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THE COMPANIES ORDINANCE (CHAPTER 622)

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

(as adopted by a special resolution passed on 3rd September 2014 and
including all subsequent amendments up to 15th September 2023)

OF

TIAN TECK LAND LIMITED *

REHMEARRDF

PRELIMINARY

1. (A) The regulations in Schedule 1 (Model Articles for Public Companies
Limited by Shares) to the Companies (Model Articles) Notice (L.N. 77 of 2013) shall not
apply to the Company.

(B) The name of the Company is Tian Teck Land Limited (K{E#rEHFREL
=),

(C) The liability of the members is limited.

(D) The liability of the members is limited to any amount unpaid on the shares
held by the members.

(E) The Office shall be at such place in Hong Kong as the Directors shall from
time to time determine.

2. The marginal notes hereto shall not affect the construction hereof. In these Articles
the words and expressions set out in the first column below shall, if not inconsistent with the
subject or context, bear the meanings set opposite to them respectively:

“associate” has the meaning ascribed to it from time to time under the Listing Rules;

“Board” means the Board of Directors of the Company or the Directors present at a
meeting of the Directors at which a quorum is present;

“Chairman” means the chairman of the Board;

“Companies Ordinance”
means the Companies Ordinance (Chapter 622 of the Laws of Hong Kong)
and any amendments thereto or re-enactment thereof for the time being in
force;

* By a special resolution passed on 16th September 1985, name of the Company was changed from ‘ASSOCIATED HOTELS LIMITED’ to ‘TIAN
TECK LAND LIMITED’ on 18th October 1985. By a further special resolution passed on 25th August 1987, name of the Company was changed from
‘TIAN TECK LAND LIMITED' to ‘TIAN TECK LAND LIMITED ( X {7 7IRZ\ 5)) " on 15th September 1987.



“Company” means Tian Teck Land Limitegc(& =5 R/ E);
“Directors” means the directors for the time beaighe Company;

“in writing” and “written”

shall, in relation to the acts of the Company @ir@ctor, include printing,

lithography, xerography, photography and other raaaferepresenting or
reproducing words in a permanent visible form aadhe extent permitted
by and in accordance with the Statutes and othgicaple laws, rules and
regulations, any visible substitute for writing dimding an electronic
communication), or modes of representing or repcoduwords partly in

one visible form and partly in another visible form

“Listing Rules” means The Rules Governing the khigtiof Securities on the Stock
Exchange published by the Stock Exchange as amdratadime to time;

“month” means calendar month;
“Office” means the registered office for the timgiy of the Company;
“paid up” shall include credited as paid up;

“Recognised Clearing House”
means a recognised clearing house within the mgaofi the Securities
and Futures Ordinance (Chapter 571 of the Lawsamig-Kong);

“Register” means the register of members of the Gamy;
“Registrar” means the share registrar appointethbyCompany from time to time;
“Seal” means the common seal of the Company;

“Securities Seal” means an official seal kept by @ompany by virtue of section 126 of the
Companies Ordinance;

“Stock Exchange”
means The Stock Exchange of Hong Kong Limited;

“the Statutes” means the Companies Ordinance aad;®ther ordinance from time to
time in force concerning companies in so far as shme apply to the
Company; and

“these Articles” means these articles of assoaiadi® originally adopted or as from time to
time altered by special resolution.

Unless inconsistent with the subject or contextrdsamporting the singular number st
include the plural number and vice versa, wordsoirtipg the masculine feminine or neuter
gender shall include the others of them and womporting persons shall include
corporations and bodies of persons.

The expression “Secretary” shall (subject to thevigions of the Statute include the
company secretary, and any person appointed bgdhed to perform any of the duties of the
company secretary.



Words
defined in
Statutes
bear same
meaning in
Articles

Power to

purchase
shares in
Company
etc

Isste of
shares

Option tc
determine

to offer
shares to
present
shareholders

A special resolution shall be effective for any gase forwhich an ordinary resolution
expressed to be required under any provision isetiigticles.

References to a document being executed includearafes to its being executed under |
or under seal or, to the extent permitted by anddoordance with the Statutes and ¢
applicable laws, rules and regulations, by eledtreignature or by any other method.

References to a document or notice, to the extemhifted by and in accordance with
Statutes and other applicable laws, rules and atiguk, include references to ¢
information in visible form whether having physicalbstance or not.

3. Subiject to the provisions of the last precedingchatany words or expressic
defined in the Statutes in force at the date whese Articles or angart thereof are adopt
shall, if not inconsistent with the subject or @it bear the same meanings respective
these Articles.

SHARES

4.  The Company may exercise any powers conferred oniied by he Statute
from time to time to purchase or acquire its owarsh (including any redeemable share:
to give, directly or indirectly by means of a loagyarantee, the provision of security
otherwise, financial assistance for the purposeoofin canection with a purchase
acquisition made or to be made by any person ofséiayes in the Company and should
Company purchase or acquire its own shares neitleelCompany nor the Board shall
required to select the shares to be purchasedquired rateably or in any other particu
manner as between the holders of shares of the das®or as between them and the ho
of shares of any other class or in accordance thiéhrights as to dividends or cap
conferred by any class of sham@®vided always that any such purchase or accuisibr
financial assistance shall only be made or givemdoordance with any relevant rules
regulations issued by the Stock Exchange or therries and Futures Commission fri
time to time.

5.  Without prejudice to any rights or privileges foiettime being conferred on 1
holders of any existing shares or class of shahesCompany may issue shares with ¢
preferred, deferred or other special rights or swedtrictions, whther in regard to dividen
return of capital, voting or otherwise as the Comypanay from time to time by ordina
resolutiondetermine. Any preference share may be issued @rnetims that it is, or at tl
option of the Company is to be liable, to bdeemed on such terms and in such mann
the Company may in accordance with the provisidrthe Statutes prescribBrovided that
where power is reserved to purchase for redempaticedeemable share, purchase not r
through the market or by tendsmnall be limited to a maximum price as determirrednftime
to time by the Company in general meeting anduitpases are by tender, tenders she
available to all holders of such shares alike.

6. The Company may by ordinary resolution before #mie of any new shar
determine that the same or any of them shall beredf in the first instance, to all the tl
members or to any class thereof for the time baingroportion (as nearlgs circumstance
admit) to the number of shares or shares of thesdield by them respectively, or make
other provisions as to the issue of the new shardsn default of any such determinatior
so far as the same shall not extend, the neveshaay be dealt with as if they formed pal
the capital of the Company as at the date of tlogtamh of these Articles, and shall be suk
to the provisions contained in these Articles.



7. The Company shall duly comply with any provisiodgte Statutes regardir
the allotment, issue and paying up of shafée Directors may, subject to the provision
the Statutes, these Articles and any resolutiothef Company, allot (with or witho
conferring a right of renunciation), grant rightseo orotherwise deal with or dispose of ¢
shares of th€ompany to such persons, at such times and ggneralsuch terms as th
think proper.

8. The Company may pay a commission to any persoroirsideration of is
subscribing, or agreeing to subscribe, whetherlatig or conditionally, or procuring
agreeing to procure subscriptions, whether absauteonditional, for any shares in -
Company, provided that such commission shall noted the limits peritied by and sha
be disclosed in the manner as required under theit€s. Any such commission may
paid in cash or by the allotment of fully or pantigtid shares or partly in one way and p:
in the other. The Company may, in addition to, orlieu of, such commission,
consideration of any person so subscribing or égge® subscribe, or of his procuring
agreeing to procure subscriptions, whether absauteonditional, for any shares in -
Company, confer on any such person an optiaraliovithin a specified time for a specifi
number or amount of shares in the Company at afsggeprice. The payment @agreemer
to pay a commission or the conferring of an opsball be in the discretion of the Direct
on behalf of the Companyd subject to the provisions of the Statutes. Tom@any (or th
Board on behalf of the Company) may also on anyeis¥ shares pay such brokerag
may be lawful.

9.  The Company shall duly observe and comply withpievisicns of the Statute
applicable to any allotment of its shares.

10. The Company shall be entitled to treat the regiskdrolder of any share as
absolute owner thereof, and the Company shall edbdund by or recognise aftwyst ol
any equitable, contingent, future or partial instren any share, or any interest in
fractional part of a share, or (except only ashmse Articles otherwise expressly provi
or as required by law) any other right in respdany shae except the absolute right of
registered holder to the entirety thereof.

CERTIFICATES

11. Every certificate for shares or debentures shaisbeed under the Seal or
Securities Seal or in such other manner as theefonemay authorise, having regard to
terms of the issue, the Statutes and/or the LidRabps. Without limiting the generality
the foregoing, the Directors may by resolution datee (either generally or in particu
case) that the Seal and/or t8ecurities Seal and/or signatures on any certificaan b
applied to the certificates by mechanical meansan be printed on them or that
certificates need not be sealed or signed at all.

12. Subject to the Statutes, ev person whose name is entered as a holder ¢
shares in the Register shall be entitled to receitlein such time as may from time to ti
be prescribed in the Listing Rules (or within swather period as the terms of issue ¢
provide) upon paymenin the case of a transfer, of such sum as may beifped under th
Listing Rules, certificates each for one Stock Exude board lot or multiples thereof :
one for the balance (if any) of the shares in qomesir, if he shall so request, one certfic
for all those shares of any one class held by piavided that in respect of a share or st
held jointly by several persons, the Company shatl be bound to issue a certificate
certificates to each such person, and the issualalhgery of acertificate or certificates
one of several joint holders shall be sufficienivdey to all such holder
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13.  If at any time all the issued shares of the Company, or all the issued shares of a
particular class, are fully paid up and rank pari passu for all purposes, none of those shares
shall thereafter (subject to a resolution of the Board to the contrary) have a distinguishing
number so long as it remains fully paid up and ranks pari passu for all purposes with all the
shares of the same class for the time being issued and fully paid up.

14.  If a share certificate shall be damaged or defaced or alleged to have been lost,
stolen or destroyed, a new share certificate representing the same shares may be issued to the
holder upon request and upon payment of such sum (if any) not exceeding the maximum
amount prescribed by the Listing Rules from time to time, subject to delivery up of the old
share certificate or (if alleged to have been lost, stolen or destroyed) subject to compliance
with such conditions as to evidence and indemnity as the Directors may think fit and (in
either case) to the payment of any exceptional expenses of the Company incidental to its
investigation of the evidence of such alleged loss, theft or destruction.

VARIATION OF RIGHTS

15.  (A) Subject to the Statutes, the special rights attached to any class of shares
for the time being forming part of the capital of the Company may be varied or abrogated
either while the Company is a going concern or during or in contemplation of a winding-up,
with the consent in writing of the holders representing at least seventy-five per cent. of the
total voting rights of holders of shares in that class, or with the sanction of a special
resolution passed at a separate meeting of holders of the shares in that class. To every such
separate meeting all the provisions of these Articles relating to general meetings of the
Company or the proceedings thereat shall mutatis mutandis apply, except that the necessary
quorum shall be holder(s) of shares at least holding or representing by proxy at least one
third of the total voting rights of holders of shares in that class, and that every holder of
shares in that class present in person or by proxy shall, on a poll, have one vote in respect of
every share in that class held by him and shall be entitled to demand a poll.

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

CALLS ON SHARES

16. The Board may from time to time make such calls as the Board may think fit
upon the members in respect of the amounts unpaid on their shares and not by the conditions
of allotment made payable at fixed times provided that fourteen days’ notice at least shall be
given of each call.

17. Any call may be made payable either in one sum or by instalments, and each
member upon whom a call is made shall be liable to pay the amount of the call to the person
and at the time or times and place appointed by the Board. A call may be revoked or the time
fixed for its payment may be postponed by the Board.

18. Notice of the persons appointed to receive payment of every call and of the
times and places appointed for payment shall be given to members by notice to be inserted
once in the Hong Kong Government Gazette and in one of the local newspapers of Hong
Kong.



19. A copy of the notice referred to in the last préagdArticle shall be sent -~ Notice of

members in the manner in which notices may be tetite members of the Company ~ Sa 10 be
hereinafter provided. members
20. A call shall be deemed to have been made at tteevinen the resolution of t ~ When cal
i deemed to
Board authorising such call was passed. have been
made

21. Joint holders of a share shall be jointly and saxetiable for the pament of t}é}gglri]tty
all calls in respect thereof. hojlders
22. The Board may make arrangements on the issue oéssHar a differenc dP%Wer ttc_t
between the allottees or holders of such shargiamount of calls to be paid and the t o =ee

of payment of such calls. time of payment
of calls

23.  Any sum which by the terms of issue of a shareas@npayable upon allotme Sums
or at any fixed date, shall for all purposes ofsthérticles, be deemed to be a call ¢ Bﬁ%’sﬂit to
made and payable on such fixed date, and in casengfayment all the provisions of the issue to be
Articles as to payment of interest, forfeiture ¢dneswise shall apply as if such sum we treated

call duly made and notified. as calls

24. If any sum in respect of a call is not paid beforeon the day appointed 1 Interest
payment thereof, the person from whom the sum ésghall pay interest on the sum fr
the day appointed for the payment thereof to thne tof actual payment, atch rate, nc
exceeding 10 per cent. per annum, as the Board dwgrmine, or failing suc
determination, then at the rate of 10 per cent.go@um, provided however that the Bc
may waive payment of such interest in whole orart.p

25. The Board may, if it thinks fit, receive from anyember willing to advance tI Paymentir
same all or any part of the moneys payable in esgfeany shares held by him beyond ~ 3dance of
amount of the calls actually made thereon; and tphermoneys so advanced, or so muc
thereof as shall from time to time exceed the arhofithe calls due upon such shares,

Company may pay interest at such rate not exceddinger cent. per annum as the mer
and the Board shall agree upon, but no part of sumheys shall be incied or taken int
account in ascertaining the amount of the dividpagable upon the shares in respec

which such advance has been made.
FORFEITURE OF SHARES

26. If any member fails to pay the whole or any paraoy @ll on or before the d¢  Notice
appointed for the payment thereof the Board magngttime thereafter during such time L%%rgft’
the call, or any part thereof, remains unpaid, s@rotice on him requiring him to pay s  of calls
call or such part thereof as remains unp&idiether with any interest which may h

accrued.

27. The notice shall name a further day not beingtleas fourteen clear days fr¢  Notice tc
the date of service of the notice on or before Wwhimd the place where the paymengtnaéepﬁgzg
required by the notice is to be made, and shat stet, in the event of ngmayment at ¢ for payment
before the time and at the place appointed, theesha respect of which such call was m
will be liable to be forfeited.
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28. If the requirements of any such notice as aforeasdnot complied with, ar
share in respect of which such notice has beemgiway at any time thereafter, before
payment of all calls and interest due in respeetef has been made, be forfeited by a
resolution of the Board to that effect. Such fdrfe? shall include all dividends which shall
have been declared on the forfeited shares andchaally paid before the forfeiture.

29. A forfeited share may be sold,-allotted or otherwise disposed of on s
terms and in such manner as the Board thinksrit,a any time before a sale or disposition
the forfeiture may be cancelled on such termsa8tard thinks fit.

30. The Company may receive the consideration, if ajiyen for the forfeite
share on any sale, re-allotment or dispositionethieand the Board may authorise any
person to execute a transfer of the share in fawbthre person to whom the share is sold or
otherwise disposed of and the latter person shatktipon be registered as the holder of the
share and shall not be bound to see to the applicaf the purchase money (if any), nor
shall his title to the share be affected by anggularity or invalidity in the proceedings in
reference to the forfeiture, sale, re-allotmendtbier disposal of the share.

31. A person whose shares have been forfeited shaledede a member in respe
of the forfeited shares, but shall, notwithstandirggmain liable to pay to the Company all
moneys which, at the date of forfeiture, were p&yddy him to the Company in respect of
the shares and any interest (whether accrued befoadter the date of forfeiture), but his
liability shall cease if and when the Company shalile received payment in full of all such
moneys in respect of the shares.

32. A statutory declaration in writinthat the declarant is a Director or the Secre
of the Company, and that a share in the Companypéas duly forfeited on a date stated in
the declaration, shall be conclusive evidence efféitts therein stated as against all persons
claiming to be entitled to the share.

LIEN

33. The Company shall have a first and paramount lreevery share (not being
fully paid share) for all moneys, whether immediateayable or not, called or payable at a
fixed time in respect of such share. The Compamyl sitso have a first and paramount lien
on every share (not being a fully paid share) standegistered in the name of a member,
whether singly or jointly with any other personparsons, for all the debts and liabilities of
such member or his estate to the Company, andwthather the same shall have been
incurred before or after notice to the Company § aquitable or other interest in any
person other than such member and whether theftmthe payment or discharge of the
same shall have actually arrived or not, and nbstétnding that the same are joint debts or
liabilities of such member or his estate and arhebtperson, whether a member of the
Company or not. The Company’s lien (if any) on arshshall extend to all dividends and
other moneys payable thereon or in respect thefided. Board may resolve that any share
shall for some specified period be exempt from phevisions of this Article. Unless
otherwise agreed, the registration of a transfeargf share shall operate as a waiver of the
Company’s lien (if any) on such share.

34. The Company may sell, in such manner as the Bdands fit, any share o
which the Company has a lien, but no sale shatha@de unless and until a sum in respect of
which the lien exists is immediately payable, notiltthe expiration of fourteen days after a
notice in writing, stating and demanding paymentsath sum, and giving notice of
intention to sell in default, shall have been gitethe holder for the time being of the share
or to the person entitled thereto by reason ohtilder’'s death or bankruptcy to the sh



35. The net proceeds of such sale, after payment ofdkes of such sale and ¢
other costs of enforcing the lien, shadl hpplied in or towards payment or satisfactio
any sum immediately payable in respect whereoflidm exists, and any residue st
(subject to a like lien for such debts or liabdgiin respect of moneys not immedia
payable as existed on theash prior to the sale) be paid to the person edtiib the share
the time of the sale. For giving effect to any saale the Board may authorise any persc
transfer the share sold to the purchaser therewd. gurchaser shall be registered as
holder of the share so transferred and shall ndbdagnd to see to the application of
purchase money, nor shall his title to the sharafteeted by any irregularity or invalidity
the proceedings in reference to the sale.

TRANSFER OF SHARES

36. Shares in the Company shall be transferred byumsnt of transfer in ar
usual or common form, or in such other form as Ishal approved by the Board. T
instrument of transfer of a share (which need reotitder seal) shall be signed by or
behalf of the transferor and the transferee, ardrdmsferor shall be deemed to remair
holder of the share until the name of the transfdseentered in the Register in resj
thereof. For the purposes of tiisticle, the Board may, on such terms and such itiomnd
as the Board may think fit, accept the machine inted or mechanically produc
signature of the transferor or the transferee asvilid signature of the transferor or
transferee.

37. The Board may in its discretion decline to registéransfer of any share whi
is not fully paid up.

38. (A) The Board may also decline to recognise any ingninof transfe
unless:

(i) such fee as may be payable pursuant to Articles]@aid to the Company
respect thereof;

(i) the instrument of transfer duly stamped is depdsitethe Office or such oth
place as the Board may appoint, acpamied by the certificate of the share
which it relates, and such other evidence as ttedmay reasonably require
show the right of the transferor to make the trangbr, if the instrument «
Ejra)nsfer is executed by someone on his behalfattterity of that person so

0),

(i) the instrument of transfer is in respect of onlg afass of shares; ¢
(iv) the instrument of transfer is in favour of not mtran four joint holder
(B) If the Board declines to register a traer of any share, it shall, with
two months after the date on which the transfer lwedlged with the Company, send to

transferor and the transferee notice of the refudalon request by the transferor
transferee, the Directors must, within twenty-eidghys after receiving such request, ser

the transferor or transferee (as the case may st@fement of the reasons for the refusal.

39. The Company shall not, subject to Article 12, cleaagy fee in respect of t
registraton of any transfer, probate, letters of adminigtra certificate of marriage
death, power of attorney, distringas or stop noticder of court or other document relat
to or affecting the title to any share.

40. The registratio of transfers may be suspended at such times andufch
periods as the Board may from time to time deteemand either generally or in respec
any class of shares, provided always that suclstragion shall not be suspended for n
than thirty @ys in any yea
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41. The Company may destr
(A) anyinstrument of transfer of shares or deires;

(B) any dividend mandate or any variation or cdatien thereof or notification
of change of name or address;

(C) any share certificate or debenture whichldean cancelled; and

(D) any other document received or maintainedheyRegistrar on the Company’s
behalf

at any time after registration or recording therea been made by the Registrar and the
relevant documents have been microfilmed or elaatedly archived by the Company or by
the Registrar on its behalf; and it shall conclakivbe presumed in favour of the Company
that every instrument of transfer so destroyed avaalid and effective instrument duly and
properly registered and every certificate so dgstlowas a valid and effective document
duly and properly cancelled and every other docurhereinbefore mentioned so destroyed
was a valid and effective document in accordandke thie recorded particulars thereof in the
books or records of the Company provided that:

()  nothing herein contained shall be constrasdmnposing upon the Company any
liability in respect of the destruction of anycdonent earlier than as aforesaid
or in any other circumstances which would noacttto the Company in the
absence of this Article; and

(i)  references herein to the destruction of apguinent include references to the
disposal thereof in any manner.

Notwithstanding any provision contained in theséickes, this paragraph shall apply
only to the destruction of a document in good faithd without express notice to the
Company that preservation of such document is aglieto a claim.

42. Nothing in these Articles contained shall precldide Board from recognisir
renunciation of any share by the allottee thenedévour of some other person.

TRANSMISSION OF SHARES

43. In the case of the death of a mer, the survivors or survivor where t
deceased was a joint holder, and the legal persepedsentatives of the deceased where he
was a sole or only surviving holder, shall be they persons recognised by the Company as
having any title to his interest in any share; tothing contained in this Article shall release
the estate of a deceased holder, whether soleirdr foom any liability in respect of any
share which had been solely or jointly held by him.

44. Any person becoming entitled to a share in conserpieof the death ¢
bankruptcy of any member may, upon such evidentesdiftle being produced as may from
time to time be required by the Board (but subjecthe provisions hereinafter contained)
elect either to be registered himself as a membeespect of the share or to have some
person nominated by him registered as transfeeredh

45, If the person so becoming entitled shall electaadyistred himself, he sha
deliver or send to the Company a notice in writiigned by him stating that he so elects.
If he shall elect to have another person registeeedhall testify his election by executing a
transfer of the share to that person. All the latitns, restrictions and provisions of these
Articles relating to the right to transfer and ttegistration of transfers of shares shall



applicable to any such notice or transfer as afideas if the death or bankruptcy of
member had not occurred and the notice or tramgfee a transfer signed by that member.

46. Upon producing such evidence of his title as thee@ors shall require,
person so becoming entitled shall have the rightetive and give a discharge for .
dividends or other moneys payable in respect of thee sirad the right to receive notice
meetings of the Company. Save as aforesaid, sudompehall have no other rights
privileges of a member in respect of the shardydiog to attend and vote atnaeeting o
the Company) unless and until he shall be regidtasethe holder theredfhe Board may ¢
any time give notice requiring any such personléateeither to be registered himself o
transfer the share, and if the notice is not coadplvith within ninety days the Board m
thereafter withhold payment of all dividends, dne@tmoneys payable in respect of the s
until the requirements of the notice have been di@ahpvith.

ALTERATION OF CAPITAL

47. The Company may from time to time alter its capitahny one or more of tl
ways permitted by the Statuténything done in pursuance of this Article shalldmne ir
any manner provided, and subject to any conditioqmsed, by the States, so far as thu
shall be applicable, and, so far as they shalbeatpplicable, in accordance with the te
of the resolution authorising the same, and, sas$asuch resolution shall not be applice
in such manner as the Directors deem most expedient

48. Subject to the provisions of the Statutes and tieteles, the Company m:
by special resolution reduce its share capitalry @ther undistributable reserves any
way.

GENERAL MEETINGS

49. The Company shall comply with the requirementshef $tatutes regarding 1
holding of annual general meetings. Subject to sreduirements, the Directors st
determine the date, time and place at which eachameneral meeting shall be held.

50. Other than annual general meetings, all generatingseof members shall |
called general meetings.

51. The Board may, whenever it thinks fit, convene aegal meetingGenera
meetings shall also lmnvened by the Directors on the requisition of fpers pursuant
the provisions of the Statutes.

52.  Subject to section 578 of the Companies Ordinamu @y longer notic
period as specified under the Listing Rules, astiéaentyone clear days’ notice of eve
annual general meeting, and at least fourteen dags’ notice in any other case (in e
case exclusive of the day on which the notice igseskor deemed to be served and of
day for which it is @zen) shall be given in the manner hereinafter ioaed to all member
to the Directors and to the auditors, but the aatia omission to give such notice to, or
non-receipt of such notice by, any member or Dinect the auditors shall not invadéite
any resolution passed or proceeding had at anyrseeling.

53. (A) Every notice of meeting shall specify the place, tlate and the time
the meeting and the general nature of the busittebg dealt with at the meeting. If 1
meetirg is to be held in two or more places, the noticmeeting shall specify the princig
place of the meeting and the other place or platds meeting.
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(B) In the case of an annual general meeting, theestiall also specifthe
meeting as such.

(C) Every notice of meeting shall also state withsonable prominence that a
member entitled to attend, speak and vote at thedingemay appoint one or more proxies to
attend, speak and vote thereat instead of himlaatcatproxy need not also be a member.

(D) Every notice of meeting shall also state pieece where instruments of
proxy are to be deposited if the Directors shallehdetermined such place to be other than
at the Office.

(E) If a resolution is intended to be moved geaeral meeting, the notice of
meeting shall include notice of the resolution arddude or be accompanied by a statement
containing the information and explanation, if athat is reasonably necessary to indicate
the purpose of the resolution.

54, Subject to the Statutes and the Listing Rules, aeigd meeting shal
notwithstanding that it is called by shorter notiean that specified in Article 52, be deemed
to have been duly called if it is so agreed by suaimber of members entitled or having a
right to attend and vote thereat as is prescrilyetthds Statutes.

55.  Subject to the provisions of the Statutes, it sbalthe duty of the Company,
the requisition in writing of such number of menbeas is specified in the Statutes and
(unless the Statutes otherwise permit) at the esgpefhithe Company:

(&) to give to members entitled to receive notice eftlext annual general meet
notice of any resolution which may properly be mibwand is intended to be
moved at that meeting; and

(b) to circulate to members entitled to have noticewny general meeting sent
them any statement of not more than one thousamdsameith respect to the
matter referred to in any proposed resolution erlibisiness to be dealt with at
that meeting.

Notice of any such resolution shall be given, amy such statement shabe
circulated, to members of the Company entitledaweehnotice of the meeting sent to them,
and notice of any such resolution shall be giveartg other member of the Company by
giving notice of the general effect of the resantin accordance with the provisions of the
Statutes.

PROCEEDINGSAT GENERAL MEETINGS

56. No business shall be tisacted at any general meeting unless the req
quorum is present when the meeting proceeds toéssi but the absence of a quorum shall
not preclude the choice or appointment of a chairiicet the meeting which shall not be
treated as part of the business of the meetingelmembers, present in person or by proxy
and entitled to vote, shall be a quorum for allposes.

57. The Company may hold a general meeting at two orenpéaces using ar

technology that enables the members of the Compainyare not together at the same place
to listen, speak and vote at the meeting.

58. If within half an hour after the time appoithtior the meeting a quorum is not
present, the meeting shatand adjourned to the same day in the next el that day be
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a public holiday, then to the next business dalp¥ahg such public holiday), at the sa
time and place or to such other day and at sucérdtine and place as the Board r
detemine and no notice of such adjournment need bengiwel at such adjourned meet
the members present (whether in person or by praof) being less than two, shall b
quorum.

59. The Chairman (if any), or in his absence the Degiiyirman (if an), shall Chairmai
preside aslwirman at every general meeting, but if theredssach Chairman or Dept
Chairman, or if neither of them is present withém tminutes after the time appointed
holding the meeting or if neither of them shallvaidling to act as bairman, the Directo
present shall choose one of their number to achaisman of such meeting, and if there
no Director chosen who shall be willing to act, thembers present in person and entitle
vote shall choose one of their own number to achagman at such meeting.

60. Thechairmanof a general meetinmay, with the consent of the meeting, ar  Adjournment
directed by the meeting shall, adjourn the meetiom time to time or sine die and frc
place to place, but no business tbal transacted at any adjourned meeting other tthe
business left unfinished at the meeting from whicl adjournment took place. Whe|
meeting is adjourned sine die, the time and plac¢he adjourned meeting shall be fixec
the Board. When a neéing is adjourned for thirty days or more or sifie, notice of th
adjourned meeting shall be given in like manneinabe case of an original meeting. S
as aforesaid, it shall not be necessary to givenatige of an adjournment or of the busies
to be transacted at an adjourned meeting.

Notice of
adjournments

61. Every question submitted to a general meeting $leliietermined in the fir Methocof
instance by a show of hands of the members présgerson, unless a poll is (@quirec "9
under the Listing Rules (in which event voting $iad by way of poll and no dema
therefor shall be required) or (b) demandieefore or upon the declaration of the resu
the show of hands) by the chairman of the meetirtyyo

()  not less than three members present in person grday having the right t
vote at the meeting; or

(i) a member or members present in person or by pepresenting not less th
five per cent. of the total voting rights of allettmenbers having the right
vote at the meeting.

Unless a poll isrequired orduly demanded in accordance with the foreg Recordingo
provisions a declaration by the chairman of thetingehat a resolution has been carrier  "esolutions
lost or has or has not been carrigdany particular majority, and an entry to thdeef in
the minutes of the proceedings of the Company, $#leakonclusive evidence of the f
without proof of the number, proportion or validib§ the votes recorded in favour of
against such resolution.

62. |If: Objection:
() any objection is raised to the qualification of ayer; o

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

(i) any votes are not counted which ought toenheen counted;

12



How poll
to be
taken

Time for
taking and
notice of
a poll

Continuanc
of other
business

Withdrawa
of a poll

Chairman’s
casting
vote

Voting
rights

the objection or error shall not vitiate the demisbf the meeting on any resolution unle
the same is raised or pointed out at the meetingdgurned meeting at which the vote
objected to is given or tendered or at which tleresccurs. Any objection or error shall be
referred to the chairman of the meeting and shdl} witiate the decision of the meeting on
any resolution if the chairman of the meeting desithat the same may have affected the
decision of the meeting. The decision of the chairrof the meeting on such matters shall
be final and conclusive.

63. If a poll is required orduly demanded it shall be taken in such manneha
chairman of the meeting may direct (including tise of ballot or voting papers or tickets)
and the result of a poll shall be deemed to bedkelution of the meeting at which the poll
was required or demanded. The chairman of the ngeetiay appoint scrutineers for the
purposes of a poll, and may adjourn the meetirgptoe place and time fixed by him for the
purpose of declaring the result of a poll.

64. A poll demanded on the election ochairmanof the meetincor on a questio
of adjournment shall be taken at once. A poll reggplior demanded on any other question
shall be taken either at once or at such time $ack@s the chairman of the meeting directs
not being more than thirty days from the date efrteeting or adjourned meeting at which
the poll was required or demanded. No notice neegiven of a poll not taken immediately.

65. The requirement oidemand for a poll shall not prevent the continuaote
meeting for the transaction of any business othan the question on which the poll has
been required or demanded.

66. A demand for a poll may, before the poll is takiee,withdrawn but only witF
the consent of the chairman of the meeting andiémeand so withdrawn shall not be taken
to have invalidated the result of a show of hareldated before the demand was made. If a
poll is demanded before the declaration of thelredua show of hands and the demand is
duly withdrawn, the meeting shall continue as & ttemand had not been made.

67. In case of an equality of votes, whether on a shbwands or on a poll, t
chairman of the meeting at which the show of hatadtes place or at which the poll is
required or demanded, as the case may be, shallsheecond or casting vote.

VOTING

68. (A) Subject to any special rights or restrictions awdting attached to ar
shares by or in accordance with these Articles thedStatutes, on a show of hands every
member who (beingraindividual) is present in person or by proxy beifg a corporation)
is represented by proxy or in accordance with ttauBs shall have one vote and on a poll
every member present in person or by proxy shak lwme vote for every share held by him.

(B) If a member appoints more than one proxy, nonehef proxies s
appointed shall be entitled to vote on the resofutin a show of hands, provided that where
more than one proxy is appointed by a member wisieghRecognised Clearing House or its
nominee, each such proxy shall have one vote biow sf hands.

(C) Where any member is, under the rules of dagksexchange on which
shares of the Company are listed or dealt, requoeabstain from voting on any particular
resolution or restricted to voting only for or ordgainst any particular resolution, any votes
cast by or on behalf of such member in contraventifosuch requirement or restriction shall
not be counted.

13



69. (A) Any corporation which is a member of the Company,nig resolutior ~ Corporat
of its Directors or other governing body, authoriseeh person as it thinks fit to act as b
representative at any meeting of the Company, angtmeeting of any class of member
the Company, and the person so authorised shalhtitbed to exercise the same powers
behalf of the corporation which he represents asdbrporation could exercise if it were
individual member of the Company.

(B) Where a Recognised Clearing House or its nominaeniemler, it or its
nominee may authorise such person or persons (athetmot exceeding two in total) a
thinks fit to act as its representative or represares at any members’ general meeting
any meetings of any class of members provided ithahore than one person is
authorised, the authorisation must specify the rermabd class of shares in respect of w
each such person is so authorised. The persontisorized will be entitled to exercise
same power on behalf of such recognisedritigahouse or its nominee as that clea
house or its nominee could exercise if it wereratividual member of the Company.

70.  Where there are joint holders of any share, anyodiseich persons may vote Voting
any meeting, either personally or by proxy, in eegpof such share as if he were soIeIﬂf{ﬂttS of
entitled thereto provided that if more than onesath joint holders be present at anghareholders
meeting personally or by proxy, the person whoseenstands first in the Registerrigspec

of such share shall alone be entitled to vote speet thereof.

71. A member in respect of whom an order has been @@y court (whether ~ Members o
Hong Kong or elsewhere) having jurisdiction in reestconcerning mental disorder, r  4nsound
vote, wheher on a show of hands or on a poll by his conamjtteceiver, curator bonis,
other person in the like nature appointed by suehtcwho may themselves vote on a s
of hands or on a poll by proxy provided that sucidence as the Board may requf the
authority of the person claiming to vote shall hheen deposited at the Office not less
forty-eight hours before the time for holding the meetimgadjourned meeting at whi

such person claims to vote.

72.  No member shall unless the Board otherwise determinesntidled to vote ¢ {\10 fi?h'
any general meeting either personally or by praxytp exercise any privilege as a men [ 0°0°
unless all calls or other sums immediately payaitehim in respect of shares in *  paid

Company have been paid up.

73. On a poll votes may be given either personally prpboxy and a memb  Polls
entitled to more than one vote need not, if hevote a poll, use all his votes or cast all
votes he uses in the same way.

74. A member may appoint more than one proxy to atmmdhe same occasic F’foﬁies nee
A proxy need not be a member of the Company. not ok a

75. Every instrument appointing a proxy shall be intiwg under the hand of t/  Executior
appointor or of his attorney duly authorised in Wit or, if such appointor is a corporati  °f ProXies
under its common seal or under the hand of sonieeofbf the corporation duly authoris
in that behalf. In the case of an instrument ofgrpurporting to be signed on behalf of a
corporation by an officer thereof it shall be asediunless the contrary appears, that
officer was duly authorised to sign such instrumaproxy on behalf of the corporati
without further evidence of the fact.

76. The instrument appointing a proxy and, if requibgothe Company, the pow  Deposi

of attorney or other authority (if any) under whiclis signed or a notarially certified ca  °f ProXies
or office copy of such power or authority, shall deposited athe Office or at such otr
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place within Hong Kong as is specified for that purpose in the notice convening the meeting
or in any instrument of proxy sent by the Company in relation to the meeting, not less than
forty-eight hours before the time appointed for holding the meeting or adjourned meeting, as
the case may be, at which the person named as proxy in such instrument proposes to vote,
or, in the case of a poll, not less than twenty-four hours before the time appointed for the
taking of the poll; and in default the instrument of proxy shall not be treated as valid.

77.  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 required
or demanded at a meeting or an adjourned meeting in cases where the meeting was
originally held within twelve months from such date.

78.  Instruments of proxy shall be in any common form or in such other form as the
Board may approve. The instrument of proxy, which need not be witnessed, shall be deemed
to confer authority to demand or join in demanding a poll and to vote on any amendment of
a resolution put to the meeting for which it is given as the proxy thinks fit. The instrument of
proxy shall, unless the contrary is stated therein, be valid as well for any adjournment of the
meeting as for the meeting to which it relates.

79. (A) The Board shall at the expense of the Company send with all notices
convening general meetings or meetings of any class of members of the Company to the
members entitled to vote thereat instruments of proxy (with or without prepaid postage) with
provision for two-way voting on all resolutions intended to be proposed.

(B) Such instruments of proxy shall be issued to all the members entitled to
be sent a notice of the meeting and to vote thereat by proxy, and not to some only of such
members.

(C) The accidental omission to send out an instrument of proxy, whenever
necessary, to any member or the non-receipt of such instrument by any member, shall not
invalidate any resolution passed or proceedings at the meeting to which the instrument of
proxy relates.

80. A vote given in accordance with the terms of an instrument of proxy shall be
valid, notwithstanding the previous death or mental incapacity of the principal or revocation
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, mental incapacity or
revocation shall have been received by the Company at the Office (or at such other place in
Hong Kong specified for the deposit of instruments of proxies hereunder) before the
commencement of the meeting or adjourned meeting at which the instrument of proxy is
used.

DIRECTORS

81. Unless and until otherwise determined by the Company by ordinary resolution
the number of Directors shall not be less than three nor more than ten.

82. A Director shall not be required to hold any shares of 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. A
Director and/or the Chairman may attend general meetings or meetings of holders of any
class of shares physically at the meeting place or through electronic means.
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83.  Any Director may at any time and from time to time appoint any other Director
or appoint any other person approved by a majority of the other Directors for the time being
to be his alternate, and may at any time remove any alternate Director appointed by him and
(subject to such approval as aforesaid) 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 share 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 the powers, rights, duties and authorities of the Director appointing
him. 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 Board, and shall ipso facto cease to be an alternate
Director if his appointor ceases for any reason to be a Director provided that if any Director
retires at a general meeting but is re-elected by the meeting or is, pursuant to the provisions of
these Articles, deemed to be re-elected at the meeting at which such retirement took effect,
any appointment made by him pursuant to this Article which was in force immediately prior
to his retirement shall continue to operate after such re-election as if he had not so retired.
Every person acting as an alternate Director shall be an officer of the Company, and shall
alone 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 Office.

84.  The remuneration of the Directors shall be such sum or sums as the Company
may in general meeting from time to time determine. The Directors’ remuneration shall be
deemed to accrue from day to day.

85.  The Directors shall be entitled to be paid all travelling, hotel and other expenses
properly incurred by them in or with a view to the performance of their duties or in attending
general meetings or meetings of the Board or committees of the Board.

86. If any Director, being willing and having been called upon to do so, shall render
or perform extra or special services of any kind including services on any committee of the
Board, or shall travel or reside abroad for any business or purposes of the Company, he shall
be entitled to receive such sum as the Board may think fit for expenses, and also such
remuneration as the Board may think fit, either as a fixed sum or as a percentage of profits or
otherwise, and such remuneration may, as the Board shall determine, be either in addition to
or in substitution for any other remuneration he may be entitled to receive, and the same shall
be charged as part of the ordinary working expenses of the Company.

87.  Without prejudice to the provisions for retirement by rotation hereinafter
contained the office of a Director shall be vacated in any of the events following, namely:

(A) if (not being an executive Director holding office for a fixed term) he resigns his
office by notice in writing delivered to the Office or submitted to a meeting of
the Board or being an executive Director holding office for a fixed term his
resignation in writing is accepted by the Board,

(B) if he is, or may be, suffering from mental disorder and an order is made by a
court claiming jurisdiction (whether in Hong Kong or elsewhere) in matters
concerning mental disorder for his detention or for the appointment of a receiver,
curator bonis or other person by whatever name called to exercise powers with
respect to his property or affairs;
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(C) if, without leave, he is absent from meetings & Board (whether or not a
alternate Director appointed by him attends) farcginsecutive months, and
Board resolves that his office is vacated;

(D) if he becomes bankrupt or makes any arrangememommposition with hi
creditors generally;

(E) if he is prohibited by law from being a Direci

(F) if he ceases to be a Director by virtue of the s or is removed from offi
pursuant to these Articles;

(G) if all the other Directors unanimously resolve thatbe removed as a Direc

88. Any Director may become or continue to be a dingctoanaging directac
manager or other officer or miber of any other company in which the Company ine
interested, and no such Director shall be accolefab any remuneration or other bene
received by him as a director, managing direct@mager or other officer or member of .
such other compan The Board may exercise the voting power contebg the shares
any other company held or owned by the Compangxercisable by them as director
such other company, in such manner in all respgsts thinks fit (including the exerci
thered in favour of any resolution appointing themseleesny of them directors, manag
directors, managers or other officers of such campar voting or providing for th
payment of remuneration to the directors, manadingctors, managers or otherioffrs o
such company).

89. (A) Subject to the Statutes, a Director may hold ammgrobffice or place «
profit with the Company (except that of auditor)donjunction with his office of Direct
for such period and upon suchines as the Directors may determine, and may be suaik
extra remuneration therefor (whether by way of rsgalaommission, participation in prof
or otherwise) as the Directors may determine, amnth sxtra remuneration shall be
addition to any remuneration provided for, by orguant to any other Article.

(B) A Director may act by himself or his firm in a peskional capacity fi
the Company (otherwise than as auditor) and hésdiirm shall be entitled to remunerat
for professional services as if he were not a Dinec

(C) A Director shall not vote or be counted in the aquoron any resolutic
of the Directors concerning his own appointmenthes holder of any office or place
profit with the Company or any other company vhich the Company is interes
(including the arrangement or variation of the tethrereof, or the termination thereof).

(D) Where arrangements are under consideration comcetineé appointme
(including the arrangement or variation of the tethereof, or the termination thereof)
two or more Directors to offices or places of prefith the Company or any other comp.
in which the Company is interested, a separatelugéso may be put in relation to ec
Director and in such case each loé Directors concerned shall be entitled to votel (ae
counted in the quorum) in respect of each resalutacept that concerning his o
appointment (or the arrangement or variation ofténms thereof, or the termination there
and the Director tdkg an office or place of profit with any such atheompany a
aforesaid.

(E) Subject to the Statutes and the interest of theeddir being dul
declared, no Director or proposed or intended Direshall be disqualified by his offi
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from caontracting with the Company, either with regard i tienure of any office or place
profit or as vendor, purchaser or in any other reanvhatsoever, nor shall any contract \
regard thereto or any other contract or arrangermemthich any Directord in any wa
interested be liable to be avoided, nor shall amgdbor so contracting or being so intere:
be liable to account to the Company or the memfwgrany remuneration, profit or ott
benefits realised by any such contract or arrangéms reason only of such Direct
holding that office or the fiduciary relationshipereby established.

(F) If a Director or any of his associates or an entitphnected with tr
Director is, in any way, whether directly or inditly, interested in a @nsactior
arrangement or contract or a proposed transactom@ngement or contract with i
Company, the Director shall, if such transactiorragement or contract or propo:
transaction, arrangement or contract is signifiéamelation to the Conmgny’s business ai
the Director’s interest or the interest of his &&st® or the entity connected with
Director (as applicable) is material, declare tlure and extent of his interest or
interest of his associate or the entity connectitid kim (as applicable) to other Directors
the following manner, subject to the Companies @adce and these Articles and
requirements prescribed by the Company for theadi@iibns of interests of Directors
force from time to time:

() A declaraion of interest by a Director in a transactionaagement or contrg
that has been entered into must be made as sageasamably practicable an
declaration of interest by a Director in a proposthsaction, arrangement
contract must be made fbee the Company enters into the transac
arrangement or contract.

(i) A declaration of interest by a Director must be sad a Directors’ meetin
made by a notice in writing and sent by the Diret¢tothe other Directors
made by a general notice by the Director.

(i) A notice for the purposes of this Article must lemtsin hard copy form or,
the recipient has agreed to receive it in electrémim, in the electronic form :
agreed and by hand or by post or, if the recipieag agreedo receive it b
electronic means, by the electronic means so agreed

(iv) If a declaration to Directors is made by noticewriting, the making of th
declaration is to be regarded as forming part ef phoceedings at the ni
Directors’ meeting afir the notice is given and section 481 of the Conigs
Ordinance applies as if the declaration had beateraaithat meeting.

(v) A general notice by a Director is a notice to tfffea that the Director has
interest (as member, officer, employeeotirerwise) in a body corporate or fi
specified in the notice, and is to be regardedngerésted in any transacti
arrangement or contract that may, after the effectiate of the notice,
entered into by the Company with the specified bodsporte or firm or th
Director is connected with a person specified i tiotice (other than a bo
corporate or firm), and is to be regarded as isterk in any transactic
arrangement or contract that may, after the effectiate of the notice,
entered into by the Company with the specified gers

(vi) A general notice must state the nature and exfehedirector’s interest in tt
specified body corporate or firm or the naturehaf Director’s connection wi
the specified person. A generaltise must be given at a Directors’ meeting
in writing and sent to the Company. A general reotiiven at a Director
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meeting takes effect on the date of the Directorstting. A general noti given
in writing and sent to the Company takes effectlon twenty-first dayafter the
day on which it is sent to the Company.

(G) A Director shall not vote (nor shall he be countedhe quorum) on ar
resolution of the Directors approving any contra@ttangement or transaction with
Company or any proposal relating to any of theexfaid (Proposal”) in which he or any ¢
his associates or any entity connected with himaserially interested, and if he shall do sc
vote shall not be counted (nor shall he be couirtetie quorum for that resolutiorut this
prohibition shall not apply to any of the followimgatters, namely:

0] any Proposal for the giving by the Company of aegusity or indemnity to tF
Director or his associates or any entity connegtéd him in respect of mone
lent or obligation incurred or undertaken by hirmaay of them at the request o
for the benefit of the Company or any company iniclwvhthe Company hi
interest;

(i)  any Proposal for the giving by the Company of aggusity or indemnity to a ttd
party in respect of a debt or obligation of the @amy or any of its subsidiari
for which the Director or any of his associatesany entity connected with hi
has assumed responsibility in whole or in partwahdther alone or jointly unde
guarantee or indemnity or by the giving of any siégu

(i) any Proposal by the Director and/or any of his eisses or any entity connec
with him to subscribe for shares or debenturestioerosecurities of the Compe
to be issued pursuant to anyfesfor invitation to the members or debentur
securities holders of the Company or to the pulidich does not provide t
Director and/or angf his associates or any entity connected with &imy specie
privilege not accorded to any other memberdeaisenture or securities holder:
the Company or to the public;

(iv) any Proposal concerning an offer of the sharesbentures or other securities
or by the Company or any other company which thengany may promote or
interested in for sudeription or purchase where the Director or anyhd
associates or any entity connected with him is @ t® be interested as
participant in the underwriting or sub-underwritiofthe offer;

(v) any Proposal in which the Director or his assos or any entity connected w
him is interested, in the same manner as otheopgnmgho are interested in she
or debentures or other securities of the Compayyirtue only of his/any of the
interest in shares or debentures or other secudfithe Company;

(vi) any Proposal for the benefit of employees of then@any or its subsidiari
including the adoption, madification or operatidnaopension fund or retireme
death or disability benefit scheme which relatethlto Directors (and/otheir
respective associates or any entity connected thiim) and employees of |
Company and/or of any of its subsidiaries and dumsgive the Director or h
associates or any entity connected with him as smghprivilege not accorded
the class of persons to whom such scheme or flatkse

(vii) any Proposal concerning the adoption, modificatmmoperation of an
employees’ share scheme or any share incentivénarne soption scheme under
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which the Director or his associates or any entity connected with him may
benefit; and

(viii) any Proposal concerning the purchase and/or maintenance of any insurance
policy for the benefit of any Director, officer or employee pursuant to these
Articles.

(H) If any question shall arise at any meeting of the Directors as to the
materiality of the interest of a Director or as to the entitlement of any Director to vote or be
counted in the quorum and such question is not resolved by his voluntarily agreeing to abstain
from voting or not to be counted in the quorum, such question (unless it relates to the
chairman of the meeting) shall be referred to the chairman of the meeting and his ruling in
relation to such Director shall be final and conclusive except in a case where the nature or
extent of the interest of the Director concerned as known to such Director has not been fairly
disclosed to the other Directors. If any question as aforesaid shall arise in respect of the
chairman of the meeting such question shall be decided by a resolution of the Directors (for
which purpose the chairman of the meeting shall not be counted in the quorum and shall not
vote thereon) and such resolution shall be final and conclusive except in a case where the
nature or extent of the interest of the chairman of the meeting as known to him has not been
fairly disclosed to the other Directors.

(I)  For the purposes of this Article, references to an entity connected with a
Director shall be construed in accordance with section 486 of the Companies Ordinance.

(J)  Subject to the Statutes, the Company may by ordinary resolution ratify any
transaction not duly authorised by reason of a contravention of this Article.

BORROWING POWERS

90. The Board on behalf of the Company may exercise all the powers of the
Company to borrow any sum or sums of money and to mortgage or charge its undertaking,
property and uncalled capital, or any part thereof, and to issue debentures and other securities
whether outright or as collateral security for any debt, liability or obligation of the Company
or of any third party.

91. The Board shall cause a proper register to be kept in accordance with the
provisions of the Statutes of all charges specifically affecting property of the Company and of
all floating charges on the undertaking or any property of the Company and shall duly comply
with the requirements of the Statutes in regard to the registration of charges therein specified.

POWERS OF THE BOARD

92.  The business of the Company shall be managed by the Board who may exercise
all the powers of the Company to the extent that the same are not required by the Statutes or
these Articles to be exercised by the Company in general meeting. Any exercise of such
powers by the Board shall be in accordance with the provisions of the Statutes and these
Articles. No alteration of these Articles shall invalidate any prior act of the Board which
would have been valid if such alteration had not been made.

93. The Board on behalf of the Company may pay a gratuity or pension or
allowance on retirement to any Director who has held any salaried office or place of profit
with the Company or any subsidiary or to his widow or dependants and may make
contributions to any fund and pay premiums for the purchase or provision of any such
gratuity, pension or allowance and may make payments for or towards the insurance of any
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94, (A) The Board may establish any committee, local boardaency foi
managing any of the affairs of the Company, eithedong Kong or elsewhere, and n
lay down, vary or annul such rules and regulatas$ may think fit for the conduct of t
business thereof, and may appoint any person ta tmember of anguch committee ¢
local board or any manager or agent, and may &k tlemuneration, and may delegat:
any such committee, local board, manager or ageyptod the powers, authorities a
discretions vested in the Board, with power to dalegate ad may authorise the memb
of any such committee or local board, or any ofrtht fill any vacancies therein and to
notwithstanding vacancies, and any such appointoretélegation may be made upon <
terms and subject to such conditions asBbard may think fit, and the Board may rem
any person so appointed and may annul or vary acty delegation, but no persons dea
in good faith and without notice of any such anremtnor variation shall be affect
thereby.

(B) The Board may from time to time, and at any timepbwer of attorne
appoint any person or persons to be the attornegttorneys of the Company for st
purposes and with such powers, authorities andralisas (including power 1
sub-delegafeand for such period and subject to such conditias the Board may frc
time to time think fit, and any such appointmentynfi& the Board thinks fit) be made
favour of any of the Directors or of the membersany one or more of the members
any such committee or local board established agséid, or in favour of any company,
of the members, directors, nominees, or manageasyftompany or firm, or otherwise
favour of any fluctuating body of persons whethemimated directly or indéctly by the
Board, and any such power of attorney may contaah provisions for the protection
convenience of persons dealing with any such atoas the Board thinks fit.

(C) The Company or ‘e Board on behalf of the Company may exercist
powers conferred by the Statutes with regard tangaan official seal for use abroad ¢
with regard to the keeping of a branch Registemiy place outside Hong Kong.

ROTATION, RETIREMENT AND REMOVAL OF DIRECTORS

95. Every Director, including those appointed for adfieterm, shall be subject
retirement by rotation at least once every thregs/e

96. A retiring Director shall reta office until the conclusion of the meeting
adjourned meeting at which he is due to retire.efiring Director shall be eligible fi
election.

97. The Company at the meeting at which a Directorestin mann¢ aforesaic
may fill the vacated office by electing a persoeréto. If at any such meeting the place
retiring Director is not filled, the retiring Direar shall, if willing to act, be deemed to h:
been re-elected, unless at such meeting it @wed not to fill such vacated office, or unl
a motion for the re-election of such Director shale been put to the meeting and lost.

98. No person, other than a retiring Director, shaflless recommend by the
Board for election, be eligible for election to tbffice of Director at any general meeti
unless a notice signed by a member (other thapdhson to be proposed) duly qualifiec
attend and vote at the meeting for which such eaticgivan of his intention to propo:
such person for election and also a notice signedhb person to be proposed of
willingness to be elected shall have been lodgel thie Board at the Office provided t
the minimum length of period during which sunotices are given shall be at least s¢
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days and the period for lodgement shall commenceanlier than the day after dispatct
the notice of the meeting appointed for such edectinclusive of such day) and end no |
than seven days prior to the date of such genezating.

99. The Company may from time to time by ordinary rasoh increase tt
number of Directors and may make the appointmeptessary for effecting any st
increase, and may also determine in what rotatimm snceased number is to retire fr
office.

100 Except so far as the Statutes otherwise allow, ajemeral meeting tt
appointment of Directors shall be voted on indivily

101 The Board shall h&e power at any time, and from time to time, to apipany
person as a Director, either to fill a casual vagaor as an addition to the Board, buttsal
the total number of Directors shall not at any tiexeeed the maximum number fixed b
in accodance with these Articles. Subject to the provisiohthese Articles, any Director
appointed by the Board to fill a casual vacancylgiktire at the next general meeting
shall then be eligible for re-election, while anyrdator so appointed bthe Board as ¢
addition to the Board shall retire at the next ahmeneral meetingut shall then be eligib
for re-election.

102 The Company may by ordinary resolution remove anreddor beore the
expiration of his period of office as Director (ilnding an executive Director but withc
prejudice to any claim he may have for damages ruadg contract between him and
Company) and may by ordinary resolution appointtla&operson to be Birector in his
stead.

103 The Company shall, in accordance with the provisiohthe Statutes, keep
the Office or any other place in Hong Kong a registontaining such pactilars witt
respect to the Directors and Secretary of the Compa are required by, and shall fr
time to time notify the Registrar of any changesirch register and of the date of s
change in manner prescribed by, the Statutes.

EXECUTIVE DIRECTORS

104 (A) The Board may from time to time appoint one or mafrits member¢o
be the holder of any executive office (includingtttof executive Chairman or Dep
Chairman) on such terms and for such period ks fit and, subject to the terms of i
contract between him and the Company, may at amy tevoke any such appointment.

(B) The appointment of any Director as Chairman or Degthairman o
Managirg or Joint Managing or Deputy or Assistant Manadigector shall automatical
determine if he ceases to be a Director but witlppejudice to any claim for damages
breach of any contract between him and the Company.

105 The remuneration of i executive Director shall be fixed by the Board amaly
be by way of salary or commission or participatiorthe profits, or by any or all of tho
modes or otherwise.

106 The Board may entrust to and confer upoy executive Director any of tl
powers, authorities and discretions exercisablthbsn as Directors, other than the powe
make calls or forfeit shares, upon such terms amdlitions and with such restrictions a
thinks fit, and either collaterallyith or to the exclusion of its own powers and nfiaym
time to time revoke, withdraw, alter or vary allaory of such powel
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ASSOCIATE DIRECTORS

Board's 107 The Board may from time to time and aly time appoint any one or mc
gowgirn{" persons in the employment of the Company todsmaate Directors and may at any t
aggociate revoke such appointment. The title, duties and pswéan asociate Director shall be st
Directors as may from time to time be determined by the Baadl an ssociate Director shall not {

any purpose be deemed to be a member of the Bodrdaordingly shall not be entitled
participate in any remuneration payable to the @mes pursuant to these Articles or
receive notice of or to atte or vote at meetings of the Board but shall didyentitled t
attend such meetings (if any) to which he shalhb#ed by the Board.

PROCEEDINGS OF THE BOARD

Meeting: 108 The Board may meet together for the despatch ofnéss, acourn, anc
otherwise regulate their meetings and proceediadsthinks fit and determine the quor
necessary for the transaction of business. Uriiretise determined two Directors shall be
a quorum. Questions arising at any meeting of thar® shdlbe decided by a majority
votes. In case of an equality of votes the chairmiathe meetinghall have a second

Votes ;
casting vote.

Proceeding 109 The continuing Directors may act notwithstandiny &acancy in their boc

{/”aggﬁgg; provided that in case the Directors shall at any timeeoeiced in number to less than
minimum number fixed by or in accordance with théstcles, it shall be lawful for th
continuing Director or Directors to act for the pose of filling vacancies ousimoning ¢
general meeting, but not for any other purpose.

Calling of 110 A Director may, and on the request of a Directer $®cretary shall, at any til

meetings call a meeting of the Board. It shall not be neags$o give notice of a meeting die
Board to any Director for the time being absenirfidong Kong.

Chairmar 111 The Board may from time to time elect a Chairmad Beputy Chairman ar
determine the period for which they are respegtivel hold office. The Chairman
elected, oiin his absence the Deputy Chairman, shall prediddl aneetings of the Boar
but if no such Chairman or Deputy Chairman be ebbcbr if at any meeting the Chairn
or Deputy Chairman be not present within five masuafter the time appointed for Hilg
the same, the Directors present shall choose ottewfnumber to act adairman of suc
meeting.

Quorum o 112 A meeting of the Board at which a quorum is presall be competent

%;ec;(ézs exercise all or any of the powers, autties and discretions by or under these Arti

y vested in or exercisable by the Directors generally

Power 113 The Board may delegate all or any of its powersdmmittees consisting

gg'rﬁ%ﬁ‘tﬁg)s such person or persons (whetheanember or members of its body or not) as it thifitk:
All committees so formed shall, in the exercisah&f powers so delegated, conform to
regulations that may be imposed upon them by tredd'he meetings and proceeding
any such committeeoasisting of two or more persons shall be govelmethe provision
in these Articles contained for regulating the rimegt and proceedings of the Board sc
as the same are applicable thereto and are notssdeel by any regulations made by
Board under this Article.

Validity 114 All acts bona fide done by any meeting of the Boardof a committee of tt

g‘;gslttsh Board, or by any person acting as a Director, shallregards all persons dealing with

standing Company in good faith notwithstanding it be aftemdgadiscovered that there was a defect
formal in the appointment of any such Director or perstiing as aforesaid, or that they, or an
defects them were not qualified, or disqualified, or hadtai@d office or were nantitled to vote

be as valid as if every such person had been dybpiated and was qualified or h
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continued to be a Director and had been entitladte

115 A resolution in writing signed by all the Directdija their alternate entitlec to
notice of a meeting of the Directors or by all thembers of a committee for ttime being
shall be as valid and effectual as if it had bessspd at a meeting of the Directors or, a
case may be, such committee duly called and catedit Suchresolution in writing may t
contained in one document or in several documenitke form, each signed by one or m
of the said Directors (or their alternates) orshal members of the committee concerned.

115A.(1) A meeing of the Directors or of a committee of the Boardy consist ¢
a conference between Directors or members of a dtesrof the Board some or all
whom are in different places provided that eacle@or, or as the case may be, memb
the committee of the Board who participates is:able

()  to hear each of the other participating Directarmiembers of the committee
the Board addressing the meeting; and

(i) if he so wishes, to address all of the other gadating Drectors or members
the committee of the Board simultaneously,

whether directly, by conference telephone or by atlger form of communicatiol
equipment (whether or not such equipment is avigilathen this Article is adopted) or b'
combination of those methods;

(2) aquorum is deemed to be present if the numbeiiretrs participatin
in a conference in which the conditions referreéhtparagraph (1) above are satisfied
least the number of Directors or members of theroiitee of tle Board required to form
quorum; and

(3) a meeting held in this way is deemed to take pdddbe place where t
largest group of participating Directors, or as thee may be, members of the committe
the Board are assembled or, if no suabugris readily identifiable, at the place from wé
the chairman of the meeting participates.

11€. Any Director or the Secretary or any person appointgedhe Board for th
purpose shall have power to authenticate any doctareffecting the constition of the
Company and any resolution passed by the CompathedBoard or any committee of 1
Board and any books, records, documents and fiabsteitements relating to the busines
the Company and to certify copies thereof or ex$réfterefrom 8 true copies or extrac
and where any books, records, documents or finastEitements are elsewhere than a
Office the local manager or other officer of then@@ny having the custody thereof shal
deemed to be the person appointed by the Boarfbeesaid.

117 A document purporting to be a copy of a resolutasnan extract from tr
minutes of a meeting of the Board or of a commitikthe Board which is certified as st
in accordance with the provision$ the last preceding Article shall be conclusivédence
in favour of all persons dealing with the Compapgmi the faith thereof that such resolu
has been duly passed or as the case may be tha¢stnact is a true and accurate recor
a duly constituted meeting of the Board or of thmmittee.

118 The Board shall cause minutes to be entered indokejt for the purpose

(A) all appointments of officers made by the Bo
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(B) the names of the Directors present at each meefine Board and of ar
committee of the Board; and

(C) all resolutions and proceedings at all meetingghef Company and of tl
Board and of committees of the Board.

Any such minutesf purporting to be signed by tichairman of the meeting at whi
the proceedings took place or by tHegaicman of the next succeeding meeting sha
evidence of the proceedings.

THE SECRETARY

Apgointmenl 119 Subject to th provisions of the Statutes a Secretary shall beiafd by the
of Secretary  B0ard to hold office on such terms and for suctioqgeas it may think fit. Any Secretary
appointed may at any time be removed from officah®yBoard, but without prejudice
any claimfor damages for breach of any contract of servataeen him and the Compa
The Board may also appoint from time to time onhsteems as it may think fit one or m¢

assistant or deputy Secretaries.

AU‘T‘?”‘){ of 12C. Anything required or authorised by the Statutesbéo done by or to tt
and depity Secretary may, if the office is vacant or therfoisany other reason no Secretary capab
Secretaries acting, be done by or to any assistant or deputye®ary or, if there is no assistaor

deputy Secretary capable of acting, by or to anyceff of the Company authoris
generally or specially in that behalf by the Boambvided that any provision of the
Articles or the Statutes requiring or authorisinthiimg to be done by oota Director an
the Secretary shall not be satisfied by its beimigedby or to the same person acting bot
Director and as, or in place of, the Secretary.

THE SEAL
Sa(ff custod 121 The Board shall provide fohe safe custody of the Seal and any Securities
o alities and neither shall be used without the general eciap authority of the Board or of
for affixing committee of the Board authorised by the Boardhiat behalf and every instrument
Seal which any such Seal (subjett the provisions hereof as to certificates forrebaol
debentures) is affixed shall be signed by a Direata shall be countersigned by a sec
Director or the Secretary or some other person dutkiorised by the Board.
RESERVES
Power t . 122 The Board may, before recommending any dividendetidr preferential ¢
cary prolls  otherwise, carry to reserve out of the profitstaf Company such sums as it thinks proper
as a reserve or reserves which shall, at the digaref the Boad, be applicable for ar
purpose to which the profits of the Company mayphmperly applied, and pending st
application may, at the like discretion, eitherdmployed in the business of the Compg
or be invested in such investments (other thaneshafr the Company, or of its holdi
company, if any) as the Board may from time to tiimiek fit. The Board may also withc
placing the same to reserve carry forward any fsrafihich it may think prudent not
divide.
DIVIDENDS
Declaratiol 123 The profits of the Company available for dividenddadetermined to
of dividends

distributed shall be applied in the payment of diivids to the members in accordance
their respective rights and priorities. The Compamygeneral meeting may by ordinary
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resolution declare dividends according

124 (1)
proposed to be declared or sanctioned by the Comipageneral meeting the Board n
determine and announce, prior to or corgeraneously with the declaration or sanctio
the dividend in question (and provided that ademjustdistributed profits or reserves
available for the purpose):

(i)

(ii)

In respect of any dividend declared or sanctiongdtie Board o©

thatmembers will be entitled to elect to receive eu of such dividend (or su
part thereof as the Board mthink fit) an allotment of shares credited as f
paid. In any such case the following provisiondisiaply:

(@)
(b)

(©)

(d)

the basis of allotment shall be determined by thar8

the Board,after determining the basis of allotment, shallegiotice ir
writing to the members of the right of election aated to them and
the record date related thereto and shall send writfollowing suct
notice forms of election specifying the procedwéeé followed and tr
place at which and the latest date and time by hwhialy complete
forms of election must be lodged in order to bedtfe;

the right of election accorded to members as afilemay be exercist
in whole or in part; and

the dividend (or that part of the dividend in restpef which a right ¢
election has been accorded) shall not be payabkhares in respect
which the share election has been duly exercisttk (€lected shares
and in lieu thereof additionahares shall be allotted credited as fully |
to the holders of the elected shares on the basiladment determine
as aforesaid and for such purpose the Board séygilatise and apply o
of any sum standing to the credit of any of the @any's eserve
accounts or to the credit of the statement of cemgmsive income or a
sum otherwise available for distribution and najuieed for paying th
fixed dividends on any shares entitled to fixedignential dividends wit
or without further partigation in profits as the Board may determit
sum equal to the aggregate value of shares tddittedl on such basenc
apply the same in paying up in full the appropriaienber of shares to
allotted and distribution to and amongst the hadrthe elected shar
on such basis; or

that members will receive in lieu of such dividegjod such part thereof as 1
Board may think fit) an allotment of shares credliges fully paid provided th
members are at the same time accorded the riglalettt to receive su
dividend (or part thereof as the case may be) & ¢a lieu of such allotmer
In any such case, the following provisions shafilgp

(@)

(b)

the provisions set out in s-paragraphs (a), (b) and (c) of paragrap
above;

such dividend (or the relevant part thereof ases@id) shall not
payable on shares in respect of which the cashiateleas not been du
exercised (“the noedected shares”) and in lieu thereof shares sl&
allotted credited as fully paid to the holders ld honelected shares «
the basis of allotment determined as aforesaidfanduch purpose tt
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Boardshall capitalise and apply out of any sum standinthe credit o
any of the Company’s reserve accounts or to thditco the stéemen
of comprehensive income or any sum otherwise availfor distributior
and not required for paying the fixed dividendsamy shares entitled
fixed preferential dividends with or without furthearticipation ir
profits as the Board may deterraia sum equal to the aggregate valt
shares to be allotted on such basis and applyatine & paying up in fu
the appropriate number of shares to be allotteddisttibution to ani
amongst the holders of the non-elected sharesanlmsis.

(2) The shares allotted pursuant to the provisions ashgraph (1) abo
shall rank pari passu in all respects with theyfghid shares then in issue save onl
regards participation in the relevant dividenddgoare or cash election in lieu).

(3) The Board may do all acts and things consideredssacy or expedie

to give effect to any capitalisation pursuant te fhovisions of paragraph (1) above, with

full power to the Board to make such provisionsitathinks fit in the case of shae
becoming distributable in fractions (including pigiens whereby, in whole or in pe
fractional entitlements are aggregated and soldthadnet proceeds distributed to th
entitled, or are disregarded or rounded up or downvhereby the benefitfdractional

entittements accrues to the Company rather thaihgomembers concerned). The Board

may authorise any person to enter into, on beHadlanembers interested, an agreen
with the Company providing for such capitalisatenmd matters incightal thereto and ai
agreement made pursuant to such authority sha&ffbetive and binding on all concerned.

(4) The Board may on any occasion determine that rightslection unde
paragraph (1) (i) of this Article and the allotmefitshares uther paragraph (1) (ii) of th
Article shall not be made available or made to emmbers with registered addresse
any territory where in the absence of a registrasimtement or other special formalities
circulation of an offer of such rights election or the allotment of shares would or milge
unlawful, and in such event the provisions aforésduall be read and construed subje:
such determination.

125 No dividerd shall be payable except out of the profits of @@mpany or il
excess of the amount recommended by the Board.

126 Subject to the rights of persons (if any) entittecshares with special rights
to dividend,all dividends shall be declared and paid accordinthe amounts paid up
the shares in respect whereof the dividend is gait,no amount paid up on a shart
advance of calls shall be treated for the purpo$disis Article as paid up on the sbaAll
dividends shall be apportioned and paid pro ratraing to the amounts paid up on
shares during any portion or portions of the peiiodespect of which the dividend is p
except that if any share is issued on terms progithat it shalfank for dividend as if pa
up (in whole or in part) as from a particular datech share shall rank for divide
accordingly.

127 The Board may if it thinks fit from time to time pdo the members su
interim dividends as appet the Board to be justified by the profits of iempany. If a
any time the share capital of the Company is divioito different classes the Board n
pay such interim dividends, in respect of thoseeshin the capital of the Company wh
confer oi the holders thereof deferred or I-preferential rights as well as in respec
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those sharewhich confer on the holders thereof preferentights with regard to dividen
and provided that the Board acts bona fide it si@llincur any responsitii to the holder
of shares conferring any preference for any danitagey suffer by reason dhe paymer
of any interim dividend on any shares having defttior nonpreferential rights. The Boa
may also pay half-yearly or at other suitable s to be settled by &ny dividend whicl
may be payable at a fixed rate if it is of the dginthat the profits justify the payment.

128 The Board may deduct from any dividend or other eysnpayable to ar S’Ogveftg b
member on or in respect of a share all sufmaaney (if any) immediately payable by h SS9t @eots
to the Company on account of calls or otherwiseelation to the shares of the Comp  Company

held by him.

129 All dividends unclaimed for one year after havingeb declare may be Unclaime
invested or otherwise made use of by the Boardtter benefit of the Company ur dVidends
claimed. If any dividend shall have remained umskad for at least six years after the si
became payable the Board may forfeit the same fidsaich forfeitureno member or oth
person shall have any right to or claim in respgctuch dividend. No dividend shall b
interest against the Company.

130 Any one of two or more joint holders may give efted receipts for ar f]Oilg*
dividends omther moneys payable or property distributablespect of the shares held "?'“¢™
such joint holders.

131 Any dividend, interest or other sum payable in dasthe holder of shares m  Method of
be paid by cheque or warrant sent through the aisessed to the holder at his registe P2YMent
address or, in the case of joint holders, addressdlde holder whose name stands firs
the Register in respect of the shares at his mrgidtaddress as appearing in the Regis
addressed to such person atdsuch address as the holder or joint holders imayriting
direct. Every such cheque or warrant shall, urtlessolder or joint holders otherwise direct
in writing, be made payable to the order of the holder athéncase of joint holders, to 1
order of the holder whose name stands first in tegif®er in respect of such shares,
shall be sent at his or their risk and paymentefdheque or warrant by the bank on wi
it is drawn shall constitute a good discharge e&Gompany.

132 Any general meeting declaring a dividend may dipgegtment of such divider =~ Paymer
wholly or in part by the distribution of specifissets, and in particular of paid up share " SPe'®
debentures of any other company, or in any oneaerf such waysand the Board sh:
give effect to such resolution, and where any clifty arises in regard to the distributiol
may settle the same as it thinks expedient, anmhiticular may issue fractional certifica
and may fix the value for distribution sfich specific assets or any part thereof and
determine that cash payments shall be made to ambers upon the footing of the vakm
fixed in order to adjust the rights of all parties)d may vest any such specific asse
trustees upon such 8is for the persons entitled to the dividend as semm expedient
the Board.

CAPITALISATION OF RESERVES

133 The Company may by ordinary resolution upon theom@oendation of th  Power &
Board, resolve that it is desirable to capitalise/ @art of the amount for the time c2Pitalise
being standing to the credit of any of the Compamgserve accounts to the credit of th
statement of comprehensive income or otherwisdablaifor distribution and not requir
for paying the fixed dividendsn any shares entitled to fixed preferential diwidie with ol
without further participation in profits and thdtet Board be accordingly authorised and
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directed to appropriate the profits or sum so me=sblto be capitalised as dtal to the
members in the proportion in which such profitsem would have been divisible amor
them had the same been applied or been applicalpaying dividends on the shares held
by them on such date as shall be fixed by or iromtance with gch resolution, and
apply such profits or sum on their behalf, eithmeoii towards paying up the amounts, if ¢
for the time being unpaid on any shares or debestheld by such members respectiv

or in the paying up in full of shares or dehems of the Company, such share:
debentures to be allotted and distributed, credé#edully paid up, to and among st
members in the proportion aforesaid, or partlyrie way and partly in the other.

134 Whenever uch a resolution as aforesaid shall have been gdlsseBoard sha
make all appropriations and applications of theividdd profits or sum resolved to
capitalised thereby, and all allotments and issidally paid shares or debentures, if 8
andgenerally shall do all acts and things requiredite effect thereto with full power
the Board to make such provision by the issue adtional certificates or by payment
cash or otherwise as it thinks fit for the cassludres or debenturesdoming distributabl
in fractions and also to authorise any person tereon behalf of all members entitled
thereto into an agreement with the Company progidfor the allotment to them
respectively, credited as fully paid up, of anyresao whichthey may be entitled as t
result of such capitalisation, and any agreememtenuader such authority shall be effec
and binding upon all such members.

ACCOUNTS

135 The Board shall cause proper accounting recto be kept with respect:

(A) all sums of money received and expended by the @ognpnd the matters
respect of which the receipt and expenditure tpkase;

(B) all sales and purchases of goods by the Compand
(C) the assets and liilities of the Compan

Proper records shall not be deemed to be kepeikthre not kept such account
records as are necessary to give a true and fai of the state of the Company’s aff:
and to explain its transactions.

136 The accounting records shall be kept at the Officesubject to the provisiol
of the Statutes at such other place as the Boailtiteink fit, and shall at all times be open
to the inspection of the officers of the Company fm member (not being such an offic
shall have any right to inspect any book, accogntecord or document of the Comps
except as conferred by the Statutes, or autholigetlie Board or by an ordinary resolut
of the Company.

137 The Board shall from time to time, in accordancéhwthe provisions of tr

Statutes, cause to be prepared and to be laideb#ferCompany in general meetagop)
of the reporting documents.

138 The auditor’s report shall be read before the Campa general meeting al
shall be open to inspection as required by theufsit
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139 (A) Subject to Article 139(B), a copy of the reportiigcuments or a copy
the summary financial report, shall, not less thaenty-one clear days before the anr
general meeting, be delivered or sent by posteaaehistered address of every member
holder of debentures of the Company, to the awgitand to every other persaho is
entitled to receive notices of meeting of the Conypander the provisions of the Statute
these Articles and the required number of copieganfh of these documents shall at
same time be forwarded to every stock exchange lwohwall or anyof the shares of tt
Company have been admitted for listing.

(B) Where a member or debenture holder of the Compagyih accordant
with the Statutes and any rules prescribed by algyant stock exchaegrom time to time
consentedor is deemed to have consented (if and to the exiech deemed consent
provided for by the Statutes and the Listing Rutesreat the publication of the reporti
documents and/or the summary financial report @nQGlampany’s website as discharg
the Company’s obligation under the Companies Ordiaao send a copy of the report
documents and/or the summary financial report, tsahject to compliance with t
publication and natification requirements of thet8es and any rules prescribed by
relevant stock exchange from time to time, pubiicaby the Company on the Compar
website of the reporting documents and/or the sumfitreancial report at least twentne
clear days before the date of the annualegal meeting shall, in relation to each s
member or debenture holder of the Company, be deéamedischarge the Compan
obligations under Article 139(A).

(C) For the purpose of this Article, “reporting docunts#nand “summar
financial report” shall have the meaning ascriliethem in the Companies Ordinance.

140 Every financial statement of the Board when audited approved by an ann
general meeting shall be conclusive except as degany error discovered therein wit
three monthsiext after the approval thereof. Whenever any srobr is discovered withi
that period the financial statement shall forthwith corrected and thenceforth shall
conclusive.

AUDIT

141 Auditors shéel be appointed and their duties regulated in acmmed with thi
Statutes.

NOTICES

142 A notice, document or other informatioi(including any “corporate

communication” within the meaning ascribed thergtder the Listing Rules) may be saive

on or delivered to any member by the Company eipieesonally or by sending it throu
the post in a prepaid envelope addressed to suchbereat his registered addreas
appearing in the Register or by leaving it at #ddress addressed to the mentdoeby any
other means authorised in writing by the memberceored or (if the Listing Rules and
Statutes permit) by advertisement in accordanck thié provisions of Article 146 here
Without limiting the generality of the foregoing tbsubject ¢ the Statutes and any ru
prescribed by any relevant stock exchange from tiontme, a notice, document or ot
information may be served on or delivered to anyniver by the Company by electro
means to such address as may from time to timeitberésed by the member concernet
by publishing it on the Company’s website and poif the member concerned, in si
manner as he may from time to time authorise, ithrets been so published.
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143 Unless otherwise specified in the Statutes and thergsRules, all notice
documents or other information required to be gitethe members shall, with respec
any share to which persons are jointly entitled,ghen to whichever of such person:
named first in the Register in respect of the jdialding and notices, documents or of
information so given shall be sufficient noticescdments or other informaticio all the
joint holders.

144 A member shall be entitled to have notices, docusnen other informatio
served on him at any address within Hong Kong sewhere. Any member described in
Register by an address outside Hong Kong may bgenat writing require the Company
regster an address within Hong Kong which, for thepmse of the service of notices, sl
be deemed to be his registered address. As refasis members who have no regist
address, a notice displayed in the Office shallbemed to be well served ¢hem at th
expiration of twenty-four hours from the time whéeshall have been first so displayed.

145 Any notice, document or other information, if ségtpost, shall be deemed
have been served or delivered om tsecond business day after the day on whicl
envelope containing the same is put into a postefsituated within Hong Kong; in
proving such service it shall be sufficient to prdhat the envelope containing the not
document or other inforntian was properly addressed and put into such @ifise and ¢
certificate in writing signed by the Secretary dhey officer of the Company that the
envelope containing the notice, document or othfarimation was so addressed and put
into the post flice shall be conclusive evidence thereof. Anyicet document or oth
information not sent by post but left by the Companha registered address shall be dee
to have been served or delivered at the time it seakeft. Any notice, document or othe
information, if sent by electronic means, othernthlay making it available on the
Company’'s website, shall be deemed to have beean dorty-eighthours following the
time the electronic communication was sent by obehalf of the Company. Any notice
document or other information published on the Canys website shall be deemed to
have been served or delivered forty-eight hoursftbe later of (i) the time that such
notice, document or other information is first mamailable on the Company’'s website;
and (ii) the time that a member is notified of gresence of such notice, document or ¢
information on the Company’s website. Any noticecuiment or other information served
or delivered by the Company by any other meansoaiséd in writingby the membe
concerned shall be deemed to have been servediviardd when the Company has cari
out the action it has been authorised to takehatr purpose.

146 Any notice required to be or which may be givenduayvertisement all be
published in the newspaper as defined in the IgsRules and the Statutes and shal
deemed to have been served on the day on whiddtretisement first so appears.

147 Any notice, document or cer information served or delivered pursuan
these Articles shall, if such member be then desmkaand whether or not the Company
notice of his death, be deemed to have been dulgd®n his legal representative.

148 Evely person who, by operation of law, transfer, traigsion, or other meal
whatsoever, shall become entitled to any shard, lsh&ound by every notice, documen
other information in respect of such share, whigtior to his name and address be
enkred in the Register as the registered holder @i share, shall have been duly give
the person from whom he derives the title to sunares
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WINDING UP

149 If the Company shall be wound up the liquidator maith the sanction of
spedal resolution of the Company and with any othemcsian required by the Statut
divide amongst the members in specie or kind thelevior any part of the assets of
Company (whether they shall consist of propertthefsame kind or not) and mayr fuct
purpose set such value as he deems fair upon apeny to be divided as aforesaid
may determine how such division shall be carrielasubetweethe members or differe
classes of members. The liquidator may, with tke dianction, vest éhwhole or any part «
such assets in trustees upon such trusts for tefibef the contributories as the liquidal
with the like sanction, shall think fit, but so theo member shall be compelled to accept
shares or other securities whereon there is ahyitia

INDEMNITY AND INSURANCE

150 Subject to the provisions of the Statutes, everse®@®or or other officer ¢
auditor for the time &ing of the Company shall be indemnified out of Hssets of th
Company against all costs, charges, expensesslasskliabilities which he may sustair
incur in or about the execution of his office onexntwise in relation thereto.

151 To the extent permitted by the Statutes, the Compaay purchase ai

maintain for any Director or director of a compamfjich is an associate of the Comp
insurance against any liability.
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Number of shares
Names, Addresses and Descriptions of Subscribers taken by each
Subscriber
Ming Man Land Investment Company Limited
of B-9 Basement, President Hotel,
No. 67, Nathan Road, Kowloon, Hong Kong,
Limited Company, by its Directors:
CHEUNG KUNG HAI, CHUNG MING FAl,
CHUNG CHING MAN, CHUNG LUP YING. 9,999
Overseas Nominees Ltd., Prince’s Building,
22nd floor, Ice House Street, Hong Kong,
Limited Company, by its Director:
JOHN RAMSAY MARSHALL 1
Total Number of Shares Taken . . . e 10,000

Dated the 22nd day of September, 1969.
WITNESS to the above signatures:
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(Sd.) DELLA P. H. CHAN,
Solicitor,
Hong Kong.



