MEMORANDUM
AND

NEW ARTICLES OF ASSOCIATION

(As adopted on 14th March, 2001 and
amended by Special Resolutions passed on™MDecember, 2002,
20th May, 2004 and 18 April, 2005)

OF

VALUE CONVERGENCE HOLDINGS LIMITED

(Name changed on 13th January, 2003)

Incorporated the 24th day of September, 1999




THE COMPANIES ORDINANCE (CHAPTER 32)

ORDINARY AND SPECIAL RESOLUTIONS

OF

VALUE CONVERGENCE HOLDINGS LIMITED

Passed on the £3pril, 2005

At the Annual General Meeting of Value Convergendeldings Limited
(“Company” or “Value Convergence”) duly conveneddaneld at 38 Floor, The
Centrium, 60 Wyndham Street, Central, Hong Kong\tednesday, 13April, 2005 at
3:00 p.m., the following resolution was duly pasasdbpecial Resolution:

SPECIAL RESOLUTION

“THAT the new articles of association of the Companyaimended by deleting the
existing Article 101 and substituting therefor tb#owing new Article 101:

“At each annual general meeting, one-third of thee®ors for the time being, or, if
their number is not three or a multiple of thréert the number nearest to, but not less
than, one-third, shall retire from office. The [iters to retire every year shall be those
who have been longest in office since their lasttbn but as between persons who
became Directors on the same day those to retitegs they otherwise agree between
themselves) shall be determined by lot. The refifirectors shall be eligible for re-
election.™

(Sd.) Tsang Yuen Wai, Samuel
(Company Secretary)

Dated the 13day of April, 2005



Company No. 689407

THE COMPANIES ORDINANCE (CHAPTER 32)

SPECIAL RESOLUTIONS
OF

VALUE CONVERGENCE HOLDINGS LIMITED

Passed on the $@lay of May, 2004

At an Extraordinary General Meeting of the Compdaly convened and held
at 38" Floor, The Centrium, 60 Wyndham Street, Centralngd&ong on Thursday,
20" May, 2004 at 10:30 a.m., the following resolutizas duly passed as a Special
Resolution:

SPECIAL RESOLUTION

“THAT the New Articles of Association of the Companyaashe date hereof
be amended as follows:

(€)) by deleting the definition of “associate” intiste 2 and inserting the
following in its place:

““associate” shall have the meaning attributedt in the GEM Listing
Rules;”;

(b) by inserting the following new definitions irp@ropriate alphabetical
order in Article 2, and in general re-orderingaim alphabetical manner
the definitions in Article 2:

“business day” shall mean any day on which thecBtExchange is
open for the business of dealing in securities”;

““GEM Listing Rules” shall mean the Rules Govemithe Listing of
Securities on The Growth Enterprise Market of Bteck Exchange of
Hong Kong Limited (as the same are amended froma tb time);”

“!subsidiaries” shall have the meaning attributedt in the Companies
Ordinance (Chapter 32 of the Laws of Hong Kong);”;

(c) by deleting the words “Section 2 of the clegrmuse the Securities and
Futures (Clearing Houses) Ordinance of Hong Kaingthe definition
of “clearing house” in Article 2 and substitutifgetefor the following:



“the Securities and Futures Ordinance (Chapter &71ihe Laws of
Hong Kong)”;

(d) by deleting the words “or corporation” in thefidition of “Secretary”
in Article 2;

(e) by deleting the words “two months” in Articlel 4and substituting
therefor the words “ten business days”;

) by deleting the words “or by which” on the sette line in Article 78
and inserting the words “shall have one vote farevully paid share
of which” in their place;

(9) by inserting the following new Article 89A immdately after the
existing Article 89:

“89A.

Where any member of the Company is, under GEM
Listing Rules, required to abstain from voting omya
particular resolution, or restricted to voting ority or only
against any particular resolution, at any geneetng of the
Company, any votes cast by such member (or, icdlse of a
member being a corporation, by its duly authorized
representative) or his proxy or attorney in corgrdgion of
such requirement or restriction shall not be codirfta the
purpose of determining whether such resolutionasspd as a
resolution with the requisite majority or votes.”;

(h) by deleting the existing paragraphs (g) and ¢h)Article 100 and
substituting therefor the following new paragragdisand (h):

“(9)

Whenever a Director or any of his associatdsowto the
knowledge of such Director, is in any way, whettieectly or

indirectly, interested in a contract or arrangenamproposed
contract or arrangement with the Company, such diore
shall declare the nature of his interest or theregt of his
associate(s) at the meeting of the Board at whiehguestion
of entering into the contract or arrangement &t ftonsidered,
if he knows his interest or the interest of hisoasse(s) then
exists, or in any other case at the first meetihghe Board

after he knows that he or his associate(s) is srdegome so
interested. For this purpose, a general noticegédpard by a
Director to the effect that:

(i) he or any of his associates is a member of exifipd
company or firm and is to be regarded as intedeste
any contract or arrangement which may after ttie da
the notice be made with that company or firm; or

(i) he or any of his associates is to be regaakedterested



(h)

in any contract or arrangement which may afterdate
of the notice be made with a specified person \gho
connected with such Director or associate,

shall be deemed to be a sufficient declarationntérest in
relation to any such contract or arrangement; pieithat no
such notice shall be effective unless either igien at a
meeting of the Board or the Director takes reaskenstieps to
secure that it is brought up and read at the near@meeting
after it is given.

A Director shall not vote (nor shall he be cmthin the

guorum present at the relevant meeting of the Borey on

any resolution of the Directors in respect of amntcact or

arrangement or any other proposal in which he gr @ nhis

associate(s) has/have a material interest, butpttakibition

shall not apply to, and a Director shall (in theetce of some
material interest other than is indicated below)ebétled to

vote (and be counted in the quorum present) ineaspl any

resolution concerning, any of the following matters

(i) the giving to such Director or any of his agates of
any security or indemnity in respect of money lent
obligations incurred or undertaken by him andfoy af
his associate(s) at the request of or for the fileofethe
Company or any of its subsidiaries;

(i) the giving of any security or indemnity to laird party in
respect of a debt or obligation of the Compangrmoy of
its subsidiaries for which the Director or his @sate(s)
has himself/themselves assumed responsibility holev
or in part and whether alone or jointly under angmtee
or indemnity or by the giving of security;

(i) any contract, arrangement or proposal conicgrnan
offer of shares or debentures or other securities by
the Company or any other company which the Company
may promote or be interested in for subscription o
purchase, where the Director or his associate(a)e or
is/lare to be interested as a participant(s) in the
underwriting or sub-underwriting of the offer;

(iv) any contract, arrangement or proposal in whitie
Director or his associate(s) is/are interestethensame
manner as other holders of shares or debenturether
securities of the Company by virtue only of hisithe
interest in shares or debentures or other secuofi¢he
Company;



(i)

@)

(v) any contract, arrangement or proposal concgr@iny
other company in which the Director or his asse{s)
is/are interested only, whether directly or indilg as
an officer or executive or shareholder or in wahicthe
Director or his  associate(s) is/are  beneficially
interested in shares of that company, provided tie
Director and any of his associates are not inregge
beneficially interested in 5% or more of the &du
shares of any class of such company (or of any thi
company through which his interest or that of awoy
his associates is derived) or of the voting sght

(vi) any proposal or arrangement concerning theefieof
employees of the Company or its subsidiaries diofy

Q) the adoption, modification or operation of any
employees’ share scheme or any share incentive
or share option scheme involving the issue or
grant of options over shares or other securities of
the Company under which the Director or his
associate(s) may benefit; or

2 the adoption, modification or operation of a
pension fund or retirement, death or disability
benefits scheme which relates both to Directors,
his associates(s) and employees of the Company
or of any of its subsidiaries and does not provide
in respect of any Director, or his associate(s), as
such any privilege or advantage not generally
accorded to the class of persons to which such
scheme or fund relates.”;

by deleting the second sentence in paragraph (Art€le 100 and
substituting therefor the following:

“For the purpose of this paragraph, there shatlibeegarded any shares
held by a Director or his associate(s) as bareeeusr custodian and in
which he or any of them has no beneficial integléscretionary or
otherwise), any shares comprised in a trust in whiee Director’s
interest and/or the interest of his associate(&@rasin reversion or
remainder if and so long as some other persontieghto receive the
income thereof, and any shares comprised in anoas#d unit trust
scheme in which the Director or his associate(g)esinterested only as
a unit holder(s) and any shares which carry nongotights at general
meetings and very restrictive dividend and retdroapital rights”;

by deleting paragraph (k) of Article 100 andostituting therefor the
following:



(k)
U

(m)

(n)

(0)

(P)

“(k) If any question shall arise at any meetingloé Board as to the

materiality of the interest of a Director (otheaththe chairman
of the meeting) or that of his associate(s) ooabte entitlement
of any Director (other than such chairman) to v@mtée counted
in the quorum and such question is not resolved his/
voluntarily agreeing to abstain from voting or et counted in
the quorum, such question shall be referred toctt@rman of
the meeting and his ruling in relation to such Dioe shall be
final and conclusive except in a case where thereadr extent
of the interest of the Director and/or his asse{&tconcerned
as known to such Director has not been fairly disetl to the
Board. If any question as aforesaid shall ariseegpect of the
chairman of the meeting such question shall beddéecby a
resolution of the Board (for which purpose suchirchan shall
not be counted in the quorum and shall not voteeth® and
such resolution shall be final and conclusive ekéepa case
where the nature or extent of the interest of stithirman as
known to such chairman has not been fairly disclote the
Board.”;

by deleting paragraph (l) of Article 100;

by re-numbering paragraph (m) of the existing AetitO0 as paragraph
(1) of Article 100;

by deleting the words “at least seven days betoeedtaite of the general
meeting” in Article 105 and substituting therefbe tfollowing:

“provided that, in each case, the minimum periodldoigment of any
such notice will be at least seven days and thatsanh notice must be
lodged no earlier than the day after the despatcien notice of the
general meeting appointed for such election andater than seven
days prior to the date of such general meeting”;

by deleting the words “special resolution” in Alic107 and by
substituting therefor the words “ordinary resolatio

by deleting the words “(including any such lialyilds is mentioned in
paragraph (c) of the proviso to Section 165 of@ndinance)’in Article
178(a);

by deleting Article 178(b) and by substituting #ier the following
new Articles 178(b), (c) and (d):-

“(b) The Company may indemnify any Director or atlofficer of
the Company, against any liability incurred by him

(i) in defending any proceedings, whether civil or cniah,
in which judgement is given in his favour or in whihe
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is acquitted; or

(i) in connection with any application under Sectio® 8%
the Companies Ordinance in which relief is granied
him by the court.

(c) The Company may purchase and maintain for angcidr or
officer of the Company:-

() insurance against any liability to the Companyelated
company or any other party in respect of any neglg,
default, breach of duty or breach of trust (savefriaud)
of which he may be guilty in relation to the Comypam
a related company; and

(i) insurance against any liability incurred by him in
defending any proceedings, whether civil or crirhina
taken against him for any negligence, default, dneaf
duty or breach of trust (including fraud) of which may
be gquilty in relation to the Company or a related
company.

(d) In this Article, “related company”, in relatiao the Company,
means any company that is the Company’s subsidiary
holding company or a subsidiary of the Company’'ding
company.’,

and THAT the Directors of the Company be and arelheauthorised

generally to do all such acts, deeds and thingtheg shall, in their

absolute discretion, deem appropriate or neceseagifect, implement
and complete any of the foregoing.”

(Sd.) Tsang Yuen Wai, Samuel
(Company Secretary)

Dated the 20day of May, 2004
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Company No. 689407

THE COMPANIES ORDINANCE (CHAPTER 32)

SPECIAL RESOLUTION

OF

IASIA TECHNOLOGY LIMITED

Passed on the 10th day of December, 2002

At an Extraordinary General Meeting of the membafrshe above-named
Company duly convened and held at the registericeodn Tuesday the 10th day of
December, 2002 at 10:30 a.m. in the morning thieoehg resolutions was passed as
Special Resolutions of the Company:-

*1. THAT subject to the approval of the Registrar of Congmarthe name of the
Company be changed t6VALUE CONVERGENCE HOLDINGS
LIMITED ?
2. THAT the Articles of Association of the Company adopbgdits members

on 14th March, 2001 be amended as follows:
() by inserting the following words at the end ofArticle 10:-

“Neither the Company nor the Board shall be obligeden making or
granting any allotment of, offer of, option over disposal of shares, to
make, or make available, any such allotment, ofé@tjon or shares to
members or others with registered addresses irpariicular territory or
territories being a territory or territories wheri@, the absence of a
registration statement or other special formaljties would or might, in
the opinion of the Board, be unlawful or impracktiesa Members
affected as a result of the foregoing sentencd sbtabe, or be deemed to
be, a separate class of members for any purposesodver.”

(il) by inserting a new Article 62(c) as follows:-

“62(c). The Board may settle as it considers eig@dany difficulty
which arises in relation to any issue of sharealt@ration of capital and
in particular but without prejudice to the gendyabf the foregoing may
* The name of the Company was changed to the atmve on 18 January, 2003
viii



issue certificates in respect of fractions of shamearrange for the sale of
the shares representing fractions and the disioibwif the net proceeds
of sale (after deduction of expenses of such saleflue proportion
amongst the members who would have been entitl¢ldetéractions, and
for this purpose the Board may authorize some petsotransfer the
shares representing fractions to their purchaseesolve that such net
proceeds be paid to the Company for the Compangigefit. Such
purchaser will not be bound to see to the appboatf the purchase
money nor will his title to the shares be affecbsdany irregularity or
invalidity in the proceedings relating to the sale.

(ii) by deleting Article 78 in its entirety and substituting thereof the
following:-

“78. Subject to any special rights, privilegesr@strictions as to voting
for the time being attached to any class or clasgeshares, at any
general meeting on a show of hands every member (whong an

individual) is present in persons or by proxy oeifly a corporation)
(save and except for a clearing house (or its nea{s)) pursuant to
Article 89(b)) is present by a representative dalythorized under
Section 115 of the Ordinance, shall have one \axte, on a poll every
member present in person or by proxy or by whichshine holder and
have for every partly paid share of which he ishbé&ler the fraction of
one vote equal to the proportion which the nomarabunt due and paid
up thereon bears to the nominal value of the sloarteno amount paid or
credited as paid up on a share in advance of sh#if be treated for the
purposes of this Article as paid up on the sha@n a poll a member
entitled to more than one vote need not use alvbiss or cast all the
votes he uses in the same way.”

(iv) by deleting Article 83 in its entirety and sulstituting thereof the
following:-

“83. Any member of the Company entitled to attemdl aote at a

meeting of the Company or a meeting of the holdemy class of shares
in the Company shall be entitled to appoint anoffegson as his proxy to
attend and vote instead of him. On a show of hamds poll votes may

given either personally or by proxy. A proxy nesmt be a member of
the Company. A member may appoint more than ooeyptio attend on

the same occasion. Notwithstanding anything carthin these Atrticles,

where a member of the Company is a clearing howusis(nominee(s)),

a proxy or proxies appointed by such member sleaériiitled to separate
votes on a show of hands.”

(v) by inserting a new Article 142(d) as follows:-

“142(d). In addition to the power contained in Al 142(a), the
Company may, upon the recommendation of the Directmpitalize any
part of the amount for the time being standinghi® ¢redit of the profit
and loss account or otherwise available for distiim (and not required



for the payment or provision of the dividend on astyares with a
preferential right to dividend) in the paying upwfissued shares, where
such shares are to be issued by way of bonus onipeémbers who
subscribe for shares in the Company pursuant toféem to members
(other than members whose addresses on the registeembers of the
Company on the relevant record date are outsidegHkong) made by
the Company on a pre-emptive basis (disregardingctitmal
entitlements), provided that the terms of suchraodfed bonus issue shall
have been approved by a resolution of the meminegemeral meeting.
Insofar as the provisions of Article 142(a) aretcary to the provisions
of this Article, the provisions of Article 142(ahall not be applicable to
any capitalization and issue pursuant to this Aatic

(vi) by deleting Article 101 in its entirety and suostituting thereof the
following:-

“101. At each annual general meeting all the Doecfor the time being
shall retire from office. The retiring Directorbal be eligible for re-
election. Notwithstanding anything provided herefre chairman of the
Board and the vice-chairman of the Board shall whijst holding such
office, be subject to retirement.”

(Sd.) Fung Wai Har, Amanda

Company Secretary

Dated the 10th day of December, 2002



Company No. 689407
iAsia Technology Limited

RESOLUTIONS IN WRITING OF ALL THE SHAREHOLDERS OF T HE
COMPANY MADE PURSUANT TO SECTION 116B OF THE COMPAN IES
ORDINANCE (CHAPTER 32 OF THE LAWS OF HONG KONG)

We, the undersigned, being all the shareholderg\si Technology Limited ("the
Company") for the time being entitled to receivdic® of and to attend and vote at
general meetings of the Company, hereby resolve theafollowing resolutions be
passed as ordinary resolutions or special resolée the case may be):-

1.

ORDINARY RESOLUTION

"THAT each of the issued and unissued sharedk#$1.00 each in the share
capital of the Company be and is hereby subdividenl 10 shares of HK$0.10
each."

SPECIAL RESOLUTION

"THAT the Company be converted into a public pamy and THAT the

regulations contained in the document marked "Addited herewith and for the
purpose of identification signed by Ho Yau Lungwtance, a director of the
Company, be and are hereby adopted as the neweArio Association of the
Company in substitution for and to the exclusiomabfthe existing Articles of

Association of the Company."

ORDINARY RESOLUTIONS

"THAT, subject to the passing of Special ResofutNo. 2 set out herein, the
provisions contained in Article 97 and Article 98 the new Articles of

Association referred to in the said Special ResmiutNo. 2 relating to the
emoluments of the directors of the Company be aadareby approved for the
purpose of Section 116A of the Companies Ordindnce.

"THAT, conditional on the listing sub-committe# The Stock Exchange of
Hong Kong Limited for the Growth Enterprise Mark@ghe "GEM Listing
Committee") granting listing of, and permissiordeal in the shares of HK$0.10
each in the share capital of the Company (the '&#iain issue and to be issued
as mentioned in the prospectus proposed to bedsbyethe Company and
proposed to be dated on or about 23rd March 201 "Rrospectus”) (including
any Shares which may be made available pursuatitet@xercise of the Over-
allotment Option (as hereinafter defined) and @ndhligations of First Shanghai
Capital Limited ("First Shanghai") and the undetens as named therein
(together the "Underwriters") under an underwritinggreement (the
"Underwriting Agreement”) to be entered into betwednter alia, the
Underwriters and the Company becoming unconditigimedluding, if relevant,
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as a result of the waiver of any condition(s) bgsFEhanghai on behalf of the
Underwriters) and not being terminated in accordanith the terms of that
agreement or otherwise, in each case on or beRykeApril 2001,

(@) the proposed issue of 90,000,000 new Shares'Qffer Shares") (subject
to adjustment and reallocation pursuant to the geand conditions set out
in the Prospectus) for subscription by public ofi@d placing at a price to
be determined as described in the Prospectus Qfier"Price") and on and
subject to the terms and conditions set out in Rhespectus and in the
application forms relating thereto (the "Share ©Ojfdoe and are hereby
approved and that the directors of the Company e are hereby
authorised to effect the same and to allot andeishie Offer Shares
pursuant thereto; and

(b) the option (the "Over-allotment Option") purati@o which First Shanghai
on behalf of the Underwriters may require the Conyp@ allot and issue
additional Shares (the "Over-allotment Option SEgref up to 15% per
cent of the Offer Shares available under the Sl@iffer prior to the
exercise of the Over-allotment Option be and isebgrgranted to the
Underwriters and that the directors of the Comparyand are hereby
authorised to allot and issue up to the maximum bemof the Over-
allotment Option Shares at the Offer Price if thee@allotment Option is
exercised in full."

"THAT conditional on the share premium accoumttiee Company being
credited as a result of the Share Offer and upenrétommendation of the
directors of the Company, the sum of HK$6,786,885chpitalised from the
amount standing to the credit of the share premagoount of the Company and
that the said sum be applied in paying up in fulpar, 67,868,850 Shares (the
"Capitalisation Issue"), such Shares to be allotiad issued credited as fully
paid at par to holders of Shares on the registenarhbers of the Company as at
the close of business on 14th March 2001 (or sumldelns may direct) in
proportion (as nearly as possible without havingctions) to their then
respective shareholdings in the Company, and sotlileaShares to be allotted
and issued pursuant to this Resolution shall raark passu in all respects with
the existing issued Shares of the Company anditketdrs of the Company be
and are hereby authorised to give effect to that@lggation Issue."

"THAT, conditional on (i) the GEM Listing Comree granting the listing of,
and permission to deal in, the Shares in issuetarite issued as mentioned
herein including, any Shares which may fall to $®ued pursuant to the exercise
of any such option under the Share Option Scherdgigron the obligations of
the Underwriters under the Underwriting Agreemeatdming unconditional
(including, if relevant, as a result of the waivar any condition(s) by First
Shanghai on behalf of the Underwriters) not beergninated in accordance with
the terms of that agreement or otherwise, the rofethe share option scheme
("Share Option Scheme"), the terms of which areséin the document marked
"B" attached herewith and for the purpose of idemaiion signed by, Ho Yau
Lung Lawrence, a director of the Company, be ared r@reby approved and
adopted and that the directors be and are herethor@ed, at their absolute
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discretion, to grant options to subscribe for Sédtereunder and to allot and
issue Shares pursuant to the exercise of any @ptrdmch may be granted
thereunder and to take all such steps as may bessmy or desirable to
implement the Share Option Scheme and to vote gn rmaatter connected
therewith notwithstanding that they or any of themay be interested in the
same."

"THAT, conditional on (i) the GEM Listing Comnee granting the listing of,
and permission to deal in, the Shares in issuetarte issued as mentioned
herein including, any Shares which may fall to $®ied pursuant to the exercise
of any such option under the Pre-IPO Share Optitan Rnd (ii) on the
obligations of the Underwriters under the Undemwgt Agreement becoming
unconditional (including, if relevant, as a resaflthe waiver of any condition(s)
by First Shanghai on behalf of the Underwriters} heing terminated in
accordance with the terms of that agreement ometke, the rules of the share
option scheme ("Pre-IPO Share Option Plan"), thedeof which are set out in
the document marked "C" attached herewith andHempturpose of identification
signed by Ho Yau Lung, Lawrence, a director of @mnpany, be and are hereby
approved and adopted and that the directors bes@nldereby authorised, at their
absolute discretion, to grant options to subscfdreShares thereunder and to
allot and issue Shares pursuant to the exercisgnpfoptions which may be
granted thereunder and to take all such steps gmaecessary or desirable to
implement the Pre-IPO Share Option Plan and to wat@any matter connected
therewith notwithstanding that they or any of themay be interested in the
same."

"THAT :-

(A) subject to paragraph (C) of this Resolution gudsuant to Section 57B of
the Companies Ordinance (Chapter 32 of the Lawsanfy Kong) and the
Rules Governing the Listing of Securities on thevah Enterprise Market
of The Stock Exchange of Hong Kong Limited (the NGEisting Rules"),
the exercise by the directors of the Company dutiegRelevant Period (as
hereinafter defined) of all the powers of the Compéo allot, issue and
deal with any unissued Shares and to make or gfffars, agreements and
options (including but not limited to warrants, kbgnand debentures
convertible into Shares of the Company) which miggguire the exercise
of such power be and it is hereby generally anenditionally approved,;

(B) the approval in paragraph (A) of this Resolntishall authorise the
directors of the Company during the Relevant Petmdnake or grant
offers, agreements and options (including but imoitéd to warrants, bonds
and debentures convertible into Shares) which nriggptire the exercise of
such power after the end of the Relevant Period;

(C) the aggregate nominal value of share capikaitatl or agreed conditionally
or unconditionally to be allotted or issued (whethersuant to an option or
otherwise) by the directors of the Company pursuanthe approval in
paragraph (A) of this Resolution, otherwise thamspant to (i) a Rights
Issue (as hereinafter defined), or (ii) an issuSlwires upon the exercise of
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the subscription rights attaching to any warranksctv may be issued by
the Company from time to time; or (iii) an issueS#fares upon the exercise
of options which may be granted under the Shareo®@@fcheme or the
Pre-IPO Share Option Plan or under any option sehem similar
arrangement for the time being adopted for the tgoarissue to officers
and/or employees of the Company and/or any ofubsigliaries of Shares
or rights to acquire Shares, or (iv) any scrip @évid scheme or similar
arrangement providing for the allotment and issti&lmares in lieu of the
whole or part of a dividend on Shares in accordamitke the Articles of
Association of the Company, or (v) a specific audtigogranted by the
shareholders of the Company in general meetind| sbaexceed 20 per
cent. of the aggregate of (i) the total nominaueabf the share capital of
the Company in issue immediately following compmatof the Share Offer
and the Capitalisation Issue and (ii) the total mahvalue of share capital
of the Company which may be issued pursuant tetieecise of the Over-
allotment Option, and the said approval shall téd accordingly; and

(D) for the purpose of this Resolution :-

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

(i) the conclusion of the next annual general nmgetif the Company;

(i) the expiration of the period within which theext annual general
meeting of the Company is required by the Articdé#\ssociation of
the Company or the Companies Ordinance (Chaptef 8% Laws of
Hong Kong) to be held; or

(i) the date on which the authority set out irstResolution is revoked or
varied by an ordinary resolution of the sharehaderany general
meeting of the Company; and

"Rights Issue" means an offer of shares in thetabpf the Company open
for a period fixed by the directors of the Compaayholders of Shares
whose names appear on the register of memberg @dmpany on a fixed
record date in proportion to their then holdingssath Shares (subject to
such exclusion or other arrangements as the diseofathe Company may
deem necessary or expedient in relation to fraatientittements or having
regard to any restrictions or obligations under tags of, or the
requirements of, any recognised regulatory bodgryr stock exchange in
any territory applicable to the Company)."

9. "THAT :-

(A) subject to paragraph (B) of this Resolutiore #xercise by the directors of
the Company during the Relevant Period (as hereindéfined) of all the
powers of the Company to repurchase securitiehi@fGompany on the
Growth Enterprise Market of The Stock Exchange ohé Kong Limited
("Stock Exchange") or on any other stock exchamg&bich the securities
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10.

of the Company may be listed and recognised bys#wurities and Futures
Commission and the Stock Exchange for this purpsabject to and in
accordance with all applicable laws and the requénets of the GEM
Listing Rules or of any other stock exchange asral®d from time to time,
be and is hereby generally and unconditionally aysd;

(B) the aggregate nominal value of securities & tBompany which the
Company is authorised to repurchase pursuant tagheoval in paragraph
(A) of this Resolution shall not exceed 10 per cehtthe aggregate of (i)
the total nominal value of the share capital of thempany in issue
immediately following completion of the Share Ofterd the Capitalisation
Issue, and (ii) the total nominal value of shareiteh of the Company
which may be issued pursuant to the exercise obtrer-allotment Option,
and the authority granted pursuant to paragraplofAfis Resolution shall
be limited accordingly; and

(C) for the purpose of this Resolution :-

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

(i) the conclusion of the next annual general nmgetif the Company;

(i) the expiration of the period within which theext annual general
meeting of the Company is required by the Articd¢#\ssociation of
the Company or the Companies Ordinance (Chaptef 8% Laws of
Hong Kong) to be held; and

(iif) the date on which the authority set out irstResolution is revoked or
varied or renewed by an ordinary resolution of sirareholders in
general meeting of the Company."

"THAT conditional upon Ordinary Resolutions N8sand 9 above being passed,
the general mandate granted to the directors ofCvapany and for the time
being in force to exercise the powers of the Comgarallot, issue and deal with
any unissued Shares pursuant to Ordinary ResoliNion8 above be and is
hereby extended by the addition to the aggregateimad value of the share
capital of the Company which may be allotted oreadr conditionally or
unconditionally to be allotted by the directorstibé Company pursuant to such
general mandate of an amount representing the gafgrexominal value of the
share capital of the Company repurchased by thep@oynunder the authority
granted pursuant to Ordinary Resolution No. 9 apgw®vided that such
extended amount shall not exceed 10 percent obhggeegate of (i) the total
nominal value of the share capital of the Companyissue immediately
following the completion of the Share Offer and @epitalisation Issue and (ii)
the total nominal value of share capital of the @any which may be issued
pursuant to the exercise of the Over-allotment @pti
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Dated the 14th day of March, 2001

(Sd.) Fung Yiu Fai

For and on behalf of
Longson Limited

(Sd.) Lee Jun Sing

For and on behalf of
Best Summit International Limited

(Sd.) Ko Chun Fung, Henry

For and on behalf of
Capital Speed Limited

(Sd.) Ho Yau Lung, Lawrence

For and on behalf of
Golden Mate Co., Ltd.

(Sd.) Akira Tsuda

For and on behalf of

JAFCO Co., Ltd. in the capacity
of the Executive Partner of
JAFCO L-2 Venture Capital
Investment Limited Partnership

XVi

(Sd.) Peter Cheng Kar Shing

For and on behalf of
Newtop Limited

(Sd.) Lee Jun Sing

For and on behalf of
Bailey Developmhéimited

(Sd.) Robin Miles

For and on behalf of
Global Vision Group Limited

(Sd.) Lee Wong Funr@gho

For and on behalf of
Pioneer Asset Investmentitad

(Sd.) Akira Tsuda

For and on behalf of

JAFCO Co., Ltdthe capacity

of the Executive Rarof

JAFCO GC-1 Investmenteleprise
Partnership



(Sd.) Akira Tsuda

For and on behalf of

JAFCO Co., Ltd. in the capacity

of the Executive Partner of

JAFCO G-8(A) Investment Enterprise
Partnership

XVii

(Sd.) Akira Tsuda

For and on behalf of
JAFCO Co., Ltdthe capacity
of the Executive Rarrof
JAFCO G-8(B)dstment Enterprise
Partnership



Company No. 689407

THE COMPANIES ORDINANCE CHAPTER 32
ORDINARY RESOLUTIONS
OF
IASIA TECHNOLOGY LIMITED

Passed on the 1st day of August 2000

By written resolutions signed by all the Memberstiof Company, the following
resolution was duly passed as ordinary resolutiofh &ugust 2000:

(1)

(2)

"THAT the authorized capital of the Companyitereased from its present
limit of HK$10,000 to the new figure of HK$1,000@000 by the creation
of 999,990,000 new shares of HK$1 each, the newesha rank pari passu
with the existing shares in all respects."

"THAT the Company be authorized to capitalizeta HK$16,398,300 out
of the Company's share premium account and to apulif sum to paying
up in full 16,398,300 new shares of HK$1 each ie tapital of the
Company ("Bonus Shares") and that the Bonus SHhagesllotted and
issued, credited as fully paid up on issue, to ezctihe persons who are
registered as shareholders of the Company in tlggstee of Members of
the Company as at a date to be determined by teetdis in proportion, as
nearly as circumstances permit, to the number afeshin the capital of the
Company held by such shareholders as at such siatk,Bonus Shares to
rank pari passu in all respects with the existisgued ordinary shares of
HK$1 each in the capital of the Company."

For and on behalf of For and on behalf of

BEST SUMMIT INTERNATIONAL LONGSON LIMITED

LIMITED

(Sd.) Lee Jun Sing (Sd.) Peter Fung Yiu Fai

Authorized Signature(s) Authorized Signature(s)

For and on behalf of For and on behalf of
BAILEY DEVELOPMENT

NEWTOP LIMITED LIMITED

(Sd.) Fung Hoo Wing, Thomas (Sd.) Lee Sing Man

Authorized Signature(s) Director
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For and on behalf of For and on behalf of
GLOBAL VISION GROUP LIMITED

CAPITAL SPEED LIMITED

(Sd.) Ko Chun Fung, Henry (Sd.) Robin Miles

Authorised Signature(s) Authorised Signature(s)

XiX



Company No.: 689407

THE COMPANIES ORDINANCE (CHAPTER 32)

SPECIAL RESOLUTION

OF

SPARKLE ENTERPRISE LIMITED

Passed on the 14th day of January, 2000

At an Extraordinary General Meeting of the membefsthe above-named
Company duly convened and held at the registerédeobn Friday the 14th day of
January, 2000 at 10:00 o'clock in the morning til®Wwing resolution was passed as a
Special Resolution of the Company:-

That the name of the Company be changed to :-
iAsia Technology Limited
For and on behalf of

COMPANY KIT REGISTRATIONS LIMITED
!ll#$

(Sd.)

Authorized Signature(s)

Dated the 14th day of January, 2000

XX



No. 689407

[COPY]

COMPANIES ORDINANCE
(CHAPTER 32)

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

*kk

| hereby certify that

IASIA TECHNOLOGY LIMITED

having by special resolution changed its name,dw nncorporated under

the name of

VALUE CONVERGENCE HOLDINGS LIMITED

Issued by the undersigned on 13 January 2003.
0]0) I"# $

(Sd.) MISS R. CHEUNG
for Registrar of Companies
Hong Kong

%%&
0 oo
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No. 689407

[COPY]

COMPANIES ORDINANCE
(CHAPTER 32)

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

*kk

| hereby certify that

SPARKLE ENTERPRISE LIMITED

having by special resolution changed its name,dw nncorporated under

the name of

IAsia Technology Limited

Issued by the undersigned on 21 January 2000.
OO0 0!"# $

(Sd.) MISS R. CHEUNG
for Registrar of Companies
Hong Kong

%%&
"0 o

XXii



No. 689407

[COPY]

COMPANIES ORDINANCE
(CHAPTER 32)

CERTIFICATE OF INCORPORATION

*kk

| hereby certify that

SPARKLE ENTERPRISE LIMITED

is this day incorporated in Hong Kong under the Qxamies Ordinance,
P # % % &

and that this company is limited.

( )

Issued by the undersigned on 24 September 1999.
I

(Sd.) MISS R. CHEUNG
for Registrar of Companies
Hong Kong
%%&
0 o
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THE COMPANIES ORDINANCE (CHAPTER 32)

Company Limited by Shares

MEMORANDUM OF ASSOCIATION
OF

VALUE CONVERGENCE HOLDINGS LIMITED

First *:-The name of the Company is "VALUE CONVERSEE HOLDINGS
LIMITED *+,-'( "

Second:-The Registered Office of the Company vélsliuated in Hong Kong.
Third:-The liability of the Members is limited.

Fourth*:-The Share Capital of the Company is HK$D,000,000.00 divided into
10,000,000,000 shares of HK$0.10 each with the pdevehe company to increase or
reduce the said capital and to issue any parsafapital, original or increased, with or
without preference, priority or special privileges, subject to any postponement of
rights or to any conditions or restrictions andtlkat, unless the conditions of issue
shall otherwise expressly declare, every issue hafres, whether declared to be
preference or otherwise, shall be subject to thvegpdereinbefore contained.

* Notes:

(1) On 21st January, 2000, the name of the Compeasychanged from "SPARKLE
ENTERPRISE LIMITED./01'( " to “IASIA TECHNOLOGY

LIMITED 23456789'(

(2) By an ordinary resolution passed on 1st Aug@®00, the authorised share
capital of the Company was increased from HK$10 100dK$1,000,000,000 by
the creation of 999,990,000 new shares of HK$1dihe

(3) By resolutions in writing of all the sharehalslelated 14th March, 2001, each of
the issued and unissued shares of HK$1.00 eacheirsihare capital of the
Company was sub-divided into 10 shares of HK$0dkhe

(4) On 13th January, 2003, the name of the Compeary changed from "IASIA
TECHNOLOGY LIMITED 23456789'( " to its present name.



We, the several persons, whose names, addressedeaodptions are hereto
subscribed, are desirous of being formed into a j@oy in pursuance of this
Memorandum of Association, and we respectively agoetake the number of shares
in the capital of the Company set opposite to egpective names:-

Names, Addresses and Descriptions of Subscribers  mbiduof Shares taken by,
each subscriber

(Chop) Company Kit Registrations Limited 1
Shop KP 40 Star Ferry
(1st Class Entrance) T.S.T.
Kowloon Hong Kong
Corporation

(Chop) Company Kit Secretarial Services Limited 1
Shop KP 40 Star Ferry
(st Class Entrance) T.S.T.
Kowloon Hong Kong
Corporation

Total Number of Shares Taken.... 2

Dated the 1st day of September, 1999.
WITNESS to the above signatures:

(Sd.) IP Shu On
Merchant
Shop KP 40 Star Ferry
(1st Class Entrance) T.S.T. Kowloon
Hong Kong



* 2.

THE COMPANIES ORDINANCE (CHAPTER 32)
Company Limited by Shares

NEW ARTICLES OF ASSOCIATION
(Adopted on 14th March, 2001)
(As amended by Special Resolution passed on 10thdeenber, 2002,
20th May, 2004 and 18 April, 2005)

OF
VALUE CONVERGENCE HOLDINGS LIMITED

Table A

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

INTERPRETATION
The marginal notes to these Articles shall hetdeemed to be part of these
Articles and shall not affect their interpretatiand in the interpretation of these
Articles, unless there be something in the subj@ctcontext inconsistent
therewith:-
"these Articles" or "these presents" shall mearsah@rticles of Association in
their present form and all supplementary, amendeslbstituted articles for the
time being in force;
"associate" shall have the meaning attributeditotite GEM Listing Rules;

"Auditors" shall mean the persons for the time pemerforming the duties of
that office;

"the Board" or "the Directors" shall mean the Diogs from time to time of the
Company or (as the context may require) the mgjaitDirectors present and
voting at a meeting of the Directors;

“business day” shall mean any day on which the ISEahange is open for the
business of dealing in securities;

“call" shall include any instalment of a call;
"capital" shall mean the share capital from timértce of the Company;

"the Chairman" shall mean the Chairman presidirgngtmeeting of members or
of the Board,;

"clearing house" a recognised clearing house wititnmeaning of the Securities

* As amended by Special Resolution passed 8rivefy, 2004.



and Futures Ordinance (Chapter 571 of the Laws aigHKong) or a clearing
house recognised by the laws of the jurisdictionwinich the shares of the
Company, are listed or quoted on a stock exchangadh jurisdiction;

"the Company" or "this Company" shall mean the @named Company;

"the Companies Ordinance" or "the Ordinance" smadlan the Companies
Ordinance (Chapter 32 of the laws of Hong Kong) ang amendments thereto
or re-enactment thereof for the time being in foece includes every other
ordinance incorporated therewith or substitutedetfteg and in the case of any
such substitution the references in these Artidlesthe provisions of the

Ordinance shall be read as references to the pwasisubstituted therefor in the
new Ordinance;

"dividend" shall include scrip dividends, distrifrts in specie or in kind, capital
distributions and capitalisation issues, if notsistent with the subject or context;

"dollars" or "HK$" shall mean dollars in the lawftlirrency of Hong Kong;

“GEM Listing Rules” shall mean the Rules Governihg Listing of Securities
on The Growth Enterprises Market of The Stock Ergeaof Hong Kong
Limited (as the same are amended from time to time)

"Hong Kong" shall mean the Hong Kong Special Adstirsitive Region of the
People's Hong Kong Republic of China;

"mental capacity" shall have the meaning ascrilwedhait term in the Mental
Health mental capacity Ordinance (Chapter 136, 4 @v Hong Kong) and
"mentally handicapped" shall be construed accotging

"month" shall mean a calendar month;

"newspaper" shall mean a newspaper published dadycirculating generally in

Hong Kong and specified in the list of newspapesuiéd and published in the
Gazette for the purposes of Section 71A of the Gorgs Ordinance by the
Secretary for administrative service and informatio

"the register" shall mean the register of membard acludes any branch
register to be kept pursuant to the provisionqhef@ompanies Ordinance;

"seal" shall mean the common seal from time to tohehe Company and
includes, unless the context otherwise requireg; afficial seal that the
Company may have as permitted by these Articlesl®rdinance;

"Secretary" shall mean the person for the timedperforming the duties of that
office;

"share" shall mean share in the capital of the Gong@nd includes stock except
where a distinction between stock and shares iseegpd or implied;



"shareholders" or "members" shall mean the dulysteged holders from time to
time of the shares in the capital of the Company;

“subsidiaries” shall have the meaning attributed to the Companies Ordinance
(Chapter 32 of the Laws of Hong Kong);

"writing" or "printing" shall include writing, priting, lithography, photography,
typewriting and every other mode of representingdsoof figures in a legible
and non-transitory form;

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

words importing any gender shall include every gendnd

words importing person shall include partnershifisns, companies and
corporations.

Subject as aforesaid, any words or expressiongeatkin the Ordinance (except
any statutory modification thereof not in force whehese Articles become
binding on the Company) shall, if not inconsisteith the subject and/or context,
bear the same meaning in these Articles, save"toapany” shall where the
context permits include any company incorporatedang Kong or elsewhere.

References to any Articles by number are to theiqudar Article of these
Articles.

SHARE CAPITAL AND MODIFICATION OF RIGHTS

(@) The capital of the Company at the date efatioption of these Articles is
HK$1,000,000,000.00 divided into 10,000,000,000sbaf $0.10 each.

(b) Without prejudice to any special rights prewalyuconferred on the holders
of Issue of shares existing shares, any share lmaissued with such
preferred, deferred, or other special rights ovil@ges, or such restrictions,
whether in regard to dividend, voting, return oghcapital, or otherwise,
as the Company may from time to time by ordinargohetion determine
(or, in the absence of any such determinatiorh@®bard may determine),
and any preference share may, with the sancti@spfecial resolution, be
issued on the terms that it is, or at the optiothefCompany is liable, to be
redeemed. Where the Company purchases for redemati;edeemable
share, purchases not made through the market tanoler shall be limited
to a maximum price as may from time to time be meiged by the
Company in general meeting, either generally ohwégard to specific
purchases. If purchases are by tender, tender$ lshahvailable to all
members alike.

(c) The Board may issue warrants to subscribe for @ass of shares or
securities of the Company on such terms as it masn ftime to time
determine. Where share warrants are issued torhear@ew warrant shall
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be issued to replace one that has been lost utilesBoard is satisfied
beyond reasonable doubt that the original has destroyed.

If at any time the share capital is divided idlifferent classes of shares, f
rights attached to any class (unless otherwiseigeavby the terms of issue
the shares of that class) may, subject to Secdoof@he Ordinance, be varie
modified or abrogated with the consent in writirfglee holders of not less thau.
three-fourths in nominal value of the issued shareshat class, or with the
sanction of a special resolution passed at a sepgeneral meeting of the
holders of the shares of the class. To every separate general meeting the
provisions of these regulations relating to genearaetings shall mutatis
mutandis apply, but so that the necessary quoruall bk 2 persons at least
holding or representing by proxy or by authorisegresentative not less than
one-third in nominal value of the issued sharethefclass, that every holder of
shares of the class shall be entitled on a palhi vote for every such share held
by him, that any holder of shares of the classgmem person or by proxy or by
authorised representative may demand a poll artdathany adjourned meeting
two person holding shares of that class presermienson or by proxy or by
authorised representative (whatever the numbehanfes held by him) shall be a
quorum.

SHARES AND INCREASE OF CAPITAL

The Company may exercise any powers conferrgetionitted by the Ordinanc
or any other ordinance from time to time to acquiseown shares or to gi
directly or indirectly, by means of a loan, guaesntthe provision of security -
otherwise, any financial assistance for the purpafser in connection with .
purchase made or to be made by any person of argsin the Company and
should the Company acquire its own shares neitteeCompany nor the Board
shall be required to select the shares to be amfjumteably or in any other
particular manner as between the holders of shafethe same class or as
between them and the holders of shares of any otass or in accordance with
the rights as to dividends or capital conferredaby class of shares provided
always that any such acquisition or financial dasise shall only be made or
given in accordance with any relevant rules or I&gns issued by The Stock
Exchange of Hong Kong Limited or the Securities &atlres Commission from
time to time.

The Company in general meeting may from timén@, whether all the shar
for the time being authorised shall have been tsuall the shares for the tin
being issued shall have been fully paid up or bptordinary resolution increa:
its share capital by the creation of new sharesh siew capital to be of sur
amount and to be divided into shares of such réisgegmounts as the resolution
shall prescribe.

Without prejudice to any special rights previgusonferred on the holders ~*
existing shares, any new shares shall be issued spch terms and conditio
and with such preferred, deferred, or other spetghts or privileges, or suc
restrictions, whether in regard to dividend, vofimgturn of share capital,
otherwise, as the Company in the general meetiaglviag upon the creation
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thereof shall determine or, in the absence of ais sletermination, as the Board
may determine. In particular such shares may bheedsvith a preferential or

qualified right to dividends and/or in the distritan of assets of the Company
and with a special or without any right of votingppded always that where the
Company issues shares which do not carry votingsjghe words "non-voting"

shall appear in the designator of such shares anerenthe equity capital

includes shares with different voting rights, thesidnation of each class of
shares, other than those with the most favouratiieg rights, shall include the

words "restricted voting" or "limited voting".

The Company may by ordinary resolution, beftve issue of any new shar:
determine that the same, or any of them, shallffezeal in the first instance, ar
either at par or at a premium, to all the existiodders of any class of shares
proportions as nearly as may be to the number afeshof such class held
them respectively, or make any other provisiontoabe issue and allotment of
the new shares, but in default of any such deteatioin, or so far as the same
shall not extend, the new shares may be dealt astti they formed part of the
shares in the capital of the Company existing godhe issue of the new shares.

Except so far as otherwise provided by the damri of issue, or by the:
Articles, any capital raised by the creation of ngvares shall be treated as i
formed part of the original capital of the Compaayd such shares shall
subject to the provisions contained in these Aesicwith reference to tf
payment of calls and instalments, transfer andstrassion, forfeiture, lier
cancellation, surrender, voting and otherwise.

Subject to the provisions of the Companiedi@ance (and in particular Sectior
57B thereof) and of these Articles relating to n&vares, all unissued shares i
the Company shall be at the disposal of the Boatd¢ch may offer, allot (with
or without conferring a right of renunciation), gtaoptions over or otherwise
dispose of them to such persons, at such timesstdch consideration and
generally on such terms as the Board shall inbsokte discretion think fit, but
so that no shares shall be issued at a discouogpexn accordance with the
provisions of the Companies Ordinandéeither the Company nor the Board
shall be obliged, when making or granting any allent of, offer of, option over
or disposal of shares, to make, or make availadmg, such allotment, offer,
option or shares to members or others with regigtaddresses in any particular
territory or territories being a territory or teaties where, in the absence of a
registration statement or other special formalitibés would or might, in the
opinion of the Board, be unlawful or impracticablembers affected as a result
of the foregoing sentence shall not be, or be ddetmébe, a separate class of
members for any purpose whatsoever.

The Company may at any time pay a commissidrexceeding ten per cent. tc
any person for subscribing or agreeing to subsc(ibkeether absolutely or
conditionally) for any shares in the Company, @goring or agreeing to procure
subscriptions (whether absolute or conditional) day shares in the Company
but so that if the commission shall be paid or péyaout of capital the
conditions and requirements of the Ordinance dhalbbserved and complied

* As amended by Special Resolution passed 8rDEzember, 2002.
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with, and the commission shall not exceed ten pat,dn each case, of the price
at which the shares are issued.

If any shares in the Company are issued forptimpose of raising money to
defray the expenses of the construction of any sook buildings, or the
provision of any plant which cannot be made proféaor a lengthened period,
the Company may pay interest on so much of suctesfapital as is for the time
being paid up for the period and subject to thedd@mns and restrictions
mentioned in the Ordinance, may charge the sumasgb lgy way of interest to
capital as part of the cost of construction of therks or buildings, or the
provision of plant.

Except as otherwise expressly provided by tAeseles or as required by law
as ordered by a court of competent jurisdictionpacson shall be recognized
the Company as holding any share upon any trudtffam Company shall not |
bound by or be compelled in any way to recogniaerfewhen having notic
thereof) any equitable, contingent, future or armterest in any share or any
interest in any fractional part of a share or atheprights in respect of any share
except an absolute right to the entirety theredh@registered holder.

REGISTER OF MEMBERS AND SHARE CERTIFICATES

(@) The Board shall cause to be kept a registerembers, and there shall b
entered therein the particulars required undeCibrmpanies Ordinance.

(b) Subject to the provisions of the Companies @adce, if the Board
considers it necessary or appropriate, the Compaay establish and
maintain a branch register of members at suchitmtautside Hong Kong
as the Board thinks fit.

Every person whose name is entered as a memtier register shall be entitlec
without payment to receive after allotment or lodgrof a transfer (or within
such other period as the conditions of issue girallide) one certificate for all
his shares or, if he shall so request, in a cagremte allotment or transfer is of
a number of shares in excess of the number fotitime being forming a stock
exchange board lot, upon payment, in the casetafrasfer, for every certificate
after the first of a sum equal to the relevant mmaxn amount as The Stock
Exchange of Hong Kong Limited may from time to tichetermine or such lesser
sum as the Board shall from time to time determisash number of certificates
for shares in stock exchange board lots or mukipkereof as he shall request
and one for the balance (if any) of the sharesugstjon, provided that in respect
of a share or shares held jointly by several pexgsbe Company shall not be
bound to issue a certificate or certificates toheswch person, and the issue and
delivery of a certificate or certificates to one s#veral joint holders shall be
sufficient delivery to all such holders.

Every certificate for shares or warrants oresiebores or representing any othe
form of securities of the Company shall be issuedeu the seal of the Company
which for this purpose may be any official sealpasmitted by Section 73A of
the Ordinance. The Board may by resolution detegraither generally or in any
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particular case or cases, that any signatures on saich certificates (or
certificates in respect of other securities) neetl be autographic but may be
affixed to such certificates by some mechanicalmsea may be printed thereon
or that such certificates need not be signed bypanson.

Every share certificate hereafter issued s$dicify the number and class
shares in respect of which it is issued and theusminpaid thereon, and mi
otherwise be in such form as the Board may frone timtime prescribe.

(@) The Company shall not be bound to regrstae than four persons as jo -
holders of any share.

(b) If any share shall stand in the names of twanore persons, the pers
first named in the register shall be deemed the $wllder thereof as
regards service of notices and, subject to theigioms of these Articles, all
or any other matters connected with the Comparge@the transfer of the
share.

If a share certificate is defaced, lost or mg®td, it may be replaced on paym
of such fee, if any, as The Stock Exchange of Hé&wmmg Limited may
determine to be the maximum fee payable or sudetesum as the Board m
determine and on such terms and conditions, if asytp publication of notice
evidence and indemnity as the Board thinks fit enthe case of wearing out or
defacement, after delivery up of the old certifecain the case of destruction or
loss, the person to whom such replacement cetgfisagiven shall also bear and
pay to the Company any exceptional costs and thsorable out-of-pocket
expenses incidental to the investigation by the @amy of the evidence of such
destruction or loss and of such indemnity Providddays that where share
warrants have been issued no new share warrantbghédsued to replace one
that has been lost, unless the Company is satibBgdnd reasonable doubt that
the original has been destroyed.

LIEN

The Company shall have a first and paramoent din every share (not bein¢ -
fully paid up share) for all moneys, whether prélsepayable or not, called «
payable at a fixed time in respect of such sharé;the Company shall also ha

a first and paramount lien and charge on all shévéser than fully paid u
shares) standing registered in the name of a memiether singly or jointly
with any other person or persons, for all the debts$ liabilities of such member
or his estate to the Company and whether the s&ak lsave been incurred
before or after notice to the Company of any edpgtaor other interest of any
person other than such member, and whether thedoéor the payment or
discharge of the same shall have actually arrivenbg and notwithstanding that
the same are joint debts or liabilities of such rbenor his estate and any other
person, whether a member of the Company or not.Gdrapany's lien (if any ¢
on a share shall extend to all dividends and bandselared in respect there
The Board may at any time either generally or ig particular case waive ar
lien that has arisen, or declare any share to benpkwholly or partially fron
the provisions of this Article.
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The Company may sell, in such manner as thedBtbénks fit, any shares c
which the Company has a lien, but no sale shalinbee unless some sum
respect of which the lien exists is presently péyab the liability or engageme
in respect of which such lien exists is liable éopgvesently fulfilled or discharge
nor until the expiration of fourteen days after atice in writing, stating anu
demanding payment of the sum presently payableecifying the liability or
engagement and demanding fulfilment or dischargeethf and giving notice of

&

intention to sell in default shall have been giverthe registered holder for the
time being of the shares or the person entitledrégson of his death or

bankruptcy to the shares.

The net proceeds of such sale after the payofeghe costs of such sale shall
applied in or towards payment or satisfaction oé thebt or liability or
engagement in respect whereof the lien existsas@$ the same is preser
payable, and any residue shall (subject to a iide for debts or liabilities nc

presently payable as existed upon the shares fwithe sale) be paid to tl._

person entitled to the shares at the time of the §ar giving effect to any such

sale, the Board may authorise some person to &anlsé shares sold to the
purchaser and may enter the purchaser's name iretfiger as holder of the

shares, and the purchaser shall not be bound tdos#dee application of the

purchase money, nor shall his title to the shaeeaffected by any irregularity or

invalidity in the proceedings relating to the sale.
CALLS ON SHARES

The Board may from time to time make such cadlst may think fit upon th
members in respect of any monies unpaid on thessheald by them respective

and not by the conditions of allotment thereof mpdgable at fixed times. A can

may be made payable either in one sum or by instatsn The Board may make
arrangements on the issue of shares for a differertween the shareholders in

the amount of calls to be paid and in the timepafment. The provisions of
these Articles with respect to calls may in anyrehecentive scheme for

employees approved by the Company be varied witperet to any shares issued

pursuant to such scheme.

Fourteen days' notice at least of any calll dielgiven specifying the time ai
place of payment and to whom such call shall bd.pai

A copy of the notice referred to in Article 84all be sent to members in 1
manner in which notices may be sent to membershbyGompany as here
provided.

Every member upon whom a call is made shallthayamount of every call ¢
made on him to the person and at the time or tiamek place or places as t
Board shall appoint.

Notice of the person appointed to receive payrogevery call and of the time

and places appointed for payment may be givendaartembers by notice to |
inserted once in The Hong Kong Government Gazeitecace at least in bo
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28.

29.

30.

31.

32.

33.

34.

35.

an English language newspaper in English and agShitanguage newspaper in
Chinese.

A call shall be deemed to have been made dintfeewhen the resolution of tt
Board authorizing such call was passed.

The joint holders of a share shall be severadiywell as jointly liable for th
payment of all calls and instalments due in respéstich share or other mone .
due in respect thereof.

The Board may from time to time and at its &lisodiscretion extend the tin
fixed for any call, and may similarly extend sudméd as to all or any of th
members, whom from residence outside Hong Kongtlerocause the Boa
may deem entitled to any such extension, but no imeershall be entitled to arny
such extension except as a matter of grace andifavo

If the sum payable in respect of any call statment is not paid on or before 1
day appointed for payment thereof, the person mgms from whom the sum
due shall pay interest for the same at such ratexseeding twenty per cent.
annum as the Board shall fix from the day appoirfitedhe payment thereof to
the time of the actual payment, but the Board maysiabsolute discretion waive
payment of such interest wholly or in part.

No member shall be entitled to receive anyd#ind or bonus or to be pres:
and vote (save as proxy for another member) at gemeral meeting eithe o,
personally or by proxy, to be reckoned in a quor@mio exercise any oth
privilege as a member until all calls or instalnsedtie by him to the Comparny,
whether alone or jointly with any other person, etbgr with interest and
expenses (if any) shall have been paid.

On the trial or hearing of any action or othesceedings for the recovery of a~-
money due for any call, it shall be sufficient tooye that the name of tt
member sued is entered in the register as the hadene of the holders, of ti
shares in respect of which such debt accrued thieatesolution making the cc...
is duly recorded in the minute book, and that mot€ such call was duly given
to the member sued, in pursuance of these Artialed;it shall not be necessary
to prove the appointment of the Directors who madeh call, nor any other
matters whatsoever, but the proof of the mattesseahid shall be conclusive
evidence of the debt.

Any sum which by the terms of allotment of arghis made payable up
allotment, or at any fixed date, whether on accairthe nominal value of th
share and/or by way of premium, shall for all pwg® of these Articles t
deemed to be a call duly made and payable on teefikad for payment, and in
case of non-payment all the relevant provisionthe$e Articles as to payment of
interest and expenses, forfeiture and the likell stpply as if such sums had
become payable by virtue of a call duly made artdied.

The Board may, if it thinks fit, receive fromyamember willing to advance tt
same, and either in money or money's worth, alawy part of the mone
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36.

37.

38.

39.

uncalled and unpaid or instalments payable uponsiayes held by him and
upon all or any of the moneys so advanced the Coynpeay pay interest at such
rate (if any) not exceeding twenty per cent. peruam as the Board may decide
provided that not until a call is made any paymaradvance of a call shall not
entitle the member to receive any dividend or tereise any other rights or
privileges as a member in respect of the shareseodue portion of the shares
upon which payment has been advanced by such mdwebere it is called up.
The Board may at any time repay the amount so advhnpon giving to such
member not less than one month's notice in writbhgheir intention in that
behalf, unless before the expiration of such ndati@eamount so advanced shall
have been called up on the shares in respect ahvitwas advanced.

TRANSFER OF SHARES

All transfers of shares may be effected byrstrument of transfer in the ust~'
or common form or in such other form as prescribgdhe Stock Exchange
Hong Kong Limited or in such form as the Board naagept and may be unc
hand or, if the transferor or transferee is a ahgahouse or its nominee(s),
hand or by machine imprinted signature or by sutleromanner of execution as
the Board may approve from time to time. All instrents of transfer must be left
at the registered office or at such other plact@®8oard may appoint.

The instrument of transfer of any share shalekecuted by or on behalf of t*
transferor and the transferee provided that therdeaay dispense with tt
execution of the instrument of transfer by the ¢faree in any case which
thinks fit in its discretion to do so. The Boardyraso resolve, either genera
or in any particular case, upon request by eitherttansferor or transferee, to
accept mechanically executed transfers. The treorséball be deemed to remain
the holder of the share until the name of the texee is entered in the Register
in respect thereof. Nothing in these Articles shaiéclude the Board from
recognizing a renunciation of the allotment or psmnal allotment of any share
by the allottee in favour of some other person.

The Board may, in its absolute discretion, aiihout assigning any reasc
refuse to register a transfer of any share (natcpai fully paid up share) to
person of whom it does not approve or any shareedsunder any sha
incentive scheme for employees upon which a réstmoon transfer impose
thereby still subsists, and it may also refuseetyister any transfer of any share
to more than four joint holders or any transfeany share (not being a fully paid
up share) on which the Company has a lien.

The Board may also decline to recognize anyunmsent of transfer unless:-

(a) afee of such maximum sum as The Stock Exchahgeng Kong Limitec
may determine to be payable or such lesser surhea8adard may fron:
time to time require is paid to the Company forisegging any transfer or
other document relating to or affecting the titlettie shares involved or for
otherwise making an entry in the register relatmguch shares;

12



40.

*41.

42.

43.

44,

45.

46.

(b) the instrument of transfer is accompanied leydértificate of the shares to

which it relates, and such other evidence as thardonay reasonably
require to show the right of the transferor to mtiestransfer;

(c) the instrument of transfer is in respect ofyamte class of shares;
(d) the shares concerned are free of any lienvauaof the Company; and
(e) the instrument of transfer is properly stamped.

No transfer shall be made to an infant or tgexson who is mentall
incapacitated or under other legal disability.

If the Board shall refuse to register a tfan®f any share, it shall, within te
business days after the date on which the tram&ierlodged with the Compan
send notice of such refusal, as required by Seé®oaof the Ordinance.

Upon every transfer of shares the certificatel by the transferor shall be giv
up to be cancelled, and shall forthwith be candetecordingly, and a ne

certificate shall be issued without charge to thedferee in respect of the sha...

transferred to him, and if any of the shares inetuth the certificate so given up

shall be retained by the transferor a new certdida respect thereof shall be

issued to him without charge. The Company shatl ed¢ain the transfer.

The registration of transfers may be susperasetithe register closed at st
times and for such periods as the Board may frone tio time determine ar
either generally or in respect of any class of efaprovided always that su
registration shall not be suspended or the regiétsed for more than thirty da
in any year or, with the approval of the Compangémeral meeting, sixty da
in any year.

TRANSMISSION OIF SHARES

In the case of the death of a member, the \wwmvwr survivors where th .

deceased was a joint holder, and the legal persmmaksentatives of tt
deceased where he was a sole holder, shall bentiigperson(s) recognised |
the Company as having any title to his intereghim shares; but nothing here
contained shall release the estate of a deceadddr@hether sole or join
from any liability in respect of any share solehjaintly held by him.

Any person becoming entitled to a share in equence of the death
bankruptcy of a member may, upon such evidence &ssttitle being produce
as may from time to time be required by the Boamt subject as hereinaft
provided either be registered himself as holdghefshare or elect to have so
person nominated by him registered as the trarestéereof.

If the person so becoming entitled shall etecbe registered himself, he sh
deliver or send to the Company a notice in writsngned by him stating that |
so elects. If he shall elect to have his nominegstered, he shall testify h
election by executing to his nominee a transfesuwh share. All the limitations,

* As amended by Special Resolution passed 8rivefy, 2004.
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47.

48.

49.

50.

51.

52.

restrictions and provisions of these Articles iatto the right to transfer and
the registration of transfers of shares shall baliegble to any such notice or
transfer as aforesaid as if the death or bankrupfctyhe member had not
occurred and the notice or transfer were a tramsfecuted by such member.

A person becoming entitled to a share by reastime death or bankruptcy of t/

holder shall be entitled to the same dividends @theér advantages to which

would be entitled if he were the registered holdeithe share. However, ti
Board may, if they think fit, withhold the paymeott any dividend payable ¢
other advantages in respect of such share untih pecson shall become t
registered holder of the share or shall have eftdist transferred such share, b
subject to the requirements of Article 79 being,nsech a person may vote at
meetings.

FORFEITURE OF SHARES

If a member fails to pay any call or instalmeht call on the day appointed -~
payment thereof, the Board may, at any time thezealuring such time as al
part of the call or instalment remains unpaid, withprejudice to the provisior
of Article 32 hereof, serve a notice on him requrpayment of so much of tl
call or instalment as is unpaid, together with anterest which may hav
accrued and which may still accrue up to the dasetual payment.

The notice shall name a further day (not eathian the expiration of fourtee -
days from the date of service of the notice) orbefore which the payme
required by the notice is to be made, and shalé dtaat in the event of nol
payment at or before the time appointed the sharesspect of which the ce
was made will be liable to be forfeited.

If the requirements of any such notice as aficeare not complied with, ar--
share in respect of which the notice has been ginay at any time thereafte
before the payment required by the notice has beade, be forfeited by
resolution of the Board to that effect. Such fdtfeg shall include all dividenc
and bonuses declared in respect of the forfeitadeshind not actually paid befc
the forfeiture. The Board may accept the surrerafeany shares liable to be
forfeited hereunder and in such cases referencéisese Articles to forfeiture
shall include surrender.

Any share so forfeited shall be deemed to beptoperty of the Company, a *
may be sold, re-allotted or otherwise disposed rofsach terms and in su
manner as the Board thinks fit and at any time figeefp sale or disposal tl
forfeiture may be cancelled on such terms as thedthinks fit.

A person whose shares have been forfeited cbadle to be a member in resy
of the forfeited shares, but shall, notwithstandirgmain liable to pay to tr
Company all moneys which, at the date of forfeituvere payable by him to tt
Company in respect of the shares, together withth@ Board shall in the
discretion so require) interest thereon from thie dd forfeiture until payment ..
such rate not exceeding twenty per cent. per aresithe Board may prescribe,
and the Board may enforce the payment thereoftHintks fit, and without any
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53.

54.

55.

56.

57.

58.

deduction or allowance for the value of the shaa¢she date of forfeiture, but
his liability shall cease if and when the Compahglkshave received payment in
full of all such moneys in respect of the shares. the purposes of this Article
any sum which, by the terms of issue of a shar@aisable thereon at a fixed
time which is subsequent to the date of forfeitwbether on account of the
nominal value of the share or by way of premiunallshotwithstanding that time
has not yet arrived be deemed to be payable atldate of forfeiture, and the
same shall become due and payable immediately theoforfeiture, but interest
thereon shall only be payable in respect of aniopdyetween the said fixed time
and the date of actual payment.

A statutory declaration in writing that the @eant is a Director or Secretary .,
the Company, and that a share in the Company hexs dhdy forfeited on a da
stated in the declaration, shall be conclusive evie of the facts therein stat
as against all persons claiming to be entitledht ¢hare. The Company m
receive the consideration, if any, given for thefdibed share on any sale _.
disposal thereof and may execute a transfer oftihee in favour of the person to
whom the share is sold or disposed of and he #fertupon be registered as the
holder of the share, and shall not be bound totsethe application of the
purchase money, if any, nor shall his title to gteare be affected by any
irregularity or invalidity in the proceedings infeeence to the forfeiture, sale or
disposal of the share.

When any share shall have been forfeited, @atiche resolution shall be giw
to the member in whose name it stood immediataty po the forfeiture, and a
entry of the forfeiture, with the date thereof, IsHarthwith be made in th
register, but no forfeiture shall be invalidateddy failure to give such notic
or make such entry as aforesaid.

Notwithstanding any such forfeiture as afordghie Board may at any tim-
before any shares so forfeited shall have been, seldllotted or otherwis
disposed of, permit the shares forfeited to be houmck upon the terms
payment of all calls and interest due upon and esge incurred in respect of t
share, and upon such further terms (if any) as tiiey fit.

The forfeiture of a share shall not prejudive tight of the Company to any ¢ *
already made or instalment payable thereon. “

The provisions of these Articles as to forfitghall apply in the case of nc
payment of any sum which, by the terms of issua share, becomes payable .
a fixed time, whether on account of the nominaleadf the share or by way -
premium, as if the same had been payable by vofue call duly made an
notified.

STOCK
The Company may by ordinary resolution conaest paid up shares into stoc

and may from time to time by like resolution recerivany stock into paid u

%
shares of any denomination. '
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59.

60.

61.

62.

The holders of stock may transfer the samengr @art thereof in the same
manner, and subject to the same regulations asuanjdct to which the shar ©
from which the stock arose might prior to convensiave been transferred, or
near thereto as circumstances admit, but the Baeyl from time to time, if i
thinks fit, fix the minimum amount of stock transible and restrict or forbid the
transfer of fractions of that minimum, but so teath minimum shall not exceed
the nominal amount of the shares from which theks@rose. No warrants to
bearer shall be issued in respect of any stock

The holders of stock shall, according to theoam of the stock held by ther
have the same rights, privileges and advantagesregards dividends
participation in assets on a winding up, votingnatetings, and other matters,
if they held the shares from which the stock arbseé,no such right, privilege ¢
advantage (except participation in the dividends jarofits of the Company and
in the assets on winding up) shall be conferredabyamount of stock which

would not, if existing in shares, have conferredrstight, privilege or advantage.

All such of the provisions of these presentarm@sapplicable to paid up sha
shall apply to stock, and the words "share" andarisholder” therein sha
include "stock" and "stockholder".

ALTERATION OF CAPITAL
(@) The Company may from time to time by ordjma&solution:-

(i) consolidate and divide all or any of its sha@gpital into shares ¢
larger or smaller amount than its existing shanesany consolidatio
of fully paid shares into shares of larger amotirg,Board may settl
any difficulty which may arise as it thinks expedi@nd in particula
(but without prejudice to the generality of the dgoing) may a.
between the holders of shares to be consolidatésrndime which
particular shares are to be consolidated into eacisolidated share,
and if it shall happen that any persons shall becantitled to
fractions of a consolidated share or shares, saatidns may, at the
discretion of the Board, be sold by some persoroiapgd by the
Board for that purpose, and the person so appomgadtransfer the
shares so sold to the purchaser thereof and thdityabf such
transfer shall not be questioned, and so that éheroceeds of such
sale (after deduction of the expenses of such sake) either be
distributed among the persons who would otherwisestititled to a
fraction or fractions of a consolidated share oareh rateably in
accordance with their rights and interests or mayphid to the
Company for the Company's benefit;

(i) cancel any shares which at the date of thesipgsof the resolution
have not been taken or agreed to be taken by asgmeand diminish
the amount of its share capital by the amount & ¢hares so
cancelled; and
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(iif) sub-divide its shares or any of them into s of smaller amount
than is fixed by the Memorandum of Association,jeabnevertheless
to the provisions of the Ordinance, and so thardiselution whereby
any share is sub-divided may determine that, asd®st the holders
of the shares resulting from such sub-division, onemore of the
shares may have any such preferred or other speghas over, or
may have such deferred rights or be subject tosaok restrictions as
compared with the others as the Company has powettach to
unissued or new shares.

(b) The Company may by special resolution redugshtire capital, any capi
redemption reserve fund or any share premium adcoumny manne
authorised and subject to any conditions prescridyeldw.

*(c) The Board may settle as it considers exgeidany difficulty which arise
in relation to any issue of shares or alterationagdital and in particular bi
without prejudice to the generality of the foregpimay issue certificates
respect of fractions of shares or arrange for thte f the share
representing fractions and the distribution of tie¢ proceeds of sale (afi
deduction of expenses of such sale) in due prapodamongst the members
who would have been entitled to the fractions, &rdthis purpose the
Board may authorize some person to transfer theesheepresenting
fractions to their purchaser or resolve that suethpmoceeds be paid to the
Company for the Company’s benefit. Such purchasiémnot be bound to
see to the application of the purchase money nibrigi title to the shares
be affected by any irregularity or invalidity inetlproceedings relating to
the sale.

GENERAL MEETINGS

63. The Company shall in each year hold a genessdtimg as its annual gene
meeting in addition to any other meeting in thatryand shall specify tr
meeting as such in the notices calling it; andmote than fifteen months shi
elapse between the date of one annual generalngedtihe Company and th
of the next. The annual general meeting shall e &esuch time and place ...
the Board shall appoint.

64. All general meetings other than annual genenaetings shall be calle
extraordinary general meetings.

65. The Directors may, whenever they think fit, veme an extraordinary gene %
meeting, and extraordinary general meetings shib @&e convened c
requisition as provided by the Companies Ordinamee,in default, may b
convened by the requisitionists.

66. An annual general meeting and a meeting cdbedhe passing of a speci
resolution shall be called by 21 days' notice iiting at the least, and a meeti
of the Company other than an annual general meeating meeting for th
passing of a special resolution shall be calleddylays' notice in writing at the
least. The notice shall be exclusive of the dayvbith it is served or deemed to

* As amended by Special Resolution passed 8rDBEzember, 2002.
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67.

68.

69.

70.

be served and of the day for which it is given, ahdll specify the place, the day
and the hour of meeting and, in case of speciahbss, the general nature of
that business, and shall be given, in the mann&irtedter mentioned or in such
other manner, if any, as may be prescribed by tmpgany in general meeting,
to such persons as are, under these Articles|eshti receive such notices from
the Company. A meeting of the Company notwithstagdhat it is called by
shorter notice than that specified in this Articleall be deemed to have been
duly called if it is so agreed:-

(@ in the case of a meeting called as the annelaéral meeting, by all the
members entitled to attend and vote thereat; and

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

(@) The accidental omission to give any sucticedo, or the non-receipt of
any such notice by, any person entitled to recsiveh notice shall not
invalidate any resolution passed or any proceediramy such meeting. %

(b) In cases where instruments of proxy are serit with notices, the
accidental omission to send such instrument ofytoxor the non-receipt
of such instrument of proxy by, any person entitiedeceive notice shall
not invalidate any resolution passed or any praogeat any such meeting.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special thatissacted at an extraordinary gener
meeting, and also all business that is transadtexh aannual general meeting
with the exception of sanctioning dividends, makingall in accordance with the
provision of these Atrticles, the reading, consitigrand adopting of the account
and balance sheet and the reports of the Direcdads Auditors and other
documents required to be annexed to the balanat, ghe election of Directors
and appointment of Auditors and other officershia place of those retiring , the
fixing of the remuneration of the Auditors, and tha&ting of remuneration or
extra remuneration to the Directors.

For all purposes the quorum for a general mgethall be two members preser 1
in person or in the case of a member being a catipor by its duly authorised
representative or by proxy and entitled to vote.lMsiness shall be transacted :
any general meeting unless the requisite quorunil dfea present at the
commencement of the business.

If within fifteen minutes from the time appadtfor the meeting a quorum is r-=*
present, the meeting, if convened upon the requisiof members, shall t
dissolved, but in any other case it shall standwdjed to the same day in t
next week and at such time and place as shall tideteby the Board, and if

such adjourned meeting a quorum is not presenimiitteen minutes from th  *

time appointed for holding the meeting, the membemembers present
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71.

72.

73.

person shall be a quorum and may transact the dassifor which the meeting
was called.

The Chairman of the Board shall take the chagvery general meeting, or, *
there be no such Chairman or, if at any generatingeguch Chairman shall n
be present within fifteen minutes after the timep@pted for holding suc
meeting, the members present and entitled to Jwd# shoose another Directo.
as Chairman, and if no Director be present, ol ifn@ Directors present decline
to take the chair, or if the Chairman chosen staite from the chair, then the
members present and entitled to vote shall chonseobthe their own number to
be Chairman.

The Chairman may, with the consent of any gdmaeeting at which a quoru

is present, and shall, if so directed by the meetidjourn the meeting from tin ¢
to time and from place to place as the meetingl stetermine. Whenever
meeting is adjourned for fourteen days or mordeadt seven clear days' notice,
specifying the place, the day and the hour of tiuaned meeting shall be
given in the same manner as in the case of amatigieeting but it shall not be
necessary to specify in such notice the naturé@fbiusiness to be transacted at
the adjourned meeting. Save as aforesaid, no mestizdr be entitled to ar
notice of an adjournment or of the business torhastcted at any adjourn &
meeting. No business shall be transacted at amya@d meeting other than t
business which might have been transacted at thetimgefrom which the
adjournment took place.

At any general meeting a resolution put to tbée of the meeting shall I )
decided on a show of hands unless a poll is (bedoren the declaration of tt
result of the show of hands) demanded:-

(@) by the Chairman; or

(b) by at least three members present in persaon tihe case of a member
being a corporation by its duly authorised represére or by proxy for the
time being entitled to vote at the meeting; or

(c) by any member or members present in person tia case of a member
being a corporation by its duly authorised represere or by proxy and
representing not less than one-tenth of the totting rights of all the
members having the right to vote at the meeting; or

(d) by any member or members present in person tna case of a member
being a corporation by its duly authorised represere or by proxy and
holding shares in the Company conferring a righvate at the meeting
being shares on which an aggregate sum has begmupaqual to not less
than one-tenth of the total sum paid up on all shares conferring that
right.

Unless a poll be so demanded and the demand isitimirawn, a declaration by

the Chairman that a resolution has on a show ofdhdmeen carried or carried
unanimously, or by a particular majority, or lcshd an entry to that effect in the book
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containing the minutes of the proceedings of then@any, shall be conclusive
evidence of the fact without proof of the numbepoportion of the votes recorded in
favour or against such resolution. The demand fowlbmay be withdrawn.

74. If a poll is demanded as aforesaid, it shalbjsct as provided in Article 75) |
taken in such manner (including the use of balfotaiing papers or tickets) ai
at such time and place, not being more than tldetys from the date of tf
meeting or adjourned meeting at which the poll desianded, as the Chairm
directs. No notice need be given of a poll not takemediately. The result of
the poll shall be deemed to be the resolution eftieeting at which the poll was
demanded. The demand for a poll may be withdrawth the consent of the
Chairman, at any time before the close of the mgetr the taking of the poll,
whichever is the earlier.

75. Any poll duly demanded on the election of aichan of a meeting or on ar
guestion of adjournment shall be taken at the mgethd without adjournment.

76. In the case of an equality of votes, whethea@mow of hands or on a poll, t
Chairman of the meeting at which the show of haa#les place or at which tt
poll is demanded, shall be entitled to a secondasting vote. In case of ai «»
dispute as to the admission or rejection of ang viite Chairman shall determi
the same, and such determination shall be finakandlusive. The demand foi
poll shall not prevent the continuance of a meefmigthe transaction of ar
business other than the question on which a pselble@n demanded.

77. A resolution in writing signed by or on behaffevery member who would |
entitled to vote at a general meeting of the Comgpéor the holders of
particular class of shares of the Company) at wisieth resolution was to |
proposed shall be as valid and effective as ifaitl been passed at a general
meeting of the Company (or of such holders) dulgvemed and held, and may
consist of several instruments in the like fornghesigned by or on behalf of one
or more members. A telex, facsimile message orec@llany other message sent
by electronic means) send by or at the directioa ofember shall be deemed to
be document signed by him for the purpose of ttisle.

VOTES OF MEMBERS

*78. Subject to any special rights, privilegesrestrictions as to voting for the tin
being attached to any class or classes of sharasyaeneral meeting on a sh«
of hands every member who (being an individualprissent in persons or t
proxy or (being a corporation) (save and exceptdotlearing house (or its
nominee(s)) pursuant to Article 89(b)) is presemgt & representative duly
authorized under Section 115 of the Ordinance,l $teale one vote, and on a
poll every member present in person or by proxyl $teve one vote for every
fully paid share of which he is the holder and htoreevery partly paid share of
which he is the holder the fraction of one voteada the proportion which the
nominal amount due and paid up thereon bears toghenal value of the share,
but no amount paid or credited as paid up on aesinaadvance of calls shall be
treated for the purposes of this Article as paidampthe share. On a poll a
member entitled to more than one vote need notalid@s votes or cast all the

* As amended by Special Resolutions passed Bib#8ember, 2002 and $May, 2004.
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votes he uses in the same way.

79. Any person entitled under Article 47 to be ségied as a shareholder may v
at any general meeting in respect thereof in tlmesmanner as if he were t
registered holder of such shares; provided thay#eight hours at least befo
the time of the holding of the meeting or adjournsekting as the case may be
which he proposes to vote, he shall satisfy ther@a his entitlement to suc
shares, or the Board shall have previously admikiisdright to vote at suc:
meeting in respect thereof.

80. Where there are joint registered holders of slmare, any one of such perst .
may vote at any meeting, either personally or xprin respect of such she
as if he were solely entitled thereto: but if mtivan one of such joint holders
present at any meeting personally or by proxy, thre of the said persons sou
present whose name stands first on the registeespect of such share, shall
alone be entitled to vote in respect thereof. Sdwetecutors or administrators of
a deceased member in whose name any share staid®isthe purpose of this
Article be deemed joint holders thereof.

81. A member who is mentally incapacitated, orespect of whom an order h
been made by any court having jurisdiction in casemental disorders, me
vote, whether on a show of hands or on a poll,isxcbmmittee, receiver, curat
bonis, or other person in the nature of a committeeeiver or curator bonis
appointed by that court, and any such committezgiver, curator bonis or other
person may, on a poll, vote by proxy, provided teath evidence as the
Directors may require of the authority of the perstaiming to vote shall have
been deposited at the registered office of the Gommot less than forty-eight
hours before the time for holding the meeting, djoarned meeting or poll, as
the case may be.

82. (a) Save as herein expressly provided, no peosioer than a member du !
registered and who shall have paid everything lierttme being due fror
him and payable to the Company in respect of hiseshand is entitled 1
attend and vote shall be entitled to be preset opte (save as proxy for
another member) either personally or by proxy, mre reckoned in a
qguorum (save as proxy for another member), at angi@al meeting.

%

(b) No objection shall be raised to the qualifioatiof any voter except at tl =
meeting or adjourned meeting at which the vote abjfk to is given o »
tendered, any vote not disallowed at such meetial $e valid for all
purposes. Any such objection made in due time dimalreferred to the
Chairman, whose decision shall be final and comaus

*83. Any member of the Company entitled to atteardi vote at a meeting of t--
Company or a meeting of the holder of any classhaires in the Company sh
be entitled to appoint another person as his ptoxgttend and vote instead
him. On a show of hands or a poll votes may geimer personally or by prox, .
A proxy need not be a member of the Company. A beermay appoint more
than one proxy to attend on the same occasion. withstanding anything
contained in these Articles, where a member ofGbmpany is a clearing house

* As amended by Special Resolution passed 8rbBEzember, 2002.
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84.

85.

86.

87.

88.

(or its nominee(s)), a proxy or proxies appointgd duch member shall be
entitled to separate votes on a show of hands.

The instrument appointing a proxy shall be inting under the hand of tr
appointor or of his attorney duly authorized intug, or if the appointor is
corporation, either under seal, or under the hananoofficer or attorney dul
authorized. In the case of an instrument of prowypprting to be signed c
behalf of a corporation by an officer thereof itabhbe assumed, unless the
contrary appears, that such officer was duly aigkdrto sign such instrument of
proxy on behalf of the corporation without furtleidence of the facts.

The instrument appointing a proxy and the posfeattorney or other authorit
if any, under which it is signed or a notariallyrtdfeed copy of that power ¢
authority shall be deposited at the registerecceffif the Company or at su
other place as is specified in the notice of mgetinin the instrument of prox
issued by the Company not less than forty-eight$ibefore the time for holding
the meeting or adjourned meeting or poll (as theecaay be) at which the
person named in such instrument proposes to votejradefault the instrument
of proxy shall not be treated as valid. No instratreppointing a proxy shall be
valid after expiration of twelve months from thetel®f its execution, except at
an adjourned meeting or on a poll demanded at aimgeer an adjourned
meeting in cases where the meeting was originadlg kwithin twelve months
from such date. Delivery of an instrument appom@énproxy shall not preclude a
member from attending and voting in person at tleeting or poll concerned
and, in such event, the instrument appointing ayprghall be deemed to be
revoked.

Every instrument of proxy, whether for a spedifmeeting or otherwise, shall *
in such form as the Board may from time to timerape (provided that thi
shall not preclude the use of two-way form).

The instrument appointing a proxy to vote agemeral meeting shall: (i) t
deemed to confer authority upon the proxy to den@rjdin in demanding a po
and to vote on any resolution (or amendment thgneth to the meeting fc
which it is given as the proxy thinks fit providdédat any form issued to
member for use by him for appointing a proxy toemtt and vote at &
extraordinary general meeting or at an annual génaeeting at which any
business is to be transacted shall be such asatileethe member, according to
his intention, to instruct the proxy to vote in éav of or against (or, in default of
instructions, to exercise his discretion in respgrieach resolution dealing with
any such business ; and (ii) unless the contrasyaited therein, be valid as well
for any adjournment of the meeting as for the nmggetio which it relates.

A vote given in accordance with the terms ofi@strument of proxy shall be
valid notwithstanding the previous death or meimtehpacity of the principal ¢~ %
revocation of the proxy or power of attorney orestauthority under which tr
proxy was executed, or the transfer of the sharespect of which the proxy
given, provided that no intimation in writing ofdudeath, unsoundness of mir o,
revocation or transfer as aforesaid shall have lbeesived by the Company at
the registered office, or at such other place asfesred to in Article 85 of these
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* 89.

89A.

90.

91.

92.

Articles, prior to two hours before the commencetwdrthe meeting, adjourned
meeting or poll, as the case may be, at which tbeyps used.

(@) Any corporation which is a member of thempany may by resolution ~f
its directors or other governing body authorisehsperson as it thinks fit t
act as its representative at any meeting of the g@om or of any class ¢
members of the Company, and the person so autbostsal be entitled t
exercise the same powers on behalf of the corporathich he represenw
as that corporation could exercise if it were agividual member of the
Company.

(b) If a clearing house (or its nominee(s)) is amher of the Company, it may
authorise such person or persons as it thinke fitct as its representative(s)
or proxy(ies) at any meeting of the Company omgt meeting of any class
of members of the Company provided that, if mom@ntlone person is so
authorised, the authorisation or proxy form shpkdafy the number and
class of shares in respect of which each such pessso authorised. A
person so authorised under the provisions of tAeseles shall be entitled
to exercise the same powers on behalf of the dgahouse (or its
nominee(s)) which he represents as that clearingséndor its nominee)
could exercise as if such person were an individm@mber of the
Company including the right to vote individually arshow of hands.

(c) Any reference in these Articles to a duly auted representative of a
member of the Company being a corporation shallnreeaepresentative
authorised under the provisions of these Articles.

Where any member of the Company is, undef3f# Listing Rules, required to

abstain from voting on any particular resolutionrestricted to voting only for

or only against any particular resolution, at aepeyal meeting of the Company,
any votes cast by such member (or, in the casentdraber being a corporation,
by its duly authorized representative) or his prokyttorney in contravention of
such requirement or restriction shall not be cadinfer the purpose of

determining whether such resolution is passed @saution with the requisite

majority or votes.

REGISTERED OFFICE

The registered office of the Company shall toguah place in Hong Kong as t
Board shall from time to time appoint.

BOARD OF DIRECTORS
The number of Directors shall not be less tiwe;n The Directors shall cause
be kept a register of the Directors and Secretaded there shall be enter

therein the particulars required by the Companieirance.

The Board shall have power from time to timed at any time to appoint ai
person as a Director either to fill a casual vagasrcas an addition to the Boal «

* As amended by Special Resolution passed 8rivefy, 2004.
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93.

Any Director so appointed shall hold office onlytiithe next following annual
general meeting of the Company and shall then igéble for re-election at that
meeting.

(@)

(b)

(€)

(d)

Any Director may at any time by notice imiting delivered to the (
registered office of the Company or at a meetinthefBoard, appoint ar -
person (including another Director) to be his alédée Director for suc
period of absence from Hong Kong or such periodrafvailability due to
illness or disability or for such meeting as may dpecified therein and
may in like manner at any time determine such appwnt. Such
appointment, unless previously approved by the &oahall have effect
only upon and subject to being so approved.

The appointment of an alternate Director stlatermine on the happening
of any event which, were he a Director, would cahise to vacate such
office, or if his appointor ceases to be a Director

An alternate Director shall (except when absieom Hong Kong, for
which purpose he shall be deemed absent from Hamg kn any day if he
has given to the Secretary notice of his intentmie absent from Hong
Kong for any period including such day and hasneebked such notice)
be entitled to receive notices of meeting of them8oand shall be entitled
to attend and vote as a Director at any such ngeetirwhich the Director
appointing him is not personally present and gdlyest such meeting to
perform all the functions of his appointor as aebtor, and for the
purposes of the proceedings at such meeting thespns of these Articles
shall apply as if he (instead of his appointor) evarDirector. If he shall be
himself a Director or shall attend any such meetiagn alternate for more
than one Director his voting rights shall be curtiu&a If his appointor is
for the time being absent from Hong Kong or temptyraunable to act
through ill-health or disability, his signature day resolution in writing of
the Board shall be as effective as the signaturkiofappointor. To such
extent as the Board may from time to time determimeelation to any
committees of the Board, the foregoing provisiohghas paragraph shall
also apply mutatis mutandis to any meeting of anghscommittee of
which his appointor is a member. An alternate Doeshall not, save as
aforesaid, have power to act as a Director norl $teabe deemed to be a
Director for the purposes of these Articles.

An alternate Director shall be entitled to cant and be interested in and
benefit from contracts or arrangements or transastiand to be repaid
expenses and to be indemnified to the same extetatism mutandis as if he

were a Director, but he shall not be entitled weree from the Company in

respect of his appointment as alternate Directgr rmuneration except

only such part (if any) of the remuneration othesevipayable to his

appointor as such appointor may by notice in wgitio the Company from

time to time direct.

94. A Director need not hold any qualification ssarbut shall nevertheless
entitled to receive notice of and to attend andhkd all general meetings of t )
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Company and at all separate meetings of the raspdudlders of all classes of
shares of the Company.

95. The Directors shall be entitled to receive bgywof remuneration for the -
services such sum as shall from time to time berdehed by the Company
general meeting or by the Board on the authorityhef Company, such su
(unless otherwise directed by the resolution bycWht is voted) to be divided
amongst the Directors in such proportions and ehsuanner as the Board may
agree or, failing agreement, equally, except timasuch event any Director
holding office for less than the whole of the relet/ period in respect of which
the remuneration is paid shall only rank in suchsithn in proportion to the time
during such period for which he has held officee Thregoing provisions shall
not apply to a Director who holds any salaried ewpient or office in the
Company except in the case of sums paid in regiézirectors' fees.

96. The Directors shall also be entitled to be ick@dl travelling, hotel and othe -
expenses reasonably incurred by them respectivetr about the performant
of their duties as Directors, including their expes of travelling to and froi
board meetings, committee meetings or general mgetr otherwise incurred
whilst engaged in the business of the Company.

97. The Board may grant special remuneration to @mgctor who, being calle
upon, shall perform any special or extra servicethe Company. Such spec
remuneration may be made payable to such Directoaddition to or ir
substitution for his ordinary remuneration as aebior, and may be made
payable by way of salary, or commission, partiégrain profits or otherwise as
may be arranged.

98. Notwithstanding the foregoing Articles 95, 9%6da97, the remuneration of
Managing Director, Joint Managing Director, DepMgnaging Director or othe 3
Executive Director or a Director appointed to atlyen office in the manageme -
of the Company shall from time to time be fixed thg Board and may be by
way of salary, commission, or participation in ifor otherwise or by all or
any of those modes and with such other benefitsluiiing pension and/or
gratuity and/or other benefits on retirement) alidwances as the Board may
from time to time decide. Such remuneration shall ibh addition to his
remuneration as a Director.

99. (a) A Director shall vacate his office:-

(i) If he becomes bankrupt or has a receiving ordade against him ¢ %
suspends payment, or compounds with his creditors.

(i) If he becomes mentally incapacitated.

(i) If he absents himself from the meetings of tBoard during a
continuous period of six months without specialvieaf absence
from the Board, and his alternate Director (if asygll not during
such period have attended in his stead, and thedBpasses a
resolution that he has by reason of such absermaadhis office.
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(b)

*100. (a)

(b)

(€)

(d)

(iv) If he becomes prohibited from being a Directyy reason of any
provision of the Companies Ordinance.

(v) If by notice in writing delivered to the Compamt its registered
office he resigns his office.

(vi) If he shall be removed from office by notiae writing served upon
him signed by all his co-Directors.

(vii) If, having been appointed to an office undeticle 114 hereof, he is
dismissed or removed therefrom by the Board und#&cla 115.

Subiject to the provisions of the Companies @adce no Director shall be
required to vacate office or be ineligible for leation or re-appointment
as a Director, and no person shall be ineligible dppointment as a
Director, by reason only of his having attained payticular age.

A Director may hold any other office dage of profit with the Compan _
(except that of Auditor) in conjunction with hisfick of Director for suct
period and upon such terms as the Board may deterrand may be pa
such extra remuneration therefor (whether by wagadéry, commissior,
participation in profits or otherwise) as the Boandy determine and such
extra remuneration shall be in addition to any reemation provided for by
or pursuant to any other Article.

A Director may act by himself or his firm inpaofessional capacity for the
Company (otherwise than as Auditor) and he orihis §hall be entitled to
remuneration for professional services as if heewt a Director.

A Director of the Company may be or becomeraator or other officer of,

or otherwise interested in, any company promotetheyCompany or any
other company in which the Company may be intedestad shall not be
liable to account to the Company or the membersafor remuneration,
profits or other benefits received by him as dwectr officer of or from his

interest in such other company. The Board may esse the voting power
conferred by the shares in any other company heldvened by the

Company or exercisable by it as director of sudmeotcompany to be
exercised in such manner in all respects as itkshifit, including the

exercise thereof in favour of any resolution appo@mthe Directors or any
of them to be directors or officers of such othempany, or voting or
providing for the payment of remuneration to thesdiors or officers of
such other company.

A Director shall not vote or be counted in therum on any resolution of
the Board concerning his own appointment as thedrabf any office or
place of profit with the Company or any other compan which the
Company is interested (including the arrangememntaoiation of the terms
thereof, or the termination thereof).

* As amended by Special Resolution passed 8rivefy, 2004.
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(e)

(f)

(9)

Where arrangements are under considerationecoing the appointment
(including the arrangement or variation of the terthereof, or the
termination thereof) of two or more Directors tdic#s or places of profit
with the Company or any other company in which tBempany is

interested, a separate resolution may be put atioel to each Director and
in such case each of the Directors concerned bbadintitied to vote (and
be counted in the quorum) in respect of each résoluexcept that

concerning his own appointment (or the arrangeneeniariation of the

terms thereof, or the termination thereof) and pkden the case of an
office or place of profit with any such other compaas aforesaid) where
the other company is a company in which the Direttigether with any of
his associates own 5 per cent. or more.

Subject to the Ordinance and to the next paalgrof this Article, nc
Director or proposed or intending Director shall diequalified by this
office from contracting with the Company, eithettwiegard to his tenur
of any office or place of profit or as vendor, puaser or in any othe
manner whatsoever, nor shall any such contractngradgher contract ¢
arrangement in which any Director is in any wayerasted be liable to be
avoided, nor shall any Director so contracting einly so interested be
liable to account to the Company or the membersafor remuneration,
profit or other benefits realised by any such caxttror arrangement by
reason of such Director holding that office or lo¢ fiduciary relationship
thereby established.

Whenever a Director or any of his associates,wihthe knowledge of such
Director, is in any way, whether directly or inditly, interested in a
contract or arrangement or proposed contract cangement with the
Company, such Director shall declare the naturehisfinterest or the
interest of his associate(s) at the meeting oBib&rd at which the question
of entering into the contract or arrangement ist filonsidered, if he knows
his interest or the interest of his associate (s #xists, or in any other case
at the first meeting of the Board after he knovat te or his associate(s) is
or has become so interested. For this purposenergenotice to the Board
by a Director to the effect that:

0] he or any of his associates is a member ofeziipd company or
firm and is to be regarded as interested in anwtraot or
arrangement which may after the date of the ndieanade with
that company or firm; or

(i) he or any of his associates is to be regaradednterested in any
contract or arrangement which may after the datéhe notice be
made with a specified person who is connected vatith
Director or associate,

shall be deemed to be a sufficient declaratiomtgrest in relation to any
such contract or arrangement; provided that no swotice shall be

effective unless either it is given at a meetinghaf Board or the Director
takes reasonable steps to secure that it is braygland read at the next
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(h)

Board meeting after it is given.

A Director shall not vote (nor shall he be ctahin the quorum present at
the relevant meeting of the Directors) on any nesmh of the Directors in
respect of any contract or arrangement or any gitegrosal in which he or
any of his associate(s) has/have a material irttdyasthis prohibition shall
not apply to, and a Director shall (in the absesiceome material interest
other than is indicated below) be entitled to v(@ad be counted in the
quorum present) in respect of any resolution camingr any of the
following matters:

(i)

(ii)

(iii)

(iv)

(v)

(vi)

the giving to such Director or any of his asates of any security
or indemnity in respect of money lent or obligatoimcurred or
undertaken by him and/or any of his associate(#)eatequest of or
for the benefit of the Company or any of its suiasids;

the giving of any security or indemnity to laird party in respect of
a debt or obligation of the Company or any of iibsdiaries for
which the Director or his associate(s) has himiefhselves
assumed responsibility in whole or in part and \waetalone or
jointly under a guarantee or indemnity or by thérgy of security;

any contract, arrangement or proposal concgyan offer of shares
or debentures or other securities of or by the Gomgpor any other
company which the Company may promote or be intedes for
subscription or purchase, where the Director or dssociate(s)
is/are or is/are to be interested as a participai(the underwriting
or sub-underwriting of the offer;

any contract, arrangement or proposal in whioh Director or his
associate(s) is/are interested in the same masnathar holders of
shares or debentures or other securities of thep@oynby virtue
only of his/their interest in shares or debentwesther securities
of the Company;

any contract, arrangement or proposal concgrnany other
company in which the Director or his associate¢gre interested
only, whether directly or indirectly, as an officer executive or
shareholder or in which the Director or his asdefs is/are
beneficially interested in shares of that compamgyided that the
Director and any of his associates are not in aggesbeneficially
interested in 5% or more of the issued shares pfcéass of such
company (or of any third company through whichihtsrest or that
of any of his associates is derived) or of thengptights;

any proposal or arrangement concerning thestieaf employees of
the Company or its subsidiaries including:

(2) the adoption, modification or operation of amyployees’
share scheme or any share incentive or sharenogtioteme
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(i)

(),

(k)

involving the issue or grant of options over skape other
securities of the Company under which the Direciohis
associate(s) may benefit; or

(2) the adoption, modification or operation of aagien fund or
retirement, death or disability benefits scheméctvielates
both to Directors, his associates(s) and employd#ethe
Company or of any of its subsidiaries and doespnotide
in respect of any Director, or his associate(s)sach any
privilege or advantage not generally accordedéodass of
persons to which such scheme or fund relates.”;

A company shall be deemed to be a company iichvla Director together

with any of his associates own 5 per cent. or nibesd so long as (but

only if and so long as) he together with any of &$ssociates are (either
directly or indirectly) the holders of or benefidjainterested in 5 per cent.
or more of any class of the equity share capitadumfh company or of the
voting rights available to members of such compdfoyr. the purpose of

this paragraph, there shall be disregarded anyesHeld by a Director or

his associate(s) as bare trustee or custodiannawtlich he or any of them

has no beneficial interest (discretionary or othseyy any shares comprised
in a trust in which the Director’'s interest andfre interest of his

associate(s) is/are in reversion or remainder if so long as some other
person is entitled to receive the income therendl @any shares comprised
in an authorised unit trust scheme in which thee€ior or his associate(s)
is/are interested only as a unit holder(s) and simgres which carry no
voting rights at general meetings and very restgatlividend and return of

capital rights.

Where a company in which a Director togethethwany of his associates
hold 5 per cent. or more is materially interested itransaction, then that
Director shall also be deemed materially interestexlich transaction.

If any question shall arise at any meetinghaf Board as to the materiality
of the interest of a Director (other than the amain of the meeting) or that
of his associate(s) or as to the entitlement of Rimgctor (other than such
chairman) to vote or be counted in the quorum amth sjuestion is not
resolved by his voluntarily agreeing to abstainnfraoting or not be
counted in the quorum, such question shall be nedfieto the chairman of
the meeting and his ruling in relation to such Dice shall be final and
conclusive except in a case where the nature enexff the interest of the
Director and/or his associate(s) concerned as knowsuch Director has
not been fairly disclosed to the Board. If any duesas aforesaid shall
arise in respect of the chairman of the meetinghsgueestion shall be
decided by a resolution of the Board (for which gmge such chairman
shall not be counted in the quorum and shall neé \tbereon) and such
resolution shall be final and conclusive excepd itase where the nature or
extent of the interest of such chairman as knowsutth chairman has not
been fairly disclosed to the Board.
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*101.

102.

103.

104.

** 105.

106.

** 107.

()  The Company may by Ordinary Resolution ratifyygransaction not duly
authorised by reason of a contravention of thedelAs provided that no
Director who is materially interested in such tet®n, together with any
of his associates, shall vote upon such OrdinaryoRé&on in respect of
any shares in the Company in which they are intedes

ROTATION OF DIRECTORS

At each annual general meeting, one-third of tireddors for the time being, o
if their number is not three or a multiple of thré®en the number nearest to, |
not less than, one-third, shall retire from offi¢ée Directors to retire every ye -
shall be those who have been longest in officeesiheir last election but as
between persons who became Directors on the samnthdse to retire (unless
they otherwise agree between themselves) shall dberrdined by lot. The
retiring Directors shall be eligible for re-eleatio

The Company at any general meeting at whighRirectors retire in manne 3
aforesaid, may fill up the vacated offices by alegt like number of persons %
be Directors.

If at any general meeting at which an electbirectors ought to take plac
the place of a retiring Director is not filled ughe retiring Director shall b -
deemed to have been re-elected and shall, if gjlloontinue in office until th
next annual general meeting and so on from yege#o until his place is filler
up, unless it shall be expressly resolved at sueétimg to reduce the number
Directors, or not to fill such vacated office, onless a resolution for the re-
election of such Director shall have been put tthsueeting and lost.

The Company may from time to time in generakting by ordinary resolutic
increase or reduce the number of Directors buthab the number of Directo
shall never be less than two.

No person, other than a retiring Directshall, unless recommended by
Directors for election, be eligible for election tioe office of Director at an
general meeting, unless notice in writing of theeimtion to propose that pers %
for election as a Director and notice in writing thyt person of his willingnes

to be elected shall have been given to the Companwided that, in each cas
the minimum period for lodgment of any such notig# be at least seven da, .
and that any such notice must be lodged no edhigar the day after the despatch
of the notice of the general meeting appointedstarh election and no later than
seven days prior to the date of such general ngeetin

The Company shall keep at its office a regisbntaining all such particulars ~-*
its Directors as are required by the Ordinanceetédpt therein and shall send
the Registrar of Companies a copy of such regester shall from time to tim
notify to the Registrar any change that takes piaceuch Directors or the
particulars as required by the Ordinance.

The Company may by ordinary resolution remcany Director (including
Managing or other Executive Director) before theieation of his period o o,
office notwithstanding anything in these Articlesin any agreement betwe -

*  As amended by Special Resolution passed BrApgl, 2005.
** As amended by Special Resolution passe20™ May, 2004
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108.

109.

110.

111.

112.

113.

114.

the Company and such Director (but without prejadie any claim which such
Director may have for damages for any breach ofcamgract of service between
him and the Company) and may elect another perstisistead. Any person so
elected shall hold office for such time only as Dieector in whose place he is
elected would have held the same if he had not beaoved.

BORROWING POWERS

The Board may from time to time at their disiom exercise all the powers of t'
Company to raise or borrow, or to secure the payrmgnany sum or sums ¢
money for the purposes of the Company and to mgetgar charge it
undertaking, property and uncalled capital or azwy fhereof.

The Board may raise or secure the paymerg@payment of such sum or sums
such manner and upon such terms and condition iespects as they think f
and in particular, by the issue of debentures, uieibe stock, bonds or oth
securities of the Company, whether outright or@kteral security for any dek
liability or obligation of the Company or of anyirih party.

Debentures, debenture stock, bonds and otoeries may be made assigna
free from any equities between the Company ancéreon to whom the san
may be issued.

Any debentures, debenture stock, bonds or ctheurities may be issued a
discount, premium or otherwise and with any spemisdleges as to redemptio
surrender, drawings, allotment of shares, attendamgl voting at gener:
meetings of the Company, appointment of Directois @herwise.

(@) The Board shall cause a proper registbetkept, in accordance with t'
provisions of the Companies Ordinance, of all maggs and charge
specifically affecting the property of the Compaaryd shall duly compl' |
with the requirements of the Companies Ordinanceregard to thc
registration of mortgages and charges therein ipeé@nd otherwise.

(b) If the Company issues a series of debenturesletrenture stock not
transferable by delivery, the Directors shall caasproper register to be
kept of the holders of such debentures in accomlavith Section 74A of
the Companies Ordinance.

Where any uncalled capital of the Companyhisrged, all persons taking a
subsequent charge, thereon shall take the samecsubjsuch prior charge, a
shall not be entitled, by notice to the memberotherwise, to obtain priorit
over such prior charge.

MANAGING DIRECTORS ETC.

The Board may from time to time appoint ang @n more of its body to tt
office of Managing Director, Joint Managing DirectoDeputy Managing
Director or other Executive Director and/or suchertoffice in the manageme
of the Company as it may decide for such periodwpah such terms as it thin

W
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fit and upon such terms as to remuneration as yt dezide in accordance with
Article 98.

115. Every Director appointed to an office undetidde 114 hereof shall, subject
the provisions of any contract between himself gredCompany with regard - =
his employment in such office, be liable to be dssead or removed therefro -
by the Board.

116. A Director appointed to an office under Aeidl14 hereof shall be subject to *
same provisions as to removal as the other Direatbrthe Company, and |
shall (subject to the provisions of any contradivgen him and the Compan
ipso facto and immediately cease to hold such effiche ceases to hold the
office of Director for any cause.

117. The Board may from time to time entrust to amshfer upon a Managir
Director, Joint Managing Director, Deputy Managifbgrector or Executive
Director all or any of the powers of the Board thay may think fit. But the
exercise of all powers by such Director shall bejestt to such regulations ai
restrictions as the Board may from time to time enakd impose, and the said
powers may at any time be withdrawn, revoked oredar

POWERS OF DIRECTORS

118. (a) Subject to any exercise by the Board efpgbwers conferred by Article 4
117, 119, 120, 121, 127, 139 and 140 hereof, theagement of th o
business of the Company shall be vested in theBado, in addition t¢
the powers and authorities by these Articles exgyesonferred upon then
may exercise all such powers and do all such auistlaings as may be
exercised or done by the Company and are not hereby the Ordinance
expressly directed or required to be exercisedomedoy the Company in
general meeting, but subject nevertheless to tbgions of the Ordinance
and of these Articles and to any regulations fronetto time made by the
Company in general meeting not being inconsistatit such provisions or
these Articles: Provided that no regulation so malell invalidate any
prior act of the Board which would have been vé#liduch regulation had
not been made.

(b) Without prejudice to the general powers comférby these Articles it is
hereby expressly declared that the Board shall treséollowing powers:-

(i) To give to any person the right or option ofju&ing at a future date
that an allotment shall be made to him of any slaanear or at such
premium as may be agreed.

(i) To give any Directors, officers or servantstbé Company an interest
in any particular business or transaction or pigditon in the profits
thereof or in the general profits of the Comparthesi in addition to
or in substitution for a salary or other remunenati
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MANAGERS

119. The Board may from time to time appoint a gehenanager, a manager (
managers of the Company and may fix his or themueration either by way «
salary or commission or by conferring the rightptrticipation in the profits c
the Company or by a combination of two or morelefse modes and pay t
working expenses of any of the staff of the generanager, manager or
managers who may be employed by him or them upenbtisiness of the
Company.

120. The appointment of such general manager, neamsignanagers may be for st o
period as the Board may decide, and the Board raafec upon him or them a
or any of the powers of the Directors as it mapkHit.

121. The Board may enter into such agreement @eagents with any such gene o
manager, manager or managers upon such terms addicos in all respects ¢
the Board may in its absolute discretion thinks ificluding a power for suc
general manager, manager or managers to appoirdssistant manager
managers or other employees whatsoever under thethd purpose of carrying
on the business of the Company.

CHAIRMAN

122. The Board may elect a Chairman for their megstand determine the period
which he is to hold office; but if no such Chairmenelected, or if at an
meeting the Chairman is not present or is unwilbogo act within five minute
after the time appointed for holding the same,Qirectors present may choo
one of their number to be Chairman for that meeting

PROCEEDINGS OF THE DIRECTORS

123. The Directors may meet together for the debspaf business, adjourn al 3
otherwise regulate their meetings and proceedirsgshay think fit and ma -/
determine the quorum necessary for the transaofibuisiness. Unless otherwi ’ '
determined two Directors shall be a quorum. Forphgose of this Article a
alternate Director shall be counted in a quorum eiwithstanding that an
alternate Director is an alternate for more thae Director he shall for quorum
purposes count as only one Director. Any Directayrparticipate in a meeting
of the Board or of any such committee of the Bdaydmeans of a conference
telephone or similar communication equipment by mseaf which all persons
participating in the meeting are capable of heagiach other.

124. A Director may, and on request of a Directer Secretary shall, at any tir
summon a meeting of the Board. Notice thereof dhalfiven to each Direct
either in writing or by telephone or by telex oletgram at the address from tir..c
to time notified to the Company by such Directolirosuch other manner as the
Board may from time to time determine. Provided bweer that notice need not
be given to any Director for the time being abdemin Hong Kong. A Director
may waive notice of any meeting and any such wainay be prospective or
retrospective.
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125

126.

127.

128.

129.

130.

131.

132.

Questions arising at any meeting of the Behall be decided by a majority
votes, and in case of an equality of votes the i@ren shall have a second
casting vote.

A meeting of the Board for the time being &ick a quorum is present shall
competent to exercise all or any of the authoritmsvers and discretions by
under the Articles of the Company for the time lgekested in or exercisable .,
the Board generally.

The Board may delegate any of their powersotomittees consisting of su
member or members of its body as the Board thiitkarid it may, from time t
time, revoke such delegation or revoke the appantnof and discharge ai
such committees either wholly or in part, and eite®to person or purposes, |
every committee so formed shall in the exercisehef powers so delegatcu
conform to any regulations that may from time todibe imposed upon it by the
Board.

All acts done by any such committee in conftyrwith such regulations, and ¢
fulfillment of the purposes for which it is appaeat but not otherwise, shall ha
the like force and effect, as if done by the Board] the Board shall have pow
with the consent of the Company in general meetmgemunerate the membe
of any special committee, and charge such remuoar#d the current expenses
of the Company.

The meetings and proceedings of any such ctieengonsisting of two or mo!
members shall be governed by the provisions he@mained for regulating tr
meetings and proceedings of the Directors.

All acts bona fide done by any meeting of Board or by a committee of tt
Board, or by any person acting as a Director shatlvithstanding that it shall k -
afterwards discovered that there was some defdbeimppointment of any su
Director or person acting as aforesaid or that & Iy virtue of Article 99(a
ceased to be a Director, be as valid as if evech suerson had been dt
appointed and had not ceased to be a Director.

%

The continuing Directors may act notwithstagdany vacancy in their body, bi
if and so long as their number is reduced belowntiremum number fixed by ¢
pursuant to these Articles as the necessary quofubdirectors, the continuin %
Director or Directors may act for the purpose ofr@asing the number !
Directors to that number, or of summoning a generaéting of the Company,
but for no other purpose provided that the Directso appointed by the Board
shall hold office until the next following annua¢meral meeting and shall then
be eligible for re-election.

A resolution in writing signed by all the Dsters in Hong Kong except such
are temporarily unable to act through ill-healthd@ability, and all the alterna
Directors in Hong Kong whose appointors are ab&emh Hong Kong or ar -
temporarily unable to act as aforesaid shall (g las they constitute a quort
as provided in Article 123 and further providedttaaopy of such resolution had
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133.

134.

135.

136.

137.

been given or the contents thereof communicated the Directors for the time
being entitled to receive notices of Board meetingbie same manner as notices
of meetings are required to be given pursuant égsehArticles) be as valid and
effectual as if it had been passed at a meetinpeBoard duly convened and
held and may consist of several documents in ldkenfeach signed by one or
more of the Directors or alternate Directors.

Such resolution as mentioned in Article 13% ba contained in one document
or several documents in like form each signed bg on more Directors or
alternate directors. A telex, facsimile messagealle (or any other message
sent by electronic means) sent by or at the doeaif a Director (or his alternate)
shall be deemed to be a document signed by hirtihéopurpose of this Article.

SECRETARY

The Secretary shall be appointed by the Bdard such term, at suc ¢
remuneration and upon such conditions as it matfit, and any Secretary ¢
appointed may be removed by the Board. AnythingHgy Ordinance or thesc
Articles required or authorised to be done by oth Secretary, if the office is
vacant or there is for any other reason no Segre@pable of acting, may be
done by or to any assistant or deputy Secretaryf tirere is no assistant or
deputy Secretary capable of acting, by or to anficeaf of the Company
authorised generally or specially on that behalti®/Board. In the event that the
Secretary appointed is a corporation or other badgay act and sign by the
hand of any one or more of its directors or offgcduly authorised.

The Secretary shall be an individual ordigamelside in Hong Kong.

A provision of the Ordinance or of these Aescrequiring or authorising a thi
to be done by or to a Director and the Secretaajl slot be satisfied by its beir
done by or to the same person acting both as Direstd as or in place of ti
Secretary.

GENERAL MANAGEMENT AND USE OF THE SEAL

(@) The Board shall provide for the safe algtaf the seal which shall only |
used by the authority of the Board or of a commitief the Boarc
authorised by the Board on their behalf, and eugstrument to which th
seal shall be affixed shall be signed by a Directord shall be
countersigned by the Secretary or by a second Direx by some other
person appointed by the Board for the purpose. i@edvthat the Board
may either generally or in any particular case ases resolve (subject to
such restrictions as to the manner in which thé seg be affixed as the
Board may determine) that such signatures or artheyh may be affixed
to certificates for shares or debentures or reptasg any other form of
security by some mechanical means other than apbgr to be specified
in such resolution or that such certificates neetdoe signed by any person.
Every instrument executed in manner provided by thiticle shall be
deemed to be sealed and executed with the authofitghe Board
previously given.
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(b) The Company may have an official seal for umeskaling certificates fc
shares or other securities issued by the Comparmeumsitted by Sectio
73A of the Ordinance (and no signature of any DRaecofficer or othei
person and no mechanical reproduction thereof dfealtequired on any
such certificates or other document and any suctificates or other
document to which such official seal is affixedlsba valid and deemed to
have been sealed and executed with the authoritythef Board
notwithstanding the absence of any such signature mechanical
reproduction as aforesaid) and an official seal dse abroad under the
provisions of the Companies Ordinance where andhasBoard shall
determine, and the Company may by writing under gbal appoint any
agents or agent, committees or committee abro&e the duly authorised
agents of the Company for the purpose of affixing asing such official
seal and they may impose such restrictions on #eetliereof as may be
thought fit. Wherever in these Articles referensemade to the seal, the
reference shall, when and so far as may be apjdichbé deemed to include
any such official seal as aforesaid.

138. All cheques, promissory notes, drafts, billsegchange and other negotial )
instruments, and all receipts for moneys paid ® @ompany shall be signe
drawn, accepted, endorsed or otherwise executdeasase may be, in su
manner as the Board shall from time to time by lréBan determine. The
Company's banking account shall be kept with sumhkér or bankers as the
Board shall from time to time determine.

139. (&) The Board may from time to time, and at ame, by power of attorne
under the common seal, appoint any company, firnpenson, or an
fluctuating body of persons, whether nominatedatliyeor indirectly by the
Board to be the attorney or attorneys of the Comansuch purposes ar
with such powers, authorities and discretions éxateeding those vested in
or exercisable by the Board under these Articles) #r such period and
subject to such conditions as it may think fit, amdy such power of
attorney may contain such provisions for the ptidacand convenience of
persons dealing with any such attorney as the Baaylthink fit, and may
also authorise any such attorney to sub-delegater alny of the powers
authorities and discretions vested in him.

(b) The Company may, by writing under its commoal sempower any perso~
either generally or in respect of any specified taratas its attorney, 1
execute deeds and instruments on its behalf aedt&r into contracts ar
sign the same on its behalf in any place not stwathin Hong Kong, ani
every deed signed by such attorney on behalf o€tmpany and under his
seal shall bind the Company and have the samet eféatit were under the
common seal of the Company.

140. The Board may establish any committees, lboatds or agencies for manag
any of the affairs of the Company, either in Hongn or elsewhere, and m
appoint any persons to be members of such commjtteeal boards or agenci
and may fix their remuneration, and may delegat&np committee, local board,

36



141.

or agent any of the powers, authorities and digmretvested in the Board (other
than its powers to make calls and forfeit shanei)y power to sub-delegate, and
may authorise the members of any local board, gr @inthem, to fill any
vacancies therein, and to act notwithstanding wveean and any such
appointment or delegation may be upon such ternd subject to such
conditions as the Board may think fit, and the Boaay remove any person so
appointed, and may annul or vary any such delegakiat no person dealing in
good faith and without notice of any such annulmentvariation shall be
affected thereby.

The Board may establish and maintain or pmeoctire establishment al
maintenance of any contributory or non-contributpgnsion or superannuati
funds for the benefit of, or give or procure theigg of donations, gratuitie:
pensions, allowances or emoluments to any perstwsane or were at any tin.c
in the employment or service of the Company, oan§ company which is a
subsidiary of the Company, or is allied or assedawith the Company or with
any such subsidiary company, or who are or weamatime directors or officers
of the Company or of any such other company asa#id, and who hold or who
have held any salaried employment or office in @@mpany or such other
company, and the wives, widows, families and depatslof any such persons.
The Board may also establish and subsidise or gbbsto any institutions,
associations, clubs or funds calculated to beHerltenefit of or to advance the
interests and well-being of the Company or of amghsother company as
aforesaid or of any such persons as aforesaid,memd make payments for or
towards the insurance of any such persons as afdreand subscribe or
guarantee money for charitable or benevolent abjector any exhibition or for
any public, general or useful object. The Board ndayany of the matters
aforesaid, either alone or in conjunction with asych other company as
aforesaid. Any Director holding any such employmenbffice shall be entitled
to participate in and retain for his own benefityasuch donation, gratuity,
pension, allowance or emolument.

CAPITALISATION OF RESERVES

142. (a) The Company in general meeting may upenrédcommendation of the

Directors resolve that it is desirable to capitabsy part of the amount for
the time being standing to the credit of any of hempany's reserve
accounts or to the credit of the profit and lossocant or otherwise
available for distribution (and not required foethayment or provision of
the dividend on any shares with a preferential trigh dividend) and
accordingly that such sums be set free for distioipu amongst the
members holding ordinary shares in proportion ® lamber of ordinary
shares (whether or not fully paid) held by thenpeesively on condition
that the same be not paid in cash but be appltedrein or towards paying
up any amounts for the time being unpaid on anyesh&eld by such
members respectively or paying up in full unissebdres or debentures of
the Company to be allotted and distributed cred#edully paid up to and
amongst such members in the proportions aforesaigartly in the one
way and partly in the other, and the Board shallegeffect to such
resolution: Provided that a share premium accondtaacapital redemption
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reserve fund may, for the purposes of this Artidely be applied in the
paying up of unissued shares to be issued to mendiehe Company as
fully paid up shares.

(b) Whenever such a resolution as aforesaid slaak theen passed the Boi -
shall make all appropriations and applications leé undivided profit:
resolved to be capitalised thereby, and all allott®ieand issues of full
paid up shares or debentures, if any, and genesalyl do all acts ana
things required to give effect thereto, with futlveer to the Board to make
such provision by the issue of fractional certifesaor by payment in cash
or otherwise (including provision for the benefftfoactional entitlements
to accrue to the Company rather than to the memtmserned) as they
think fit for the case of shares or debentures indog distributable in
fractions, and also to authorise any person toremtdehalf of all members
entitled thereto into an agreement with the Comppryviding for the
allotment to them respectively, credited as fulgidoup, of any further
shares or debentures to which they may be entifeth such capitalisation,
or, as the case may require, for the payment ughéyCompany on their
behalf, by the application thereto of their respectproportions of the
profits resolved to be capitalised, of the amowntany part of the amounts
remaining unpaid on their existing shares, and agrgement made under
such authority shall be effective and binding drsath members.

(c) The Board may by notice specify that membetgled to an allotment or
distribution of shares or debentures pursuant ty aapitalisatior
sanctioned under this Article may elect that allacspecified number (c
such shares) or value (of such debentures, beingtegral multiple of the
face amount of one of the relevant debenturesgdtieshall be allotted or
distributed to such person or persons as that meshiadl specify by notice
in writing to the Company. Any such notice may {lre discretion of the
Board) be treated as void unless received at tme@pecified in the notice
given by the Board before the resolution effectsugh capitalisation is
passed.

*(d) In addition to the power contained in Arécll42(a), the Company ma
upon the recommendation of the Directors, capgalmy part of the
amount for the time being standing to the creditthe# profit and los:
account or otherwise available for distribution damot required for the
payment or provision of the dividend on any shavigls a preferential right
to dividend) in the paying up of unissued shardsene such shares are to
be issued by way of bonus only to members who sifestor shares in the
Company pursuant to an offer to members (other tnambers whose
addresses on the register of members of the Companthe relevant
record date are outside Hong Kong) made by the Gopwpn a pre-
emptive basis (disregarding fractional entitlemgngsrovided that the
terms of such offer and bonus issue shall have lmmroved by a
resolution of the members in general meeting. farsas the provisions of
Article 142(a) are contrary to the provisions aktArticle, the provisions
of Article 142(a) shall not be applicable to anypitaization and issue
pursuant to this Article.

* As amended by Special Resolution passed 8rbBEzember, 2002.
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143. (a)

SUBSCRIPTION RIGHTS RESERVE

If, so long as any of the rights attactee@ny warrants or similar righ
(together "warrants") issued by the Company to auibs for shares of th %
Company shall remain exercisable, the Company dogsct or engages ...
any transaction which, as a result of any adjustsém the subscription
price in accordance with the provisions of the ¢bowls of the warrants,
would reduce the subscription price to below thevzdue of a share then
the following provisions shall apply:-

() as from the date of such act or transaction @@mpany shall
establish and thereafter (subject as provided ig Alticle) maintain
in accordance with the provisions of this Article ra@serve (the
"Subscription Rights Reserve") the amount of wrsblll at no time
be less than the sum which for the time being whaldequired to be
capitalised and applied in paying up in full themioal amount of the
additional shares required to be issued and allattedited as fully
paid pursuant to sub-paragraph (iii) of this paagbr (a) on the
exercise in full of all the subscription rights stainding and shall
apply the Subscription Rights Reserve in payingsuph additional
shares in full as and when the same are allotted;

(i) the Subscription Rights Reserve will not besdsfor any purpose
other than that specified above until all otheeress of the Company
(other than share premium account and capital rptiem reserve
fund) have been used and will then only be usedadke good losses
of the Company if and so far as is required by law;

(iif) upon the exercise of all or any of the sulisiion rights represented
by any warrant, the relevant subscription rightslidbe exercisable in
respect of a nominal amount of shares equal toatheunt in cash
which the holder of such warrant is required to payexercise of the
subscription rights represented thereby (or ascdme may be, the
relevant portion thereof in the event of a par@aiercise of the
subscription rights) and, in addition, there shwlallotted in respect
of such subscription rights to the exercising watttalder credited as
fully paid such additional nominal amount of shamsss equal to the
difference between:-

(@aa) the said amount in cash which the holder ohswarrant is
required to pay on exercise of the subscriptionhtsg
represented thereby (or, as the case may be, theant
portion thereof in the event of a partial exercisie the
subscription rights) and

(bb) the nominal amount of shares in respect ofclwhsuch

subscription rights would have been exercisablengaregard
to the provisions of the conditions of the warrahid it been
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(b)

(€)

(d)

(e)

possible for such subscription rights to repregbatright to
subscribe for shares at less than patr;

and immediately upon such exercise so much of tihe standing to
the credit of the Subscription Rights Reserve asdsiired to pay up
in full such additional nominal amount of sharealsbe capitalised
and applied in paying up in full such additionalmpal amount of
shares which shall forthwith be allotted and crdlias fully paid to
the exercising warrantholders;

(iv) if upon the exercise of the subscription rghkepresented by any
warrant the amount standing to the credit of thbs8tption Rights
Reserve is not sufficient to pay up in full suchdiéidnal nominal
amount of shares equal to such difference as afor¢e which the
exercising warrantholder is entitled, the Boardlistuaply any profits
or reserves then or thereafter becoming availaileuding to the
extent permitted by law, share premium account aagbital
redemption reserve fund) for such purpose untilhsadditional
nominal amount of shares is paid up and allottechfasesaid and
until such time no dividend or other distributiossall be paid or
made on the shares. Pending such payment up aoimhelfit the
exercising warrantholder shall be issued by the gamw with a
certificate evidencing his right to the allotmerft such additional
nominal amount of shares. The rights representedaty such
certificate shall be in registered form and shadl tbansferable in
whole or in part in units of one share in the Ikanner as the shares
for the time being transferable, and the Compargll shake such
arrangements in relation to the maintenance ofystey therefor and
other matters in relation thereto as the Board ragk fit and
adequate particulars thereof shall be made knoweatth relevant
exercising warrantholder upon the issue of suctificate.

Shares allotted pursuant to the provisionshig Article shall rank pari
passu in all respects with the other shares aflaitethe relevant exercise
of the subscription rights represented by the wairtancerned.

Notwithstanding anything contained in paragrgph of this Article no
fraction of a share shall be allotted on exercfsh® subscription rights.

The provisions of this Article as to the esiglinihent and maintenance of
the Subscription Rights Reserve shall not be altereadded to in any way
which would vary or abrogate, or which would halve éffect of varying or
abrogating, the provisions for the benefit of amrgrrantholder or class of
warrantholders under this Article without the s&ctof a special
resolution of such warrantholders or class of wahalders.

A certificate or report by the Auditors as thether or not the Subscription
Rights Reserve is required to be established andtan@ed and if so the
amount thereof so required to be established andtansed, as to the
purposes for which the Subscription Rights Resbasgbeen used, as to the
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extent to which it has been used to make good $osthe Company, as to
the additional nominal amount of shares requiredbéoallotted to an
exercising warrantholder credited as fully paid asdto any other matter
concerning the Subscription Rights Reserve shall tfie absence of
manifest error) be conclusive and binding upon @ampany and all
warrantholders and shareholders.

DIVIDENDS AND RESERVES

144. The Company in general meeting may declaneelins in any currency, but 1
dividends shall exceed the amount recommendedebBdiard.

145.

146.

147.

(@)

(b)

(@)

(b)

%

The Board may from time to time pay to thembers such interil
dividends as appear to the Board to be justifiedthsy profits of the
Company, and in particular (but without prejudicetite generality of th %
foregoing) if at any time the share capital of @empany is divided int:
different classes, the Board may pay such intelivideinds in respect of
those shares in the capital of the Company whiafifezoon the holders
thereof deferred or non-preferential rights as veallin respect of those
shares which confer on the holders thereof prefeennghts with regard to
dividend and provided that the Board acts bona fige Board shall not
incur any responsibility to the holders of sharesferring any preference
for any damage that they may suffer by reasoneptiyment of an interim
dividend on any shares having deferred or non-peatal rights.

The Board may also pay half-yearly or at otheitable intervals to be
settled by it any dividend which may be payabla &ked rate if the Board
is of the opinion that the profits justify the pagmnt.

No dividend shall be payable except ouhefprofits of the Company. N
dividend shall carry interest. %

For so long as any share issued under any sheeamtive scheme for
employees remains subject to restrictions on divide voting and transfer
imposed thereby, but without prejudice to the @tient of the holder of
such share to participate in any distribution opitedization of reserves
under Article 142, no dividend whether payable astc or in specie or by
way of allotment of fully paid shares under Articld8 hereof shall be
declared or paid on such share.

Whenever the Board or the Company in genegestimg have resolved that o,
dividend be paid or declared, the Board may furtheolve that such dividend |
satisfied wholly or in part by the distribution gfpecific assets of any kind and
particular of paid up shares, debentures or wasremsubscribe securities of the
Company or any other company, or in any one or mbsich ways, and where
any difficulty arises in regard to the distributitre Board may settle the same as
it thinks expedient, and in particular may isswecfional certificates, disregard
fractional entittements or round the same up orrdaand may fix the value for
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distribution of such specific assets, or any paere¢of, and may determine that
cash payments shall be made to any members updiodhirg of the value so
fixed in order to adjust the rights of all partiesd may vest and such specific
assets in trustees as may seem expedient to thel Boa may appoint any
person to sign any requisite instruments of transfed other documents on
behalf of the persons entitled to the dividend, andh appointment shall be
effective. Where requisite, a contract shall bedflin accordance with the
provisions of the Ordinance, and the Board may egp@my person to sign such
contract on behalf of the persons entitled to tiveddnd, and such appointment
shall be effective.

148. (a) Whenever the Board or the Company in gémeeeting have resolved tt %
a dividend be paid or declared on the share capftahe Company, th
Board may further resolve either:-

() That such dividend be satisfied wholly or inrfpan the form of an
allotment of shares credited as fully paid providétat the
shareholders entitled thereto will be entitled keceto receive such
dividend (or part thereof) in cash in lieu of sualotment. In such
case, the following provisions shall apply:-

(aa) the basis of any such allotment shall be oetexd by the Board,;

(bb) the Board, after determining the basis oftaiknt, shall give
not less than two weeks' notice in writing to tleédeers of the
relevant shares of the right of election accordedhem and
shall send with such notice forms of election apdc#y the
procedure to be followed and the place at which tedlatest
date and time by which duly completed forms of #tecmust
be lodged in order to be effective;

(cc) the right of election may be exercised in vehaol in part;

(dd) the dividend (or that part of the dividendht® satisfied by the
allotment of shares as aforesaid) shall not belgayia cash on
shares in respect whereof the cash election habewt duly
exercised ("the non-elected shares") and in satisfa thereof
shares shall be allotted credited as fully paidht® holders of
the non-elected shares on the basis of allotmeetrmeed as
aforesaid and for such purpose the Board shalltalesg and
apply out of any part of the undivided profits bEtCompany
(including profits carried and standing to the dreaf any
reserve or reserves or other special account ditemn the
Subscription Rights Reserve or Conversion RightseRe or
Capital Redemption Reserve Fund (if there be angh su
Reserves)) as the Board may determine, such sumagsbe
required to pay up in full the appropriate numbgsiwares for
allotment and distribution to and amongst the haldef the
non-elected shares on such basis; or
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(i) That the shareholders entitled to such divdidme entitled to elect to

(b)

receive an allotment of shares credited as fulig palieu of the whole or
such part of the dividend as the Board may thinkIfi such case, the
following provisions shall apply:-

(aa) the basis of any such allotment shall be oetexd by the Board,;

(bb) the Board, after determining the basis oftaiknt, shall give
not less than two weeks' notice in writing to tleédeers of the
relevant shares of the right of election accordedhem and
shall send with such notice forms of election apdc#fy the
procedure to be followed and the place at which tedlatest
date and time by which duly completed forms of &becmust
be lodged in order to be effective;

(cc) the right of election may be exercised in vehaol in part;

(dd) the dividend (or that part of the dividendraspect of which a
right of election has been accorded) shall notdgbple in cash
on shares in respect whereof the share electiorbéas duly
exercised ("the elected shares") and in lieu tHesbares shall
be allotted credited as fully paid to the holdefshe elected
shares on the basis of allotment determined assdat and for
such purpose the Board shall capitalise and apglypfany part
of the undivided profits of the Company (includimyofits
carried and standing to the credit of any reserveeserves or
other special account other than the SubscriptightR Reserve
or Conversion Rights Reserve or Capital RedempReserve
Fund (if there be any such Reserves)) as the Boaag
determine, such sum as may be required to pay dpllinhe
appropriate number of shares for allotment andidigion to
and amongst the holders of the elected sharesatnbasis.

() The shares allotted pursuant to the prowisiof paragraph (a) of this
Article shall rank pari passu in all respects wita shares of the same
class (if any) then in issue save only as regaagscipation:-

(aa) in the relevant dividend (or the right to igeeor to elect to
receive an allotment of shares in lieu thereoffaseaaid); or

(bb) in any other distributions, bonuses or rigtasl, made, declared
or announced prior to or contemporaneously with ghgment
or declaration of the relevant dividend, unless,
contemporaneously with the announcement by thecidire of
their proposal to apply the provisions of sub-peapg (1) or (ii)
of paragraph (a) of this Article in relation to thelevant
dividend or contemporaneously with their announaenaé the
distribution, bonus or rights in question, the Btwrs shall
specify that the shares to be allotted pursuatiéoprovisions
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of paragraph (a) of this Article shall rant for fepation in
such distribution, bonus or rights.

(i) The Directors may do all acts and things cdesed necessary or
expedient to give effect to any capitalisation parg to the
provisions of paragraph (a) of this Article, withllif power to the
Board to make such provisions as they thinks fithie case of shares
becoming distributable in fractions (including pistens whereby, in
whole or in part, fractional entittements are aggted and sold and
the net proceeds distributed to those entitledarer disregarded or
rounded up or down or whereby the benefit of fawi entitlements
accrues to the Company rather than to the memioersemed). The
Board may authorise any person to enter into, ohalbeof all
members interested, an agreement with the Compeswdmng for
such capitalisation and matters incidental theegtd any agreement
made pursuant to such authority shall be effecive binding on all
concerned.

(c) The Company may upon the recommendation of Bbard by special
resolution resolve in respect of any particulaidbnd of the Company that
notwithstanding the provisions of paragraph (ajhd Articles a dividend
may be satisfied wholly in the form of an allotmeftshares credited as
fully paid without offering any right to sharehotdeo elect to receive such
dividend in cash in lieu of such allotment.

(d) The Board may on any occasion determine thaalloiment of shares
under paragraph (a)(i) of this Article or a rigtt edection to receive an
allotment of shares under paragraph (a)(ii) of #iscle shall not be made
or made available to any shareholders with registeaddresses in any
territory where in the absence of a registrati@ieshent or other special
formalities the allotment of shares or the cirdolatof an offer of such
right of election would or might be unlawful, and such event the
provisions aforesaid shall be read and construedjesu to such
determination.

149. The Board may, before recommending any diddset aside out of the profi %
of the Company such sums as it thinks fit as arveser reserves which shall,
the discretion of the Board, be applicable for nmgetlaims on or liabilities o
the Company or contingencies or for paying off lban capital or for equalising
dividends or for any other purpose to which thefigsmf the Company may be
properly applied, and pending such application nadyhe like discretion, either
be employed in the business of the Company or bested in such investments
(other than shares of the Company) as the Boardfroaytime to time think fit,
and so that it shall not be necessary to keep awgstments constituting the
reserve or reserves separate or distinct from ateroinvestments of the
Company. The Board may also without placing theestmreserve carry forward
any profits which it may think prudent not to dilstite by way of dividends.

150. Subject to the rights of persons, if any,tlatito shares with special rights as ,,
dividend, all dividends shall be declared and aidording to the amounts pe
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151.

152.

153.

154.

155.

156.

or credited as paid up on the shares in respectewhéhe dividend is paid, but
no amount paid up or credited as paid up on a shaadvance of calls shall be
treated for the purposes of this Article as paicoghe share. All dividends shall
be apportioned and paid proportionately to the artsopaid or credited as paid
up on the shares during any portion or portionthefperiod in respect of which
the dividend is paid; but if any share is issuedtenms providing that it shall
rank for dividend as from a particular date suchrses shall rank for dividend
accordingly.

(@) The Board may retain any dividends or rotheneys payable on or
respect of a share upon which the Company hasadred may apply th %
same in or towards satisfaction of the debts, llisds or engagements ...
respect of which the lien exists.

(b) The Board may deduct from any dividend or bopargable to any member
all sums of money (if any) presently payable by harthe Company on
account of calls, instalments or otherwise in fefato the shares of the
Company.

Any general meeting sanctioning a dividend make a call on the members -%
such amount as the meeting fixes, but so thataleon each member shall n
exceed the dividend payable to him, and so that#tiebe made payable at tre
same time as the dividend, and the dividend magpifarranged between the
Company and the member, be set off against the call

A transfer of shares shall not pass the righany dividend or bonus declar
thereon before the registration of the transfer.

If two or more persons are registered as joohlers of any share, any one
such persons may give effectual receipts for amdends, interim dividends ¢ %
bonuses and other moneys payable in respect ofshizchs. N
Unless otherwise directed by the Board, amideind or bonus may be paid
cheque or warrant sent through the post to thestexgid address of the mem|
entitled, or, in case of joint holders, to the stgied address of that one whuse
name stands first in the register in respect ofjei holding or to such person
and to such address as the holder or joint holderg in writing direct. Every
cheque or warrant so sent shall be sent at theofithe holder or joint holder, as
the case may be, and made payable to the ordbegfarson to whom it is sent,
and the payment of any such cheque or warrant spatiate as a good discharge
to the Company in respect of the dividend and/amusorepresented thereby,
notwithstanding that it may subsequently appedrttieasame has been stolen, or
that any endorsement thereon has been forged.

All dividends or bonuses unclaimed for oneryafter having been declared m
be invested or otherwise made use of by the Boardttie benefit of thi o,
Company until claimed and the Company shall notbestituted a trustee
respect thereof for any profit or benefit derivdwerefrom. All dividends or
bonuses unclaimed for six years after having beshaded may be forfeited by
the Board and shall revert to the Company.
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157.

158.

159.

Any resolution declaring a dividend on shakeany class, whether a resoluti-=
of the Company in general meeting or a resolutioi® Board, may specify th
the same shall be payable or distributable to #reqms registered as the hold
of such shares on a particular date or at a pdirtinee on a particular date,
notwithstanding that it may be a date prior to tbatwhich the resolution is
passed, and thereupon the dividend shall be payabdiéstributable to them in
accordance with their respective holdings so reggst, but without prejudice to
the rights inter se in respect of such dividentrafisferors and transferees of any
such shares. The provisions of this Article shalitatis mutandis apply to
bonuses, capitalisation issue, distributions ofiged capital profits or offers or
grants made by the Company to the members.

Without prejudice to the rights of the Compamger Article 156, the Compai
may cease sending such cheques for dividend enéties or dividend warran
by post if such cheques or warrants have beemtefashed on two consecuti
occasions. However, the Company may exercise theepdo cease sendir
cheques for dividend entitlements or dividend watsafter the first occasion i
which such a cheque or warrant is returned undeld.e

%

The Company shall have the power to sellughsnanner as the Board thinks
any shares of a member who is untraceable, butuob sale shall be mar
unless:-

(@) all cheques or warrants, being not less thaeetim total number, for ar.,
sum payable in cash to the holder of such sharesspect of them sent
during the relevant period in the manner authorisgdhe Articles of the
Company have remained uncashed;

(b) so far as it is aware at the end of the relepaniod, the Company has not
at any time during the relevant period received amgication of the
existence of the member who is the holder of sures or of a person
entitled to such shares by death, bankruptcy oratipa of law; and

(c) the Company has caused an advertisement toseeted in English in an
English language newspaper and in Chinese in a eShinanguage
newspaper giving notice of its intention to sekklsishares and has notified
The Stock Exchange of Hong Kong Limited of suclemion and a period
of three months has elapsed since the date ofalw@rtisement.

For the purpose of the foregoing, "relevant periodéans the period
commencing twelve years before the date of puldinatof the
advertisement referred to in paragraph (c) of driscle and ending at the
expiry of the period referred to in that paragraph.

To give effect to any such sale the Board may aig@oany person to
transfer the said shares and instrument of transfgred or otherwise
executed by or on behalf of such person shall beffestive as if it had
been executed by the registered holder or the pematitled by
transmission to such shares, and the purchasdrgtidde bound to see to
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160.

(@)

(b)

the application of the purchase money nor shalltiiss to the shares be
affected by any irregularity or invalidity in theqzeedings relating to the
sale. The net proceeds of the sale will belongheo @ompany and upon
receipt by the Company of such net proceeds itl ffemiome indebted to

the former member for an amount equal to such restgeds. No trust shall
be created in respect of such debt and no intsheditbe payable in respect
of it and the Company shall not be required to antdor any money

earned from the net proceeds which may be employde business of the
Company or as it thinks fit. Any sale under thigiéle shall be valid and

effective notwithstanding that the member holdihg shares sold is dead,
bankrupt or otherwise under any legal disabilityn@apacity.

ACCOUNTS

The Directors shall make the requisiteuahmeturns in accordance wi (
the Ordinance.

The Directors shall cause true accounts tody kf the sums of monev
received and expended by the Company, and the mndtterespect o (
which such receipt and expenditure take place,cdritie property, asset
credits and liabilities of the Company and of @her matters required &
the Ordinance or necessary to give a true andview of the Company's
affairs and to explain its transactions.

161. The books of account shall be kept at thesteigid office or at such other ple
or places as the Board thinks fit and shall alwag®pen to the inspection of t
Directors.

162.

163.

The Board shall from time to time determinesthler and to what extent, at wi
times and places and under what conditions or atigmis, the accounts al
books of the Company, or any of them, shall be djpethe inspection of th
members not being Directors, and no member (natgoaiDirector) shall hav
any right of inspecting any account or book or doeat of the Company, except
as conferred by the Ordinance or authorised byDihectors or by the Company
in general meeting.

(@)

(b)

The Board shall from time to time in actzorce with the provisions of t
Ordinance lay before the Company at its annual rgémneeceting such prof
and loss accounts, balance sheets, group accduaty) and reports as a
so required by the Ordinance.

Every balance sheet of the Company shall baesigpursuant to th
provisions of the Ordinance, and a printed copyeweéry balance she
(including every document required by law to be exmd thereto) an
profit and loss account which is to be laid befibre Company at its annu
general meeting, together with a printed copy efEhrectors' report and
copy printed of the Auditors' report, shall notdakan twenty-one days
before the date of the meeting, be sent to eversnlbee of, and every
holder of debenture of, the Company and every persgistered under
Article 45 and every other person entitled to reeenotices of general

(
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164.

165.

166.

167.

168.

169.

meetings of the Company provided that this Artiskell not require a
printed copy of those documents to be sent to @nygm of whose address
the Company is not aware or to more than one ofdim holders of any
shares or debentures.

AUDITORS

Auditors shall be appointed and their dutiegulated in accordance with t (
provisions of the Companies Ordinance.

Subject as otherwise provided by the Ordinaribe remuneration of tr
Auditors shall be fixed by the Company in generaketing Provided always th
in respect of any particular year the Company inegal meeting may delege
the fixing of such remuneration to the Directors.

Every statement of accounts, audited by thepgamy's Auditors and present~~
by the Board at an annual general meeting, shi@i approval at such meetir
be conclusive except as regards any error discdvbezein within three montt

of the approval thereof. Whenever any such errdissovered within that peric _,
it shall forthwith be corrected, and the statenraccounts amended in respect
of the error shall be conclusive.

NOTICES

Any notice or document to be given or issuaden these Articles shall be o
writing, and may be served by the Company on anmbee either personally ¢

by sending it through the post in a prepaid legenelope or wrapper address

to such member at his registered address as apgeiarithe register or by
delivering or leaving it at such registered addeessforesaid or (in the case of a
notice) by advertisement in both an English languagwspaper in English and a
Chinese language newspaper in Chinese. In theofgsiat holders of a share all
notices shall be given to that one of the jointdeos whose name stands first in
the register and notice so given shall be sufficietice to all the joint holders.

A member shall be entitled to have noticesezkpn him at any address witl -
Hong Kong. Any member whose registered addressitside Hong Kong ma 6
notify the Company in writing of an address in Hdfwng which for the purpos

of service of notice shall be deemed to be hissteged address. A member wno
does not notify the Company of an address in Homgpg<{may notify the
Company of an address outside Hong Kong and thep@oynmay serve notices
on him at such overseas address. In the absenuatibEation by a member of
an address in Hong Kong or overseas for the purpbservice of notice, such
member shall be deemed to have received any nuticeh shall have been
displayed at the registered office of the Compamy shall have remained there
for the space of twenty-four hours and such ndileal be deemed to have been
received by such member on the day following thratmhich it shall have been
first so displayed.

Any notice sent by post shall be deemed toe Hawen served on the d

following that on which the envelope or wrapper taiming the same is put in o
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170.

171.

172.

173.

174.

175.

a post office situated within Hong Kong and in pnavsuch service it shall be
sufficient to prove that the envelope or wrappentaming the notice was

properly prepaid (and in the case of an addressdsmuHong Kong where airmail

service can be extended thereto airmail postageapte addressed and put into
such post office and a certificate in writing signley the Secretary or other
person appointed by the Board that the envelope@pper containing the notice
was so addressed and put into such post officd beatonclusive evidence

thereof.

A notice may be given by the Company to thesqgre entitled to a share -
consequence of the death, mental incapacity or roptdy of a member b
sending it through the post in a prepaid letterasked to him by name, or by 1
title of representative of the deceased, or trusfabe bankrupt, or by any lik
description, at the address, if any, within Honghg@upplied for the purpose |
the person claiming to be so entitled, or (untictstan address has been
supplied) by giving the notice in any manner in eththe same might have be
given if the death, mental disorder or bankruptagl hot occurred.

Any person who by operation of law, transfeiother means whatsoever st ©
become entitled to any share shall be bound byyewetice in respect of suc
share which previously to his name and addressgbeiriered on the regist
shall be duly given to the person from whom hewerihis title to such share.

Any notice or document delivered or sent bst oo left at the registered addre
of any member in pursuance of these presents, sballithstanding that suc
member be then deceased and whether or not the &gynims notice of hi *
decease be deemed to have been duly served irctedpany registered shar
whether held solely or jointly with other persong such member until some
other person be registered in his stead as theeholdjoint holder thereof, and
such service shall for all purposes of these ptesbe deemed a sufficient
service of such notice or document on his persoeptesentatives and all
persons (if any) jointly interested with him in asiych shares.

The signature to any notice to be given by @menpany may be written «
printed.

INFORMATION

No member (not being a Director) shall betkeatito require discovery of or a1 3
information respecting any detail of the Compariasling or any matter whic
is or may be in the nature of a trade secret, mysiétrade or secret proce
which may relate to the conduct of the businegb@iCompany and which in tt
opinion of the Board it will be inexpedient in theerests of the members of the
Company to communicate to the public.

DOCUMENTS
(@ Any Director or the Secretary or any perappointed by the Board for tl

purpose shall have power to authenticate any dostsmaffecting the
constitution of the Company and any resolutionsedsy the Company c.
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(b)

the Board or any committee of the Board and anyk&oaecords,
documents and accounts, relating to the businesseoCompany, and to
certify copies thereof or extracts therefrom ag ttopies or extracts; and,
where any books, records, documents and accouatelsgwhere than at
the registered office, the local manager or othécer of the Company
having the custody thereof shall be deemed to fperson appointed by the
Board as aforesaid. A document purporting to begy ©f a resolution, or
an extract from the minutes of a meeting, of then@any or of the Board
or any committee of the Board which is certified aferesaid shall be
conclusive evidence in favour of all persons dephvith the Company
upon the faith thereof that such resolution hashkibdy passed or, as the
case may be, that such minutes or extract is aangeaccurate record of
proceedings at a duly constituted meeting.

(i) The Company shall be entitled to destrog tbllowing documents ¢*
the following times:- -

(@aa) registered instruments of transfer: at anyetiafter the
expiration of seven years from the date of redistnahereof;

(bb) allotment letters: at any time after the expan of seven
years from the date of issue thereof;

(cc) copies of powers of attorney, grants of prebatd letters of
administration: at any time after the expirationteb years
after the account to which the relevant power dbraey,
grant of probate or letters of administration retahas been
closed,;

(dd) dividend mandates and notifications of chanofj@ddress: at
any time after the expiration of two years from thete of
recording thereof; and

(ee) cancelled share certificates: at any timer dfie expiration of
one year from the date of the cancellation thereof.

(i) It shall conclusively be presumed in favourtbé Company:-

(@aa) that every entry in the register purportingpéomade on the
basis of any such documents so destroyed was duly a
properly made; and

(bb) that every such document so destroyed wad aalil effective
and had been duly and properly registered, camgelbe
recorded in the books or records of the Companyhasase
may be.

(i) (aa) The provisions aforesaid shall applyyoto the destruction of
a document in good faith and without notice of amigim
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(regardless of the parties thereto) to which theudzent might
be relevant;

(bb)  Nothing herein contained shall be construenimg®sing upon
the Company any liability in respect of the dedinrc of any
such document earlier than as aforesaid or in atmero
circumstances which would not attach to the Comparthe
absence of this Articles;

(cc) References herein to the destruction of arguoh@nt include
references to the disposal thereof in any manner.

WINDING UP

176. If the Company shall be wound up (whetherlidngidation is voluntary, unde*

177.

supervision or by the court) the liquidator maytwihe authority of a speci

resolution, divide among the members in specieirmt the whole or any part «
the assets of the Company and whether or not getsashall consist of propel
of one kind or shall consist of properties of diffiet kinds, and may for sucn
purpose set such value as he deems fair upon agramore class or classes of
property and may determine how such division shellcarried out as between
the members or different classes of members. Tweditor may, with the like
authority, vest any part of the assets in trustges such trusts for the benefit of
members as the liquidator with the like authorityals think fit, and the
liquidation of the Company may be closed and then@any dissolved, but so
that no contributory shall be compelled to accapt shares or other assets in
respect of which there is a liability.

In the event of a winding-up of the CompanyHiong Kong, every member «
the Company who is not for the time being in Horanl shall be bound, withi
fourteen days after the passing of an effectiveluti®n to wind up the Compar |
voluntarily, or the making of an order for the wing-up of the Company, to
serve notice in writing on the Company appointiogne person resident in Hong
Kong and stating that person's full name, addradsoacupation upon whom all
summonses, notices, process, orders and judgmentdation to or under the
winding-up of the Company may be served, and imulefof such nomination
the liquidator of the Company shall be at liberty leehalf of such member to
appoint some such person, and service upon any appbintee, whether
appointed by the member or the liquidator, shaldbemed to be good personal
service on such member for all purposes, and, wiierdiquidator makes any
such appointment, he shall with all convenient dpgige notice thereof to such
member by advertisement in an English language pewes in English and a
Chinese language newspaper in Chinese as he it dppropriate or by a
registered letter sent through the post and adelless such member at his
address as mentioned in the register, and suckenshall be deemed to be
served on the day following that on which the atsement appears or the letter
is posted.

%
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*178. (a)

(b)

(€)

(d)

INDEMNITY

Every Director, manager, Secretary dreotofficer and every Auditor ¢*
the Company shall be entitled to be indemnified oluthe assets of tr
Company against all losses or liabilities whichnimgy sustain or incur in ¢
about the execution of the duties of his office abherwise in relation
thereto, and no Director, manager, Secretary oerodifficer or Auditor
shall be liable for any loss, damage or misfortuiéch may happen to or
be incurred by the Company in the execution ofdiinges of his office or it
relation thereto. But this Article shall only haedfect in so far as it
provisions are not avoided by the said Sections Thdemnity shall not
extend to any matter in respect of any fraud dnatiesty which may attach
to any of the said persons.

The Company may indemnify any Director or othafficer of the
Company, against any liability incurred by him:

0] in defending any proceedings, whether civil or ¢niah, in which
judgement is given in his favour or in which hegjuitted; or

(ii) in connection with any application under Sectiof8 3of the
Companies Ordinance in which relief is grantediio hy the court.

The Company may purchase and maintain for angcdr or officer of the
Company:-

(1) insurance against any liability to the Companyelated company
or any other party in respect of any negligencéaug breach of
duty or breach of trust (save for fraud) of whi@rhay be guilty in
relation to the Company or a related company; and

(i) insurance against any liability incurred by him defending any
proceedings, whether civil or criminal, taken agaihim for any
negligence, default, breach of duty or breach asttrincluding
fraud) of which he may be guilty in relation to t@@mpany or a
related company.

In this Article, “related company”, in relatido the Company, means any
company that is the Company’s subsidiary or holdownpany or a
subsidiary of the Company’s holding company.

* As amended by Special Resolution passed 8rivefy, 2004.

52



Names, Addresses and Descriptions of Subscribers

(Chop) Company Kit Registrations Limited
Shop KP 40 Star Ferry

(1st Class Entrance) T.S.T.

Kowloon Hong Kong

Corporation

(Chop) Company Kit Secretarial Services Limited
Shop KP 40 Star Ferry

(1st Class Entrance) T.S.T.

Kowloon Hong Kong

Corporation

Dated the 1st day of September, 1999.
WITNESS to the above signatures:

(Sd.) IP Shu On
Merchant
Shop KP 40 Star Ferry
(1st Class Entrance) T.S.T. Kowloon
Hong Kong
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