or their
remuneration either by way of salary or commission or by
conferring the right to participation in the profits of the Company or
by a combination of two or more of these modes and pay the
working expenses of any of the staff of the general manager or
general managers who may be employed by him or them upon
the business of the Company.

(i)  The appointment of such general manager or general managers
may be for such period as the Directors may decide and the
Directors may confer upon him or them all or any of the powers of
the Directors as they may think fit.

(i)  For the purposes of sub-articles (i) and (ii) hereof the Directors
may enter into such agreement or agreements with any such
general manager or general managers upon such terms and
conditions in all respects as the Directors may in their absolute
discretion think fit, inciuding a power for such general manager or
general managers to appoint an assistant general manager or
general managers or other employees whatsoever under them for
the purpose of carrying on the business of the Company.

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
quorum necessary for the transaction of business. Until otherwise
determined two Directors shall constitute a quorum. PROVIDED that
and insofar as two or more Directors have not previously determined the
quorum shall be two Directors or more (in which case Article 87 hereof
shall prevail). 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 time summon a meeting
of the Directors.

Without limiting the discretion of the Directors to regulate their meetings,
the Directors may, if they think fit, confer by radio, telephone, closed
circuit television or other electronic means of audio or audio-visual
communication and a resolution passed by such a conference shall
notwithstanding the Directors are not present together in one place at the
time of the conference be deemed to have been passed at a meeting of
the Directors held on the day on which and at the time at which the
conference was heid. The provisions of these Articles relating to
proceedings of the Directors apply so far as they are capable of
application and mutatis mutandis to such conferences.
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The Directors may from time to time elect a chairman and deputy
chairman and determine the period for which they are respectively to
hold office. The chairman so elected, or in his absence the deputy
chairman, shall preside at all meetings of the Directors but if no such
chairman or deputy chairman be elected, or if at any meeting the
chairman or deputy chairman be not present within ten minutes after the
time appointed for holding the same, the Directors present shall choose
one of their number to act as chairman of such meeting.

A meeting of the Directors at which a quorum is present shall be
competent to exercise all or any of the powers, authorities and discretion
by or under these Articles vested in or exercisable by Directors
generally.

A memorandum in writing signed by all the Directors for the time being
annexed or attached to the Directors' minute book shall be as effective
for all purposes as a resolution of the Directors passed at a meeting duly
convened, held and constituted and any such memorandum may consist
of several documents in like form each signed by one or more of the
Directors, or their alternates, and signature in the case of a body
corporate which is a Director or an alternate director shall be sufficient if
made by a Director thereof or his duly appointed alternate. A facsimile
or telex message or by other electronic means sent by a Director or his
alternate shall be deemed to be a document signed by him for the
purposes of this Article.

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

All acts done by any meeting of the Directors or of a committee of
Directors, or by any persons acting as Directors, shall, notwithstanding
that it be afterwards discovered that there was some defect in the
appointment of any such Directors or persons acting as aforesaid, or that
they or any of them were disqualified, be as vaiid as if every such person
had been duly appointed and was qualified to be a Director.

Any Director or the Secretary or any person appointed by the Directors
for the purposes shall have power to authenticate any documents
affecting the constitution of the Company and any resolution passed by
the Company or the Directors or any committee of Directors and any
books, records, documents and accounts relating to the business of the
Company and to certify copies thereof or extracts therefrom as true
copies or extracts; and where any books, records, documents or
accounts are elsewhere than at the registered office of the Company the
local manager or other officer of the Company having the custody
thereof shall be deemed to be the person appointed by the Directors as
aforesaid.

A document purporting to be a copy of a resolution or an extract from the
minutes of a meeting of the Directors or a committee of Directors which
is certified as such in accordance with the provisions of the last
preceding Article shall be conclusive evidence in favour of all persons
dealing with the Company upon the face thereof that such resolution has
been duly passed or as the case may be that such extract is a true and
accurate record of a duly constituted meeting of the Directors or of the
committee.
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MINUTES

The Directors shall cause minutes to be made in books provided for the
purposes:

(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 and of Directors and of committees of Directors.

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

THE SECRETARY

The Secretary shall be appointed by the Directors for such term at such
remuneration and upon such conditions as they may think fit; and any
Secretary so appointed may be removed by them. The First Secretary
shall be Consec Limited.

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

THE SEAL

(a) The Directors may procure a common seal to be made for the
Company, and shall provide for the safe custody thereof. Unless
otherwise determined and if the Company has a common seal,
the common seal shall only be used by the authority of the
Directors or a duly authorised committee of the Directors and one
Director or the Secretary or any other person nominated by the
Directors or a committee of the Directors shall sign every
document to which the seal is affixed.

(b) A document signed by any two members of the board or any of
the Directors and the Secretary and expressed, in whatever
words, to be executed by the Company as a deed, has the same
effect if executed under the seal.

(¢) The Company may exercise all the powers conferred by the
provisions of the Ordinance in respect of the provision of one or
maore official seals for use outside Hong Kong and such powers
shall be in the hands of the Directors.

(d) If the Company has a seal, the Directors may decide by what

means and in what form a common seal or official seal (whether
for use outside Hong Kong or for sealing securities) is to be used.
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DIVIDENDS

Subject to the rights of the holders of any shares entitled to any priority,
preference, or special privileges, all dividends shall be declared and paid
to the members in proportion to the amounts paid up on the shares held
by them respectively. No amount paid on a share in advance of calls
shall, while carrying interest, be treated for the purpose of this Article as
paid on the share. All dividends shall be apportioned and paid pro rata
according to the amounts paid up on the shares during any portion or
portions of the period in respect of which the dividend is paid except that
if any share is issued on terms providing that it shall rank for dividend as
if paid up (in whole or in part) as from a particular date such share shall
rank for dividend accordingly.

The Directors shall lay before the Company in general meeting a
recommendation as to the amount (if any) which they consider ought to
be paid by way of dividend and the Company shall declare the dividend
to be paid, but such dividend shall not exceed the amount recommended
by the Directors.

No dividend shall be paid otherwise than out of the profits of the
Company.

The Directors may from time to time pay to the members or any class of
members such interim dividends as appear to the Directors to be justified
by the profits of the Company. If at any time the share capital of the
Company is divided into different classes the Directors may pay such
interim dividends, in respect of those shares in the capital of the
Company which confer on the holders thereof deferred or non-
preferential rights as well as in respect of those shares which confer on
the holders thereof preferential rights with regard to dividend, and
provided that the Directors act bona fide they shall not incur any
responsibility to the holders of shares conferring any preference for any
damage they may suffer by reason of the payment of any interim
dividend on any shares having deferred or non-preferential rights. The
Directors may also pay half-yearly or at other suitable intervals to be
seftled by them any dividend which may be payable at a fixed rate if they
are of the opinion that the profits justify the payment.

The Directors may deduct from the dividends payable to any member all
such sums of money as may be due from him to the Company on
account of calls or otherwise.

Notice of any dividend that may have been declared shall be given to
each member in the manner in which notices of general meetings are
given to the members.

Unless otherwise directed, any dividend or other monies payable in cash
on or in respect of a share may be paid by cheque or warrant sent
through the post to the registered address of the member or person
entitled, or, in the case of joint holders, to the registered address of that
one whose name stands first on the Register in respect of the joint
holding, or addressed to such person at such address as the holder or
joint holders shall direct. The Company shall not be liable or responsible
for any cheque or warrant lost in transmission nor for any dividend or
other monies lost to the member or person entitled thereto by the forged
endorsement of any cheque or warrant. Payment of the cheque or

~ warrant by the banker on whom it is drawn shall be a good discharge to

the Company.
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No dividend shall bear interest as against the Company.

The Directors may, with the sanction of the Company in general
meeting, direct payment of such dividend wholly or in part by the
distribution of specific assets, and in particular of paid-up shares or
debentures of any other company. 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 that 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 the provisions of the Ordinance, and the Directors may
appoint any person to sign such contract on behaif of the persons
entitted to the dividend, and such appointment shall have effect
accordingly. Where any difficulty arises in regard to the distribution of
assets in specie the Directors may settle the same as they think
expedient, and in particular may issue fractional certificates and may fix
the value for distribution of such specific assets or any part thereof and
may determine that cash payments shall be made to any persons upon
the footing of the value so fixed in order to adjust the rights of all parties,
and may vest any such specific assets in trustees upon such trust for the
persons entitled to the dividend as may seem expedient to the Directors.

All dividends or bonuses 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 and all dividends or bonuses
unclaimed for two years after having been declared may be forfeited by
the Directors for the benefit of the Company. The payment into a
separate account of any monies payable in respect of a share shall not
constitute the Company a trustee in respect thereof of any person.

RESERVE FUND

Before recommending a dividend the Directors may set aside any part of
the net profits of the Company to a reserve fund, and may apply the
same either by employing it in the business of the Company or by
investing it in such manner as they shall think fit and the income arising
from such reserve fund shall be treated as part of the gross profits of the
Company. Such reserve fund may be applied for the purpose of
maintaining the property of the Company, replacing wasting assets,
meeting contingencies, forming an insurance fund, equalising dividends,
paying special dividends or bonuses, or for any other purpose for which
the net profits of the Company may lawfully be used, and until the same
shall be so applied it shall be deemed to remain undivided profit. The
Directors may also carry forward to the financial statements of the
succeeding year or years any profit or balance of profit which they shall
not think fit to divide or to place to reserve.

FINANCIAL STATEMENTS

The Directors shall cause proper accounting records to show and
explain the Company's transactions; to disclose with reasonable
accuracy, at any time, the Company's financial position and financial
performance; and to enable the Directors to ensure that the financial
statements comply with the Ordinance.

27

Dividend not
fo bear interest

Distribution of
assets in specie

Unclaimed
dividends

Reserve fund

Accounting
records



122.

123.

124.

125.

126.

127.

The books of account shall be kept at the registered office of the
Company in Hong Kong or at such other place as the Directors think fit
and shall always be open to the inspection of the Directors. The
Directors may from time to time by resolution determine whether and to
what extent, and at what time and places in Hong Kong and on what
conditions the books and accounts of the Company, or any of them,
shall be opened to the inspection of the members (not being Directors),
and the members shall have only such rights of inspection as are given
to them by the Ordinance or by such resolution as aforesaid.

The Directors shall from time to time, in accordance with the provisions
of the Ordinance, cause to be prepared and to be laid before the
Company in general meeting or distributed to the shareholders such
financial statements, consolidated financial statements (if any) and the
reports as are specified in the Ordinance as well as audited financial
statements.

A copy of the financial statements, Directors' report and the auditor's
report on those financial statements for the financial year, shall, not
less than twenty-one days before the date of the meeting, be sent to
every member of, and every holder of debentures of, the Company and
to all persons other than members or holders of debentures of the
Company, being persons entitled to receive notices of general meetings
of the Company:

PROVIDED that this Article shall not require a copy of those
documents te be sent to any person of whose address the Company is
not aware nor to more than one of the joint holders of any shares or
debentures.

AUDITORS

Auditors shall be appointed and their duties regulated in accordance with
the provisions of the Ordinance.

NOTICES

A notice or document 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 transmitting it by electronic
means to an address specified for the purpose by a member generally
and specifically, or regarded under a provision of the Ordinance as
having been so specified for the purpose.

The signature to any notice to be given by the Company may be written
or printed.

Any notice or document sent by post shall be deemed to have been
served at the expiration of 48 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.

If sent by electronic means, it shall be deemed to have been received at
the time when the notice or document is transmitted electronically
provided that no failure delivery notification has immediately been
received by the Company.
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A notice may be given by the Company to the persons entitled to a
share in consequence of the death or bankruptcy of a member by
sending it through the post in a prepaid letter addressed to them by
name, or by the title of representatives of the deceased, or trustee of the
bankrupt, or by any like description, at the address, if any, within Hong
Kong supplied for the purpose by the persons claiming to be so entitled,
or (until such an address has been so supplied) by giving the notice in
any manner in which the same might have been given if the death or
bankruptcy had not occurred.

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

(a) every member,

(b) every person entitled to a share in consequence of the death or
bankruptcy of a member who, but for his death or bankruptcy,
would be entitled to receive notice of the meeting;

{(c) every director; and

(d) the auditor for the time being of the Company;

No other person shall be entitled to receive notice of general meetings.
DISCOVERY OF SECRETS

No member shall be entitled to require or receive any information
concerning the business, trading or customers of the Company, or any
trade secret or secret process of or used by the Company, beyond such
information as to the financial statements 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, correspondence, or documents
of the Company except in-so-far as such inspection is authorised by
these presents or by the Ordinance.

ARBITRATION

if and whenever any difference shall arise between the Company and
any of the members or their respective representatives touching the
construction of any of the Articles herein contained, or any act, matter or
thing made or done, or to be made or done, or omitted, or in regard to
the rights and liabilities arising hereunder, or arising out of the reiation
existing between the parties by reason of these Articles or of the
Ordinance, such difference shall be forthwith referred to two arbitrators-
one to be appointed by each party in difference - or to an umpire to be
chosen by the arbitrators before entering on the consideration of the
matters referred to them, and every such reference shall be conducted in
accordance with the provisions of the Arbitration Ordinance.

WINDING UP

If the Company shall be wound up the assets remaining 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 amounts paid up on
the shares held by them respectively; and the balance (if any) shall be
distributed among the members in proportion to the number of shares
held by them respectively: provided always that the provisions hereof
shall be subject to the rights of the holders of shares (if any) issued upon
special conditions.
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in a winding-up any part of the assets of the Company, including any
shares in or securities of other companies, may, with the sanction of a
special resolution of the Company, be divided among the members of
the Company in specie, or may be vested in trustees for the benefit of
such members, and the liquidation 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 liability.

CAPITALISATION OF PROFITS

The 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 any shares (if any) entitled to fixed preferential
dividend, and accordingly that such sums be set free for distribution
amongst the members who would have been entitled thereto if
distributed by way of dividend and in the same proportion on condition
that the same be not paid in cash but be applied either in or towards
paying up any amounts for the time being unpaid on any shares held by
such members respectively or paying up in full 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 the
one way and partly in the other, and the Directors shall give effect to
such resolution.

Whenever such a resolution as aforesaid shall have been passed the
Directors shall make all appropriations and applications of the undivided
profits resoived to be capitalised thereby, and all 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 they think fit for the case of shares or
debentures becoming distributable in fractions, and also to authorise any
person to enter on behalf of all members entitled thereto into an
agreement with the Company, providing for the allotment to them
respectively, credited as fully paid up, of any further shares or
debentures to which they may be entitled on such capitalisation, or, as
the case may require for the payment up by the Company on their
behalf, by the application thereto of their respective proportions of the
profits resolved to be capitalised, of the amounts or any part of the
amounts remaining unpaid on their existing shares, and any agreement
made under such authority shall be effective and binding on all such
members.

INDEMNITY

Subject to Sections 468 and 469 of the Ordinance, every Director,
Managing Director, agent, auditor, Secretary and other officer for the
time being of the Company shall be indemnified out of the assets of the
Company against any liability incurred by him in relation to the Company
in defending any proceedings, whether civil or criminal, in which
judgement is given in his favour or in which he is acquitted or in
connection with any application under Section 358 of the predecessor
Companies Ordinance as in force from time to time before the
commencement date of the Ordinance or Section 903 or 904 of the
Ordinance in which relief is granted to him by the court.
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