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INTERPRETATIO~ 

TABLE A 

I. The regulations in Table A in the Schedule to the Companies Law (Revised) do 
not apply to the .Company. 

INTERPRET AIION 

2. (I) In these Articles, unless the context otherwise require.~, the words standing in 
the first column of the following table sho.ll bear the meaning set opposite them respectively in 
the second column. 

WORD 

"Articles~ 

uassociate" 

"Auditor" 

''Board" or "Directors" 

"clear days" 

"clearing hou.se" 

"competent regulatorY 
authority" 

"debenture" and 
"debenture holder" 

these Articles in their present fonn or a.~ rupplemented or 
amended or substituted from time to time. 

the meaning attributed tn it in the rules of the Designated 
Stock Exchange. 

the auditor of the Company for the time being ami may 
include any individual or partnership. 

the board of directors of the Company or the directors 
present at a meeting of directors of the Company at 
which a quorum is present 

the share capital from time to time of the Company. 

in rcllltion to the period of a notice that period excluding 
the day when the notice is given or deemed to be given 
and the day for vvillch it is given or on which it is to take 
effect. 

a clearing house recognised hy the laws of the 
jurisdiction in which the shares of the Company arc 
listed or quoted on a stock exchange in such jurisdiction. 

Noble Jewelry Holdings Limited Ufi'lt~ffU~f!H} 
ii']. 

a competent regulatory authority in the territory wh~~~~ 
the shares of the Company are listed or quoted on 
exchange in such territory. '\ ~ 

~ 
include debenture stock and debenture !l!:d!;!.tl(c 
re;-pecti vel y. 
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"Designated Stock 
Excban£e~ 

"head office" 

'·Member 

"month" 

"Notice" 

"ordinary resolution~ 

"paid up" 

"Register" 

"Registration Office" 

- 2 -

a stock exchange in respect of which the shares of the 
Company are listed or quoted and where such stock 
exchnngc deems such listing or quotation 10 be !he 
primary listing or quotation of the shD.Tes of the 
Company. 

dollars, the legal curr~'llcy ofHong Kong. 

quch office of !he Company ns !he Directors may from 
time to time determine 10 be the principal office of the 
Compa!ly. 

The Companies Law, Cap. 22 (Law 3 of 1961, us 
consolidated and revised) of the Cayman Islnnds. 

a duly registered holder from time to time of !he shares in 
the cnpital of the Company. 

a calendar month. 

written notice unless otherwise specifically stated and as 
further defined in these Articles. 

the rc!Pstered office of !he Company for tho lime being. 

a resolution shall be an ordinary resolution when it has 
been pnssed by a simple majority of votes cast by such 
Members as, being entitled so to do, vote in person or, in 
the case of any Member being a corporation, by its duly 
authorised rcpreseo1ative or, where proxies are allowed, 
by proxy at a general meeting of which not less than 
fourtcon (14) clear days' ~otice has been duly given; 

paid up or credited as paid up. 

the principal register and where applicnblc, any branch 
register of Members of the Company to be maintained at 
such place wilhin or outside the Cayman Islands as the 
Board shall determine from time to time. 

in respect of any class of share capital such place as the 
Board may from time to time determine to keep a b:anch 
register of Members in respect of that class of share 
capital and where (except in cases where !he Board 
otherwise directs) the transfers or other documents of 
title for such class of share capital are to be lodged for 
regisuatioo and are to be registered. 
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·~ 

"Secretruy" 

"special resolution" 

"Statutes'' 

"Subsidiruy and 
Holding Company" 

"year" 

- 3 -

common seal or any one or more duplicate ~Is of the 
Company (including a securities seal) for usc in the 
Cayman Islands or in any place outside the Cayman 
Islands. 

any person firm or cotponition appointed by me Board to 
perform any of the duties of secretary of the Company 
and includes any assistant, deputy, temporary or acting 
secretary. 

a resolution shall be a special resolution when it bas been 
passed by a majority of not Jess than three-fourths of 
votes cast by such !lfembers as, being entitled o:o to do, 
vote in person or, in the case of such Members as arc 
corpomtioos, by their respective duly authorised 
representative or, where proxies are allo,.,-ecJ, by proxy at 
a general meeting of which not less than twenty-one (21) 
clear days' Notice, specif)ing (without prejudice to the 
po"-'t.T contained in these Articles to amend the same) the 
intention to propose the resolution as a special resolution, 
bas been duly given. Provided that, except in the case of 
an annual general meeting, if it is so agreed by a majority 
in number of the Members having lhe rigbt to attend a.nd 
vote at any such meeting, being a majority together 
holding not Jess than ninety-five (95) per cent. in 
nominal value of the shares giving that risht and in the 
case of an annual general meeting, if it is so agreed by all 
Members entitled to attend and vote thereat, a resolution 
may be proposed and passed as a special resolution at a 
meeting of which Jess than twenty-one (21) clear days' 
Notice has been given; 

a special resolution shall be effective for any purpose for 
which an ordinary resolution is expressed to be required 
under any provision of these Articles or the Statutes. 

tho Law ru1d every other law of lhc ugislature of the 
Caynum Islands for the lime being in force applying to or 
affecting the Company, its memorandum of ussociation 
and/or lhese Articles. 

the meanings attributed to them in 
the rules of the De.~ignated Stock. Exchange. 

a calendar year. 

(2) In these Articles, unless there be something within the subject or conte.'Ct 
inconsistent with such construction: 
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(a) words importing the singular include the plural and vice versa; 

(b) words importing a gender incl:lde both gender and the neuter; 

(c) words importi11g persons include companies, associations and bodies of persons 
wb.ether corporate or not; 

(d) 

(e) 

the words: 

(i) "may" shall be construed as permissive; 

(ii) "shall" or "will" shall be construed as imperative; 

expn:ssions JCfcrring to writing shaJJ, unless the contraly intention appears, be 
construed as including printing, lithography, photography and other modes of 
representing words or figtues in a visible form, and including where the 
representation takes the form of electronic display, provided that both the mode 
of service of the relevant document or notice and the Member's election comply 
with all applicable Statutes, rules and regulations; 

(f) references to any law, ordinance, statute or statutory provision shall be 
interpreted as Telating to any statutory modification or re-enactment thereof for 
tl1e time being in force; 

(g) save as aforesaid words and e.xpressions defmed in the Statutes shall bear the 
same meanings in these Articles if not inconsistent with the subject in the 
context; 

(h) JCfcrences to a document being executed include references to it being executed 
under hand or under seal or by electronic signature or by any other method ond 
refen:nces to a notice or document include a notice or document recorded or 
stored in any digital, electronic, electrical, magnetic or other retrievable fo1111 or 
medium and information in visible form whether having physical substance or 
not. 

S:HARE CAPIT A.L 

3. (I) The share capital of the Company at the date on which these Articles come into 
effect shall be divided into shares of a par value of S[HK$0.01) each. 

(2) Subject to the Law, the Company's Memorandum and Articles of Association 
and, .,..iJe!e applicable, the rules of any Designated Stock E.xchange and/or any competent 
regulatozy authority, any power of the Company to purchase or otherwise acquire its o"n 
shares shall be exercisable by the Board in such manner, upon such terms and subject to such 
conditions aq it thinks fiL The Company is hereby authorised to make pB)'t11Cnts in respect of 
the puiChase of its shares out of capital or out of any other accouot or fund which can be 
authorised for this purpose in accordance with the Law. 
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(3) E.xccpt as allowed by the Law and rubject further to compliance with the rules 
and regulations of tbe Designated Stock Exchange and any other rele~llllt regulatory authority 
the Company shall not give financial assiStaOce for the purpose of or in connection with a 
purchase made or to be made by any person of any shares in the Company. 

(4) No share shall be issued to bearer. 

j\LIERA TIO~ OF CAPITAL 

4. The Company mny from time to time by ordinary resolution in accordance with 
the Law alter the conditions of its Memorandum of Association to: 

(a) increase its capital by such ~'lllll, to be divided into shares of such amounts, as 
the resolution shnll prescribe; 

(b) consolidate and divide all or tmy of its capital into shares of larger amount than 
its existing shares; 

(c) divide its shares into several classes and witbollt prejudice to any special rights 
previously conferred on the holdm of existing shares altach thereto 
re~pectively any preferential, deferred, qualified or special rights, privileges, 
conrlitions or such restrictions which in the absence of any such determination 
by the Company in general meeting, as the Directors may determine provided 
always that where the Company issues shares which do not carry voting riglus, 
the words "non-voting~ shall appear in the designation of such shares and 
where !he equity capital includes shares with different voting rights, the 
designation of each class of shares, other tbao those with !he most favourable 
voting rights, must include the words "restricted voting" or "limited voting"; 

(d) sub-divide ia shares, or any of them, into share.> of smaller amount than is fiXed 
by the memorandum of association (subject, nevertheless, to the Law), and may 
by such resolution determine that, as between !he holders of the shares resulting 
rrom such sub-division, one or more of !he shares mny have any such preferred, 
deferred or olher rights or be subject to lllly such restrictions as compared wilh 
the other or others as the Company bas power to auach to unissued or new 
shares: 

(e) cancel any shares which, at the date of the passing of the resolution, have not 
been taken, or agreed to be taken, by any person, and diminish the amount of its 
capital by the amount of the shares so cancelled or, in the case of shares, without 
par value, diminish the number of shares into which its capital is divided. 

5. The Board may settle as it considers expedient any difficulty which arises in 
relation to any consolidation and division under the last preceding Article and in particular but 
without prejudice to !he generality of the foregoing may issue certificates in respect of .fractions 
of shares or arrange for !he sale of the shares representing fractions I!IId the distribution of the 
net proceeds of sale (after deduction of the expenses of such sale) in due proportion amongst 
the Members who would !m-e been entitled to the frnctions, and for this purpose the Board may 
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authorise some person 1o transfer the shares representing fractions 10 their purchaser or resolve 
that such nel proceeds be paid 10 the Company for the Company's benefit. Such purchaser will 
not be bonod to see to the application of the purchase money nor will his title to the shares be 
aJTected by any irregularity or invalidity in the proceedings relating 10 the sale. 

6. The Company may from time to time by special resolution, subject 10 any 
confirmation or consent required by the Law, reduce its share capital or any capiral redemption 
reserve or other undistribntable reserve in any manner permitled by law. 

7. Uxcept so far as otherwise provided by the conditions of issue, or by these 
Articles, ony capital raised by the creation of new shares shall be treated as if it formed part of 
!he original capital of !he Compony, and such sbares sball be subject iO !he provisions 
contained in lhese Articles with reference to the payment of coils and instalments, transfer and 
ttansmission, forfeiture, lien, cancellation, surrender, voting and otheno.ise. 

SHARE RIG~ 

8. (1) Subjecr to the provisions of the Law and the Memorandum and Articles of 
Association and to any specisl righrs conferred on !he holders of any shares or class of shares, 
aoy share in !he Company (whether forming part of the present capital or not) may be issued 
with or have attached thereto such rights or restrictions whelher in regard to dividend, voting, 
return of capital or olherwise as 1he Company may by ordinary resolution determine or, if there 
has not been any such determination or so fur as !he same sball not make gpecific provision, as 
the I3oard may determine. 

(2) Subject to the provisions of the Law, the rules of any Designated Stock 
Exchange and tho Memorandum and Articles of Association of the Company, and to any 
special rights conferred on the holders of any shares or attaching to any class of shares, shares 
may be issued on lho terms that they may be, or at the option of !he Company or the holder are, 
liable to be redeemed on such terms and in such manner. including out of capital, as !he Board 
may deem fir. 

9. Subject to the Law, any preference shares may be issued or converted into 
shares that, at a determinable date or at the option of the Company or the holder, are liable to 
be redeemed on such terms and in such manner as the Company before the issue or conversion 
may by ordinary re50lution of the Members determine. Where !he Compony purchases for 
redemption a redeemable share, purchases :101 made through the market or by tender sball be 
limited to a maximum price as muy from time to time be determined by the Company in 
general meeting., eitl1er generally or with regard to specific purchases. rr purchases ore by 
tender, tenders sball be available lo all Members alike. 

VARIATION OF RIGHTS 

10. Subject to the Law and without prejudice to Article 8, all or any of the special 
right<! for the time being attached to the shares or any class of shares muy, unless otherwise 
provided by the terms of issue of the shares of !hat class, from time to time (whether or not the 
Co:npany is being wound up) be varied, modified or abrogated either with the consent in 

I 

I 



- 7 -

writing of the holders of not less than three-fourths in nominal value of the issued shares of that 
class or with the sanction of a special re~olntion pa.~sed at a separate general meeting of the 
holders of the sh= of that class. To every such separate general meeting all the provisions 
of these Articles relating to general meetings of the Company shall, mutatis mutandis, apply, 
but so that: 

(a) the necessary quorum (other than at an adjourned meeting) shall be two persons 
(or in the case of a Member being a corporation, its duly authori7.ed 
representative) holding or representing by proxy oot less than one·third in 
nominal value of the issued shares of that class and !It any adjourned meeting 
of such holders, two holders present in person (or in thecaseofaMember being 
a corpomtion, its duly authorized representative) or by proxy (whatever the 
number of shares held by them) shall be a quorum; 

(b) e'ery bolder of shatcs of the class shall be entitled on a poll 10 one vote for 
every such share held by him: and 

(c) any holder of shares of the cla~s prescot in person or by proxy or authorised 
representative may demand a poll. 

11. Tbe special rights confmed upon the holders of any shares or class of ;hares 
shall not, tmless otherwise expres.~ly provided in the rights attaching to or the terms of issue of 
such shares, be deemed to be varied, modi.6ed or abrogated by the creation or issue of further 
sh=s ranking pari passu therewith. 

SHARES 

12. (I) Subject to the Law, these Anicles, any direction that may be given by the 
Company in general meeting and, where applicable, the rules of any Designated Stock 
Exchange and without prejudice to any special rights or restrictions for the time being attached 
lO any shares or any class of shares, the unissued shares of the Company (whether forming part 
of the original or any increased capital) shall be at the disposal of the Board, which may offer. 
allot, grant options over or otherwise di~-pose of them to such perl!Ons, at such times and for 
such consideration and upon such terms and conditions as tho Ooard may i11 its absolute 
discretion determine but so that no shares shall be issued at a discount 1\eithcr the Company 
nor the Board shall be obliged, when making or granting any allounent of; offer of, option over 
or disposal of shares, to make, or make available, any such allotment, offer, option or shares 10 
Members or others with registered addresses in any particular territory or territories being a 
territory or territories where, in the absence of a registration statement or other special 
formalities, this would or might, in the opinion of the Board, be unlawful or impracticable. 

Members affected as a result of the foregoing sentence shal l not be, or be deemed to be, a 
separate clas.s of memlx-Ts for any purpose whatsoever. 

(2) The Board may issue warrants or coovenible securities or securities of similar 
nature conferring the right upon the holders thereof to subscribe for any class of shares or 
securities in the capital of the Company on such terms ns it may from time to time detennine. 

• 
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13. Tho Company may in connection with the issue of any sh!U'es exercise all 
powers of paying commission and brokerage conferred or permitted by tho Law. Subject to the 
Law, lhe commission may be satisfied by the payment of cash or by the allotment of fully or 
partly paid shares or partly in one and panly in the olher. 

14. Except a.s required by law, no person shall be recognised by lhe Company as 
balding any share upon any trust and the Company shall not be bound by or required in any 
way 10 recognise (even wlten having notice thereof) any equitable, contingent, future or partial 
interest in any share or any fractional part of a share or (except only as otherwise provided by 
these Articles or by law) any olher rights in respect of any share except an ah~olute right to the 
entirety thereof in the registered bolder. 

!5. Subject to the Law and these Articles, tbc Board may at any time after the 
allotment of sllareS but before any person bas been entered in the Register as the holder, 
recognise a renunciation thereof by the allottee in favour of some other person and may accord 
to any allottee of 11 share a right to effect such renunciation upon and subject to such terms and 
conditions as the lloard considers fit to impose. 

SHARE CFRTIFICAIES 

16. Every share certificate shall be issued under the Seal or a facsimile thereof Md 
shall specify the number and class and distinguishing numbers (if any) of the shares to which 
it relates. and the amount paid up thereon and may otb~ise be in such form as the Directors 
may from time to time determine. No certificate shall be issued representing shares of more 
than one class. The Board may by resolution determine. either gCllcrally or in any particular 
case or cases, that any signatures on any such certificates (or certificates in respect of other 
securities) need not be autographic but may be affixed to such certificates by some mechanical 
means or may be printed thereon. 

17. (I) In the case of a share held jointly by several persons, the Company shall not be 
bound to issue more than one certificate therefor and delivery of a ecnificate to one of several 
joint holders sh:tll be sufficient deliverY to all such bolders. 

(2) Where a share slands in the names of two or more persons, the person first 
named in the Register sball a.~ regards service of notices and, subject to the provisions of these 
Articles, all or any other matters connected with the Company, except the transfer of the shares, 
be deemed the sole holder thereof. 

18. EveTY person whose name is entered, upon an allotment of shares, as a Member 
in the Register shall be entitled. "ithoui payment, 10 receive one certificate for all sueb shares 
of any one class or several certificates each for one or more of such shares of such class upon 
payment for evcfY certificate after the first of such reasonable out-of-pocket expenses as the 
Board from time to time determines. 

19. Share certificates shall be issued within the relevant time limit as prescribed by 
the Law or as the Designated Stock Exchange may from time to time determine, '"hichcver is 
the shorter, aik.'T allotment or, except in the case of a translcr which the Company is for the time 
being entitled to refuse to register and does not register, afkr lodgment of a tranSfer with the 

l 
I 

I 
I 

I 



- 9 -

Company. 

20. (I) Upon every transfer of shares the certificate held by the tran~eror shall be given 
up to be cancelled, and shall forthwith be cancelled accordingly, and n new certiftcate shall be 
issued to the transferee ill respect of the sh= transferred to him at such fee as is provided in 
paragraph (2) of this Article. If aoy of the shares included ill the certificate so given up sball 
be retained by the transferor a new certificate for the balance shall be issued to him at the 
alb resaid fee payable by the transferor to the Company in respect thereof. 

(2) The fee referred to in pnrograph (I) above sbaU be an amo1mt not exceeding the 
relevant maximum amount as the Designated St.ock Exchange may from time to time 
de:ennine provided that the Board may at any time determine a lower amount for such fee. 

21. If a share certificate shall be damaged or defaced or alleged to have been lost, 
stolen or destroyed a new certificate representing the same shares may be issued to the relevant 
Member upon requesr and on payment of such fee as the Designated Stock Exchange may 
detennine to be the maximwn fee payable or such lesser swn as the Board may determine and, 
subject to compliance Y.ith such terms (if any) as to evidence and indemnity and to payment 
of the costs and reasonable out-of-pocket expenses of the Company ill investigating such 
evidence and preparing such indemnity as the Board may think fit and, in case of damage or 
defacement, on delivery of the old certificate to the Company provided always that where 
share warrants have been issued, no new share warrant shall be issued to replace one that has 
been losr unless the Directors are satisfied beyond reasonable doubt that the original has been 
destroyed. 

22. The Company shall have a first and paramount lien on every share (not being 
a fully paid share) for all moneys ("-ilether presently payable or not) called or payable at a 
fixed time in respect of that share. The Company shall also have a first and paramount lien on 
C'--ery share (not being a fully paid share) registered ill the name of a Member (whether or not 
jointly with other Members) for all amounts of money presently payable by such Member or 
his estate to the Company whether the same shall have been incurred before or after notice to 
the Company of any equitable or other interest of any person other than such member, and 
whether the period for the payment or discharge of the same shall have actually arrived or not, 
and nonvithstanding that the swne are joint debts or liabilities of sucb Member or his cst.~tc and 
any other person, whether a Mcmhcr of the Company or not. The Company's lieo oo a share 
shall extend to aU dividends or other moneys payable thereon or ill respect thereof. 1ho Board 
may at any time, generally or in any particular case, waive any lien that has arisen or declare 
any share exempt in whole or in part, from the provisions of this Article. 

23. Subject to these Articles, the Company may sell ill such manner as the Board 
dctennines any share on which the Company has a lien. but no sale shall be made unless some 
swn ill respect of which the lien e:Usts is presently payable, or the liability or t'Dgagemem in 
respect of which such lien exists is liable to be presently fulfilled or discharged nor until the 
expiration of fourteen clear days after a notice ill 'ATiting, stating and demanding payment of 
the sum presently payable, or specifying the liability or engagement and demanding fulfilment 
or discharge thereof and giving notice of the intention to sell in default, has been served on the 
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registered bolder for the time being of the ~hare or tbe person entitled thereto by reason of his 
death or bankruptcy. 

24. The net proceeds oflhc sale sl1alJ be received by the Company and applied in or 
tov.ruds payment or discharge of the debt or liability in respect of which the lien exists, so far 
as the same is presently payable, and any re.~idue shall {subject to e like lien for debts or 
liabilities not presently payable as existed upon the share prior to the sale) be paid to tbe person 
entitled to tbe share at tbe time of tbe sale. To give effect to any such sale tbe Board may 
authorise some person to transfer the shares sold to the purchaser thereof. The purchaser sbaU 
be registered as the bolder of the shares so transferred and be shall not be bound to see to the 
application of the purchase money, nor shall his title to the shnres be affected by any 
irreg~Jlarity or invnlidity in the proceedings relating to the s.'\le. 

CAT I.S ON SHARES 

25. Subject to these Articles and to the terms of allotment, tbe Board may from time 
to time make calls upon the Members in respect of any moneys unpaid on !heir shares (whether 
on account of tbc nominal value of the shares or by way of premium), and each Member shall 
(subject to being given at least fourteen (14) clear days' Notice specifying the time and place 
of payment) pay to Lhe Company as required by such notice the amotmt called on his shares. 
A call may be extended, postponed or revoked in whole or in pnrt as the Board determines but 
no member shall be entitled to any such extension, postponement or revocation except as a 
matter of grace and favour. 

26. A call shall be deemed to have been made at the time when the resolution of the 
Board authori(\ng the call was passed and may be made pa}'llhle either in one lump sum or by 
instalments. 

27. A person upon \\>'hom a call is Jlllldc shall remain liable for calls made upon him 
no<withstanding the subsequent transfer of the shares in respect of which the cull was made. 
The joint holders of a share shall be jointly and severally liable to pay all calls and instalments 
due in respect theroof or other moneys due in respect thereof 

28. Jf a Stml called in respect of a share is not paid before or on the day appointed for 
payment thereof, the person from whom the ~'WD is due shall pay interest on the amount unpaid 
from the day appointed for payment thereof to the time of actual payment at such rate (not 
exceeding twenty per cent (20%) per annum) as the Board may detennine, but the Board may 
in its absolute discnetion waive payment of such interest wholly or in part. 

29. No Member shall be entitled to receive any dividend or bonus or to be present 
and vote (save as proxy for anotber Member) at any general meeting either personally or by 
proxy, or be reckoned in a quolUID, or exercise any otber privilege a~ a Member until all calls 
or instalments due by him to the Company, whether alone or jointly with any other person, 
together with interest and expenses (if any) shall have been paid. 

30. On the trial or bearing of any action or other proceedings for the reco"ery ofany 
money due for any call, it sbaJJ be sufficient to prove that the name of the Member sued is 
entered in the Register as the holder, or one of the holders, of the shares in respect of which 
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such debt accrued, that the resolution making the call is duly recorded in the minute book, and 
that notice of such call "'-as duly given to the Member sued, in pursuance of these Articles; and 
it shall not be necessary to prove the appointment of the Directors who made such call, nor any 
other matters whatsoever, but the proof of the mutters aforesaid shall be conclusive evidence 
of the debt. 

31 . A:tly amount payublc in respect of a share upon allotment or at any fixed date, 
whether in respect of nominal value or premium or llli an instalment of a call, shall be deemed 
to be a call duly made and payable on the date fixed for payment and if it is not paid the 
provisions of these Articles shall apply as if that amount had become due and payable by virtue 
of a call duly made and notified. 

32. On the issue of shares the Board may differentiate between the allottees or 
holders as to the amount of calls to be paid and the times of payment 

3 3, The Board may, if it thinks fit, receive from any Mem her wnling to advance tbe 
same, and either in money or money's worth, all or any part of the moneys uncalled and unpaid 
or instalments payable upon any shares beld by him and upon all or any of the moneys so 
advanced (until !he same would, but for such advance, become presently payable) pay interest 
at such rnte (if any) ns lhe Board may decide. The Board may at any time repay the amount so 
ndvanced upon giving to such Member not Jess tban one month's Notice of its intention in that 
behalf, unless before the expiration of such notice the amount so advanced shall have been 
called up on the shares in respect of which it wa~ advanced. Such payment in advance shal l not 
entitle the bolder of such share or •hares to participate in respect thereof in a dividend 
subsequently declru'cd. 

FORFEITURI! OF SI-JARES 

34. (1) If a call remains unpaid after it has become due and payable the Board may give 
to tbe person from whom it is due DOt less than fourteen (14) clear days' Koticc: 

(a) requiring payment of tbe amount UDpu.id together with any interest which may 
have accrued and which may still accrue up to the dnte of actuul payment; and 

(b) stating that if the Notice is not complied with the shares on which the call was 
mndc \\ill be liable to be forfeited. 

(2) [f the requirements of any such Notice are not complied with, any share in 
respect ofwhicb such Notice has been given may at any t.ime thereafter, before payment of all 
calls and interest due in respect thereof has been made, be forfeited by a resolution of the Board 
to that effect, and such forfeiture shall include all dividends and bonuses declared in respect of 
the forfeited share but oot acrually paid before the forfeiture. 

35. When any share has been forfeited, notice of the forfeiture shall be served upon 
the person who was before forfeiture lhe bolder of the share. No forfeiture shall be invnlidatcd 
by any omission or neglect to give 5uch Notice. 
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36. The Board may accept the surrender of any share liable to be forfeited 
bereiUlder and, in such case, references in these Articles to forfeiture will include surrender. 

37. Any share so forfeited shall be deemed the property of the Company and may 
be sold, re-allotted or otherwise disposed of to such person. upon such rerms and in such 
manner as the Board determines, and at any time before a sale, re-allotment or disposition the 
forfeiture may be annulled by the Board on such terms as the Board determines. 

38. A person whoso shares have been forfeited shall cease to be 11 Member in 
respect of the forfeited shares but nevertheless shall remain liable to pay the Company all 
moneys which at the date of forfeiture were presently payable by him to the Company in 
respect of the shares. with (If the Directors shall in their discretion so require) interest thereon 
from the date of forfeiture Wltil payment at such rate (not exceeding twenty per conl (200/o) per 
annum) as the Board determines. The Board may enforce payment thereof if it thinks fit, and 
without any deduction oralloWllllce for the value of the forfeited shares, at the date offoaeiture, 
but his liability sball cease if and when the Company shall have received payment in full of all 
such moneys in respect of the shares. For !he purposes of this Article any sum which, by the 
terms of issue of a share, is payable thereon at a fixed time which is subsequent to the date of 
forfeiture, whether on account of the nominal value of the share or by way of premium, shall 
notwithstanding that time ba.q not yet arrived be deemed to be payable at !he date of forfeiture, 
and the same shall become due and payable inm1ediately upon tbe forfeiture, but interest 
thereon shall only be payable in respect of any period between the said fixed time 1md the date 
ofactual payment. 

39. A declaration by a Director or the Secretary that a share has been forfeited on a 
specified date shall be conclusive evidence of the facts therein stated as against all persons 
claiming to be entitled to the ~. and such declaration slcall (subject to the execution of an 
instrument of tranSfer by tbe Company if necessary) constitute a good title to the share, and the 
person to whom the share is disposed of sbaJJ be registered as !he holder of tbe share and shall 
not be bound to see to tbe application of the consideration (if any), nor shall his title to the share 
be affected by any irregularity in or invalidity of the proceedings in reference to the forfeiture, 
sale or disposal of the share. When any share shall have been forfeited, notice of the 
declaration shall be given to !he Member in whose name it stood immediately prior to the 
forfeiture, and an entry of the forfeiture, with the dare thereof, shall forthwith be made in the 
register, but no forfeiture shall be in any manner invalidated by any omission or neglect to give 
such notice or make any such entry. 

40. Notwithstanding any such forfeiture as aforesaid tbe Board may at any time, 
before any shares so forfeited shall have been sold, re-allotted or otherwise disposed of, permit 
the shares forfeited to be boogbt back upon the terms of payment of all calls and interest due 
upon and expenses incurred in respect of the share, and upon such further terms (if any) as it 
thinks fit 

41. The forfeiture of a share shall not prejudice lherightofthe Company to any call 
already made or in-'!talment payable thereon. 

42. The provisions of these Articles as to forfeiture shall apply ia the case of 
non-payment of any sum which, by the tem1s of issue of a share, becomes payable at a fixed 
time, whelher on account of the nominal value of the share or by way of premium, as if the 
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same had been payable by virtne of a call dtCy made and notified. 

REGISTER OF MEMBERS 

43. {I) The Company shall keep in one or more books a Register ofits Members and 
shall ~'lltcr therein the following particulars, that is to say: 

(a) the name and address of each Member, the number and class of shares held by 
him and the amount paid or agreed to be considered as paid on such shares; 

{b) the date on which each person wa.q entered in the Register; and 

(c) the date on which any person ceased to be a Member. 

(2) The Company may keep an overseas or local or other branch register of 
Members resident in any place, and the Board may make and vary such regulations as it 
determines in respect of the keeping of any such register and maintaining a Registration Office 
in connection therewith. 

44. The Register and branch register of Members, as the case may be, shall be open 
to inspection for at least two (2) hours on every business day by Members without charge or 
by any other person, upon a maximum payment of $2.50 or such lesser swn specified by the 
Board, at the Office or such other place at which the Register is kept in accordance with the 
Law or, if approprime, upon a maximum payment of$ 1.00 or such lesser sum specified by the 
Board at the Registration Office. The Register including any overseas or local or other branch 
register of Members may, after notice bas been given by advertisement in an appointed 
newspaper or any other newspapers in accordaoce with the requirements of any Designated 
Stock Exchange or by any electronic means in such manner as may be accepted by the 
Designated Stock Exchange to that effect, be closed at sucb times or for such periods not 
exceeding in the whole thirty (30) days in each year as the Board may determine and either 
generally or in respect of any class of shares. 

RECORD DATES 

45. Noh\~thsUlndlng any other provision of ll1cse Articles the Company or the 
Directors may fix any date as the record dare for: 

(a) determining the Members entitled to receive any dividend, distribution, 
allotment or issue and such record date may be on, or at any time not more than ' 
thirty (30) days betbre or after, any date on which such dividend, distribution, 
allotment or issue is declllled, paid or made; 

(b) determining the Members entitled to receive notice of and to vote at any general 
meeting of the Company. 
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TRANSFER OF SHJ\R.ES 

46. Subject to the-;e AI1icles, any Member may transfer all or any of his shares by 
an instrument of transfer in the usual or ~-ommon form or in a form prescribed by the 
Designated Stock Exchange or in any other form approved by the Board and may be under 
hand or, if the transferor or transferee is a clearing bouse or its nominee(s), by hand or by 
machine imprinted signatune or by such other manner of execution a., the Board may approve 
from Lime to time. 

47. The instrument of transfer shall be executed by or on behalf of the transferor 
and the Uansferee provided that the Board may dispen~e with the execution of the i:ru.1rument 
of tranSfer by the transferee in any case which it thinks fit in its discretion to do so. Without 
prejudice to the last preceding Article, the Board may also resolve, either generally or in any 
particular case, upon request by either the transferor or transferee, to accept mechanically 
exeented transfers. The transferor shall be deemed to remain the holder of the share until the 
name of the uansferee is entm'd in the Register in respect thereof. Nolhing in these Articles 
shall preclude the Board from recognisiDg a renunciation of the allotment or provisiooal 
allotment of any share by the allottee in favour of some other person. 

48. (I) The Board may, in its absolute discretion, and without giving any reason 
therefor, refuse to register a transfer of any share (not being a fully paid up share) to a person 
of whom it docs not approve, or any share issued tmder any share incentive scheme for 
employees upon which a restriction on tranSfer imposed thereby still subsists, and it may also, 
without prejudice to the foregoing generality, refuse to register a transfer of any share to more 
than four (4)joint holders or a uansfer of any share (not being a fully paid up share) on which 
the Company has alien. 

(2) No transfer shall be made to an infant or to a person of unsound mind or under 
other legal disability. 

(3) The Board in so far as permitted by any applicable law may, in its absolute 
discretion, at any time and from time to time transfer any share upon the Register to any branch 
register or any sbare on any branch register to the Register or any other branch register. In the 
event of any such transfer, the shareholder requesting such uansfer shall bear the cost of 
effecting the transfer unless the Board otherwise determines. 

(4) Unless the Boatd otherwise agrees (which agreement may be on such tenns and 
subject to such conditions liS the Board in its absolute discretion may from time to time 
determine, and which agreement the Donn! shall, without giving any reason therefor, be 
entitled in its absolute discretion to give or withhold), no shares upon the Registt..T shall be 
transferred to any branch register nor shall shares on any branch register be transferred to the 
Register or any other branch register and all transfers and other documents of title shall be 
lodged for registnation, and registered, in the case of any shares on a branch register, at the 
relevant Registration Office, and, in the case of any ~hares on the Register, at the Office or 
such other place at which the Register is kept in accordance ,..;th the Law. 

49. Without limiting the generality of the last preceding AI1iclc, the Board may 
decline to recognise any instrument of transfer unless:-

(a) a fee of such maximum sum as the Designated Stock Exchange may determine 

I 
I 

I 
I 

I 

I 
I 
I 

I 



- 15 -

to be payable or such lesser sum as the Board may from time to time require i~ 
paid to tb.e Company in respect thereof; 

(b) the instrument of transfer is in respect of only one class of share; 

(c) the instrument of transfer is lodged at the Office or such olherplace ot which tho 
Register is kept in accordance with the Law or the Registration Office (as the 
ca.~e tnliY be) accompanied by the relevant share ccrtificate(s) ond such other 
evidence as the Board may reasotlllbly require to show the right of the transferor 
to make the transfer (811d, if the instrument of transfer is executed by some other 
person on his behalf, the authority of that person so to do); and 

(d) if applicable, the instrument oftransfcr is duly and properly stnn1pcd. 

50 If the Board refuses to register a U'811Sfer ofany share, it shall, within rwo (2) 
months IIller the date on wbicb the tnmsfcr \\'liS lodged with the Company, send to each of the 
transferor and transferee notice of the refusal. 

51 The registration of transfers of shares or of any class of shares truly, af\er notice 
bas been given by advertisement in an appointed newspaper or any other nev.-spapers or by any 
olher means in accordance with !he requirements of any Designated Stock Exchange to that 
effo..ct be suspended at such times and for such periods (not exceeding in the whole thirty (JO) 
days in any year) as the Board may detennine. 

TRANSMISSION OF SHARES 

52. If a .Member dies, the survivor or survivors where the deceased was a joint 
holder, 8lld his legal personal representatives wbere he "~>'liS a sole or only surviving holder, will 
be the only persons recognised by the Company as having any title to his interest in the shares; 
but nothing in this Article will release the estate of a deceased Member (whether sole or joint) 
from any liability in respect of any share which had been solely or jointly held by him. 

53. Any person becoming entitled to a share in con~uence of the death or 
bankruptcy or winding-up of a Member may, upon such e"<idence as to his title being produced 
as may be required by the Board, elect either to become the holder of the share or to have some 
person nominated by him registered as Lbe transferee thereof. lfhe elects to become the holder 
he sball notify the Company in "riling either at the Registration Office or Office, as the case 
may be, to that effec1. If be elects to have another person registered be shall execute a transfer 
of the share in llivour of that person. The provisions of these Articles relating to the transfer 
and registration of transfers of share~ shall apply to sttch notice or transfer as aforesaid as if the 
death or bankruptcy of the Member had not occurred and the notice or transfer were a transfer 
signed by such Member. 

54. A person becoming entitled to a share by reason of the death or bankruptcy or 
"'~nding-up of a Member shall be entitled to the same dividend; and other advantages to which 
he would be entitled if he were lhe registered holder oflhe share. However, the floard may, if 
it thinks fit, withhold the payment of any dividend payable or other advantages in respect of 
such share until such person sball become the registered bolder of the share or shall have 
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effectually trnnsfemd such share, bul, subject to the requirements of Article 75(2) being met, 
such a petSOD may vote at meetings. 

UNTRACEABLE MEMBERS 

55 (I) Without prejudice to the rights of the Company under paragraph (2) of this 
Article, the Company may cease sending cheques for dividend entitlements or dividend 
warrants by post if such cheques or warrantS have been left uncasbed on two consecutive 
occasions. However, the Company may exercise the power to cease sending cheques for 
dh·idcnd entitlements or dividend warrants after the first occasion on which such a cheque or 
warrnnt is returned undelivered. 

(2) The Company shall have the power to sell, in such manner as the Board thinks 
fit, any shares of o. Member who is untmceable, but no such sale shall be made unless: 

(a) all cheques or warrants in respect of dividends of the shares in question, being 
not less than three in total nwnber, for any sum payable in cash to the holder of 
such shares in respect of them sent during the relevont period in the manner 
authorised by the Articles of r.he Compnny have remained uncashed; 

(b) so fux as it is aware at the end ofr.hc relevant period, tltc Company has not at any 
time during the relevant period received any indication of the existence of the 
Member who is the holder of such shares or of a person entitled to such shares 
by death, bankruptcy or operation of law~ and 

(c) the Company, if so required by the rules goventing the listing of shares on r.he 
.Designated Stock Ex.cl1ange, has given notice to, and caused advertisement in 
newspapers in accordWJce "~th r.he requirements of, the Designated Stock 
Exchange to be made of its intention to sell such shares in the lllllJlllet required 
by the Designated Stock Exchange, and a period of three (3) months or such 
shorter period as may be allowed by r.he Designated Stock Exchange has 
elapsed since the date of such advertisement. 

For the purpose of r.he foregoing, the ''relevant period" means the period 
commencing twelve years before the date of publication of the advertisement referred to in 
paragraph (c) of this Article and ending at the expiry of the period referred to in that paragraph. 

(3) To give effect to any such sale r.hc Board may authorise some person to transfer 
tho said shares and 1111 instrument of trao:sfer signed or otherwise ex.ecULed by or on behalf of 
such person shall be as effective as if it bad been executed by the registered holder or the person 
entitled by transmission to such shares, and r.he purchaser shall not be bound to see to the 
application of the purchase money nor shall his title to the shares be affected by any irregularity 
or invalidity in the proceedings relating to the sale. The net proceeds of r.hc sale will belong to 
the Company and upon receipt by the Company of such net proceeds it shall become indebted 
to the foru1er Member for an amount equal to such net proceeds. No trust shall be created in 
respect of such debt and no interest shall be payable in re..<pect of it and the Company shall not 
be required to account for any money earned from the net proceeds which may be employed in 
r.he business of r.he Company or as it thinks fit. Any sale tmder r.his Article shall be valid and 
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effective notwithst:mding that the Member holding the shares sold is dead, bankrupt or 
otherwise under any legal disability or incapacity. 

GE.~RAL MF.ETINGS 

56. An annual general meeting of the Company shall be held in each year other 
than the year of the Company's adoption of these Articles ('1\ithin a period of not more than 
fifteen ( 15) months after the holding of the last ,Preceding annual general meeting or not more 
than eighteen ( 18) monlhs after the date of adoption of these Articles, unless a longer period 
would not infringe the rules of the Designated Stock E."change, if any) at such time a.'ld place 
as may be determined by the Boani 

57. Each general meeting, other than an annual general meeting, shall be called an 
extraordinary general meeting. General meetings may be held in any part of the world as may 
be determined by the Boani 

58. Tite Board may whenever it thinks fit call extmordinu.ry generru meetings. IIJJ.y 
one or more Members holding at the date of deposit of the requisition not Jess than one-tenth 
of the paid up capital of the Company carrying the right of voting at general meetings of the 
Company shall at all times have the right, by wTitten requisition to the Board or the Secrewy 
of the Company, to require an extraordinary general meeting to be called by the Board for the 
tranSaction of any business specified in such requisition; and such meeting shall be held within 
twO (2) months after the deposit of such requisition. If within twenty-one (21) days of such 
deposit the Board fails to proceed to com·ene such meeting the reqnisitionist(s) himself 
(themselves) may do so in the same manner, and all reasonable expenses incurred by the 
requisitionist(s) as a result ofth~ failure of the Board shall he reimbursed to the requisitionist(s) 
by 1he Company 

NQTICE OF GENERAL MEETINGS 

59. (l) An annual general meeting and any extraordinary general meeting at which the 
passing of a special resolution is to be considered shall be called by not less than twenty-one 
(21) clear days' Notice. All other extraordinary general meetings may be called by not less 
!ban fourteen (14) clear days' Xotice but a general meeting may be called by shorter notice, 
subject to the Law, if it is so agreed: 

(a) in the case of a meeting called as an Blmual general meeting, by al l the Members 
entitled to attend and vote thereat; and 

(b) in the case of any other meeting, by a majority in number of the Members 
having the right to attend and vote at the meeting, being a majority together 
holding not less than ninety-five per cent. (95%) in nomin.al value of the issued 
shares giving that right. 

(2) The notice shall specify the time and place of the meeting and, in case of special 
busine.~s. the general nature of the business. The notice convening an annual general meeting 
shall specifY the meeting as such. Notice of every general meeting shall be given to all 
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Members other than to such ~embers as, under the provisions of these Articles or the teons of 
issue of the shares they hold, are not entitled to receive such notices from the Company, to all 
per~ons entitled to a share in con<>equence of the death or bankruptcy or winding-up of a 
Member and to each of the Directors and the Auditors. 

60. The accidental omission to give Notice of a meeting or (in cases where 
iru.1rumcnts of proxy arc sent out with the Notice) lo send such instnunent of proxy to, or the 
non-receipt of such Notice or such instrwnem of proxy by, any person entitled to receive such 
Notice shall not invalidate any resolution passed or the proceedings at that meeting. 

fROCEEPINGS AI GENERAL MEEIINGS 

61. (1) All business shall be deemed special that is transacted at an extraordinary 
geneml meeting. and also all business that is transacted at an !UIIlual gcneml meeting. with the 
exception of: 

(a) the declaration and sanctioning of dividends; 

(b) consideration and adoption of the accmmrs and balance sheet and the 
reports of tho Directors and Auditors and other documents required to be 
annexed to the balance sheet; 

(c) the election of Directors whether by rotation or otherwise in the place of 
those retiring; 

(d) appoimment of Auditors (where special notice of the intention for such 
appointment is not required by the Law) and other officers; 

(e) the fixing of the remuneration of the Auditors, and the voting of 
remuneration or extra remunerotion to the Directors; 

(t) the granting of any mandate or authority to the Directors to offer, allot, 
grant options over or otherwise dispose of the unissued shares in the 
capital of the Company representing not more than 20 per cent. in 
nominal value of its existing issued share capital; and 

(g) the granting of any mandate or authority to the Directors to repurchase 
securities of the Company. 

(2) No business other than the appointment of a chairman of a meeting shaU be 
transacted at any general meeting unless a quorum is present at the commencement of the 
business. Tv.'O (2) ~embers entitled to vote and present in person or by proxy or (in the case 
of a Member being a cm:poration) by its duly authorised rcpresenmrive shall form a quorum for 
all purposes. 

62. lfv.-ithin thirty (30) minutes (or such longer time not exceeding one hour as the 
chairman of the meeting may determine to wait) after the time appointed for the meeting a 
quorum is not present, the meeting, if convened on the requisition of Members, slutll be 
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dis.~olved. In any other case it shall stand adjourned to the same day in the next week at the 
<arne time and place or to such time and place a.~ the Board may determine. If at ~ucb 
adjourned meeting a qtiorum is not present within half 21t hour from the time appoinled for 
holding the meeting, the meeting shall be dissolved. 

63. The chairman of the Company shnll preside as chairman at every general 
meeting. If at any meeting lbe chainnan, is not present wilbin fifteen (15) minutes after the 
time appointed for holding lbc meeting, or is not willing to act as chairman, the Directors 
present shall choose one of their number to act, or if one Director only is pre.5ent he shnll 
preside as chairman if willing w act. If no Director is present, or if each of the Directors 
present declines to take 1bc chair, or if the chairman chosen sball retire from the chair, the 
Members present in person or (10 the case of a Member being a corpomtion) by its duly 
aulborised representative or by proxy and entitled to vote shall elect one of their number to be 
chaimlan. 

64. The chairman may, with lbe consent of any meeting at which a quorum is 
present (and shall if so directed by the meeting), ndjoum the meeting from time to time and 
from place to place as the meeting shall detenoine, but no business sball be transacted at any 
adjourned meeting other than the business which might lawfully have been tmnsacted at the 
meetin& had the adjournment ootlllken place. When 8 meeting is odjoumed for fourteen ( 14) 
days or more, at least seven (7) clear days· notice of the adjourned meeting shall be given 
specifying the time and place of the adjourned meeting but it shall not be necessary to specify 
in such notice the narnre of the business to be transacted at the adjourned meeting and the 
general nature of the business to be tranSacted. Save as aforesaid, it sbaJl be unnecessary to 
give notice of an adjournment. 

65. If an amendment is proposed to any resolution under consideration but is in 
good faith ruled out of order by the chainnan of the meeting, the proceedings on the substantive 
resolution shall not be invalidated by any error in such ruling. In the case of 8 resolution duly 
proposed as a special resolution, no amendment thereto (other than a mere clerical amendment 
to correct a patent error) may in any event be considered or voted upon. 

YOTING 

66. Subject to any special rights or restrictions as to voting for the time being 
attached to any shares by or in accordance with these Articles, 81 any general meeting on a 
show of hands every Member present in person (or being a corporation, is present by a duly 
authorised representative), or by proxy shall have one vote and ou a poll every Member present 
in person or by proxy or, in the case of a Member being a corporation, by its duly authorised 
representative shall have one vote for every fully paid share of which he is the holder but so 
that DO amount paid up or credited as paid up on a sllJlie in advance of enlls or instalments is 
treated for lbe foregoing purposes as paid up on the share. Notwithstanding anything 
contained in these Articles, where more than one proxy is appointed by a Mcmbef "'ilich is a 
clearing house (or its nominee(s)), each such proxy shall have one vote on a show of hands. 
A resolution put to the vote of a meeting shall be decided on a show of bands ttnless voting by 
way of a poll is required by the rules of the Designed Stock Flxchunge or (before or on the 
declaration of the result of the show of bands or on the witl:drawal of any other demand for a 
poll) a poll is demanded: 
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(a) by the chairman of such meeting; or 

(b) by at least three Members present in person or in the cnse of a Member being a 
corporation by its duly authorised representative or by proxy for the time being 
entitled to vote at the meeting; or 

(c) by a Member or Members prosem in person or in the case of a Men1ber being a 
corporation by its duly authorised representative or by proxy and representing 
not less than one-tenth of tho total voting rights of aU Members having the right 
to vote at the meeting; or 

(d) by a Member or Members present in peiSOn or in the case of a Member being a 
corporation by its duly autboriscd representative or by prozy and holding shares 
in the Company conferring a right to vote at the meeting being shares on which 
an aggregate sum has been paid up equal to not less than one· tenth of the total 
sum paid up on all shnres conferring that right; or 

(e) if required by the rules of the Designated Stock Exchange, by nny Director or 
Directors who, individually or collectively, hold proxies in respect of shares 
representing five per cent. (5%) or more of the total voting rights at such 
meeting. 

A demand by a person as proxy for a Member or in the case of a Member being 
a corporation by its duJy authorised representative shall be deemed to be the same as a demand 
by a Member. 

67. vnless a poll is duly demanded and the demand is not withdrawn. a declaration 
by the cbainnan that a resolution has been carried, or carried unanimously, or by a particular 
majority, or not carried by a particular majority, or lost, and an entry to that effect made in the 
minute book of the Company. shall be conclusive e"idence of the facts without proof of the 
number or proportion of the votes recorded for or against the resolution. 

68. If a poll is duly demanded the result of the poll shall be deemed to be the 
resolution of the meeting at which the poll W11S den1aoded. The Company shall only be 
required to disclose the voting ligures on a poll if such disclosure is required by the rules of the 
Designnted Stock Exchange. 

69. A poll demanded on the election of a chairman, or on a question of adjournment, 
shall be taken fonhwitb. A poll demanded onaoy other question shall be taken in such manner 
(mcluding the use of ballot or voting papers or tickets) and either forthwith or at such time 
(being not later than thirty (30) days after the date of the demand) and place as the chairman 
clirects. It shall not be necessary (unless the chairman otherwise directs) for notice to be given 
of a poll not taken inlmediately. 

70. The demand for a poll shall not prevent the cootinua.oce of a meetillg or the 
transaction of any business other than the question on which the poll has been demanded, and, 
with the consent of the chairman, it may be withdrawn at any rime before the close of the 
meeting or the taking of the poll, whichever is the earlier. 
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71. On a poll votes moy be given either personally or by proxy. 

72. A person entitled to more than one vote on a poll need not use all bis votes or 
cast all the votes he uses in the same way. 

73. All questions submitted to a meeting shall be decided by a simple majority of 
votes except where a greater majority is required by these Articles or by the Law. In the case 
of an equality of votes, whether on a show of hands or on a poll, the chairman of such meeting 
shal l be entitled to a secoud or casting vote in addition to any other vote he may have. 

74. Where there are joint holders of any share any one of such joint holder may vote. 
either in person or by proxy. in respect of such share a~ if he were solely entitled thereto, but if 
more than one ohuchjoint holders be present at any meeting the vote of the senior who tenders 
a vote, whether in person or by proxy, shall be accepted to the exclusion of the votes of the 
other joint holders, and for this purpose seniority shall be determined by the order in which the 
names stand in the Register in respect of the joint holding. Several executors or adminisiJ:alors 
of a deceased Mtmber in whose name any share stands shall for the purposes of this Article be 
deemed joint holders thereof 

15. (1) A Member who is a patient for any purpose relating to mental health or in 
respect of whom an order has been made by any court having jurisdiction for the protection or 
management of the affairs of persons incapable of nlliDllging their own affuirs may vote, 
whether on a show of hands or on a poll, by !tis receiver, committee. curator bonis or other 
person in the nature of a receiver, committee or curator bonis appointed by such court, and such 
receiver, committee, curator bonis or other person may vote on a poll by proxy, and may 
otherwise act and be treated as if he were the registered holder of such sbares for the purposes 
of general meetings, provided that such evidence as the Board may require of the authority of 
the person claiming to vote shall have beeo deposited at the Office, head office or Registration 
Office, as appropriate, not less than forty-eight (48) hours before the time appointed for 
holding the meeting. or adjourned meeting or poll, as the case may be. 

(2) Any person entitled under Article 53 to be registered as the holder of any shares 
may vote at any general meeting in respect thereof in the same mrumer as if he were the 
registered holder of such shares, provided that forty-eight (48) hours at least before the tin1e of 
the holding of the meeting or adjourned meeting, as the case may be, ot which he proposes to 
vo:e. he shall satisfy the Board of !tis entitlement to such shares, or the Board shall have 
previously admitted his right to vote nt such meeting in respect thereof. 

76. (I) No Member shal l, unless the Board otherwi.se determines, be entitled to attend 
and vote and to be reckoned in a quorum at any general meeti.llg unless he is duly registered and 
all calls or other~ pre..<ently payable by him in respect of shares in the Company have been 
paid. 

(2) Where the Company bas lmowledge that any Member is, under the rules of the 
Designated Stock Exchange, required to abstain from voting 011 any particular resolution of the 
Company or restricted to voting only for or only against any particular resolution of the 
Company, any votes ca~ by or on bebalf of such Member in contravention of such rcquireme:nt 
or restriction shall not be counted. 
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(a) 

(b) 

(c) 
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If: 

any objection shall be raised to the qualification of any voter; or 

any votes bJlvc been counted which ought not to have been counted or which 
might have been rejected; or 

any votes are not counted which ought to have been counted; 

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

PROXIES 

78. Any Member entitled to attend and vote at a meeting of the Company shall be 
entitled to appoint another person as his pro~'}' to attend and vote instead of him. A Member 
who is the bolder of two or more shares lllliY appoint more than one proxy lO represent him and 
vote on his behalf at a general meeting of the Company orat a class meeting. A proxy need not 
be a Member. ln addition, a proxy or proxies representing either a Member who is an 
individual or a Member which is a corporation shall be entitled to exercise the same powers on 
bcbalf of the Member "'Uicb be or they represent as such Member could exercise. 

79. The instrument appointing a proxy shall be in writing under the hand of the 
appointor or of his attorney duly authorised in writing or, if lbe appointor is a corporation, 
either under its seal or under the hand of an officer, attome)' or other person authorised to sign 
the same. In the case of an instrument of proxy purporting to be signed on behalf of a 
corporation by an officer thereof it shall be assumed, unless the contrary appears, that such 
officer was duly authorised to sign such instnunent of proxy on behalf of the corporation 
without further evidence of the facts. 

80. The instrument appointing a proxy and (if required by the Board) the power of 
attorney or other authority (if any) under which it is signed, or a certified copy of such power 
or authority, sball be delivered to such place or one of such places (if any) as may be specified 
for that purpose in or by \\"<lY of note to or in any docwnent accompanying the notice convening 
the meeting (or, if no place is so spe<.'ified at the Registration Office or the Office, as may be 
appropriate) not Jess than forty-eight (48) hours before the time appointed for holding the 
meeting or adjourned meeting at which the person named in the instrument proposes to vote or, 
in the case of a poU 1aken subsequently to the date of a meeting or adjourned meeting, not Jess 
than twenty-four (24) hours before the time appointed for the taking of the poU and in default 
the instnunent of proxy shall not be r:reated as valid. No instrument appointing a proxy shall 
be valid after the expiration of twelve (12) months from the date named in it as the date of its 
execution, except at an adjourned meeting or on a poll demanded at a meeting or an ndjourned 
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meeting in cases where the meeting was originally held within twelve (12) months from such 
date. Delivery of an instrument appointing a proxy shall not preclude a Yfember from 
attending and voting in person at the meeting convened and in such event, the instrument 
appointing a proxy shall be deemed to be revoked. 

81. Instruments of proxy shall be in any common form orin such other fOIJT\ as the 
Board may approve (provided that this shall not preclude the use of tho two-way form) and the 
Board may, if it thinks fit, send out with the notice of any meeting forms of instnuneot of 
proxy for use at the meeting. "l11e instrument of proxy shall be deemed to confer authority to 
demand or join in demanding a poll and to vote on any amendment of a resolution put to the 
meeting for "hich it is given as the pro~-y thinks liL The instrument of proxy shall. tmlcss the 
contrary is stated therein, be valid as '1"11:11 for any adjournment of the meeting as for the 
meeting to which it relates. 

82. A vote given in accordance \\~th the terms of an instrument of proxy shall be 
valid notwithstanding the previous death or insanity of the principal, or revocation of the 
instrument of proxy or of the authority under which it v1;as executed, provided that no 
intimation in writing of such death, insanity or revocation shall have been received by the 
Com~y at the Office or the Registration Office (or such other place as may be specified for 
the delivery of instruments of proxy in the notice convening the meeting or other document 
sent therewith) two (2) hours at least before the commencement of the meeting or adjourned 
meeting, or the talcing of the pol l, at which the instrument of proxy is used. 

83. Anything which under these Articles a Member may do by prox-y he muy 
likewi§e do by his duly appointed attorney and the provisions of these Articles relating to 
proxies and instruments appointing proxies shall apply mutatis mutandis in relation to any such 
attorney and the instrument under which such attorney is appointed. 

CORPORATIONS ACTING BY REPRESENTAICVES 

84. ( I) Any corporation which is a Member may by resolution of i1s directors or other 
governing body authorise such person as it thinks fit to act as its representative at any meeting 
of the Company or at any meeting of any class of Members. The person so authorised shall be 
entitled to exercise the same powers on behalf of such corporation as the corporation could 
exercise if it "'-ere an individual Member and such corporation shall for the purposes of these 
Articles be deemed to be present in person at any such meeting if a person so authorised is 
present thereat 

(2) lf a clearing bouse (or its nomin~s)), being a corporation, is a Member, it may 
authorise such persons as it thinks lit to act as its representntives at any meeting of the 
Company or at any meeting of any class of Members provided that, if more than one person is 
so authorised. the authorisation shall spec it}' the number and class of shares in resp..-ct of which 
each such representative is so authorised. Each person so authorised tmder tho provisions of 
this Article shall be deemed to have been duly authorised without further evidence of the facts 
and be entitled to exercise the same rights and po"'-ers on behalf of the clearing house (or its 
nominee(s)) as if such person was the registered holder of the sheres of the Company held by 
tbe clearing house (or its nominee(s)) including the right to vote individually on a show of 
hands. 
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(J) Any reference in these Aiticles to a duly allliJorised representative of a ~ember 
being a corpomtion shall mean a representative authorised under the provisions of this Article. 

WRI1TEN RESOLUTIONS OF MEMBERS 

85. A resolution in writing signed (in such manner as to indicate. expressly or 
impliedly, unconditional approvnl) by or on behalf of all persons for the time being entitled to 
receive notice of and to aucnd and vote at general meetings of the Company shall, for the 
purposes of tbe;c Articles, be treated as a resolution duly passed at a general meeting of the 
Company and, where relevant, liS a ~·pecial resolution so passed. Any such resolution shall be 
deemed to have been passed at a meeting held on the date on whieb it "''aS signed by the last 
Member to sign. and where the resolution states a date as being the date ofbis signature thereof 
by any Member the statement shall be prima fucie evidence that it was signed by him on that 
date. Such a resolution may consist of several documents in the like form, each signed by one 
or more relevant Members. 

BOARD OF DIRECTORS 

86. (I) Unless otherwise determined by the Company in general meeting, the ownbcr 
of Directors shall not be less than two (2). There shall be no maximwn number of Directors 
unless otherwise determined from time to time by the Members in general meeting. The 
Directors shall be elected or appointed in the first place by the subscribers to the Memorandum 
of Association or by a majority of them and thereaner in accordance with Article 87 and shall 
bold office until their successors are elected or appointed. 

(2) Subject to the Articles and the Law, the Company may by ordinary resolution 
elect any person to be a Director either to fill a casual vacancy on the Board, or as an addition 
to the ClCisting Board. 

(3) The Directors shall have the power from time Lotimeand at anytime to appoint 
any person as a Director either to fill a casual vac110cy on the Board or liS an addition to the 
existing Board. Any Director appointed by the Board to fill a casual vocuncy shall hold oflice 
until the first general meeting of Members after his appointment and be subject to re·election 
at such meeting and any Director appointed by the Board as an addition to the existing Board 
sbtll.l bold office only until the next following annual general meeting of the Company and 
shall then be eligible for re·election. 

(4) Neither a Director nor an alternate Director shall be required to hold any shares 
of the Company by way of qualification and a Director or alternate Director (as the case may 
be) who is not a Member sb.-ill be entitled to receive notice of and to attend and speak at any 
general meeting of the Company IIIId of all classes of shares of the Company. 

(5) Tbe Members may, at any general meeting convened and held in accordance 
with these Articles, by ordinary resolution remove n Director at any time before the expiration 
of his period of office notwithstanding anything to the contrary in these Articles or in any 
agreement bem-een the Company IIIId such Director (but 'i'itboui prejudice to any chtim for 
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damages under uny such agreement). 

(6) A vacancy on the Board created by tlx: removal of a D~r under the 
provisions of subparagroph (5) above may be filled by the election or nppoimment by ordinary 
resolution the Members at the meeting at which such Director is removed. 

(7) The Company may from time to time in general meeting by ordinary resolution 
increase or reduce the number of Directors but so that the number of Directors shall never be 
less than two (2). 

R!illREMTh I OF DIRECTORS 

87. (I) Notwithstanding any other provision~ in the Articles, ar each annual general 
meeting one-third of the Directors for the time being (or, if their number is not a multiple of 
three (3), the number nearest to but not less than one-third) shall retire from office by rotation 
provided that every Director shall be subject to retirement at least once every three years. 

(2) A retiring Director shall be eligible for re-election and shall continue to act as 
a Director throughout the meeting at which he retires. The Directors to retire by rotation shall 
include (so far as necessary to ascertain the number of directors to retire by rotation) any 
Director who wishes to retire and not to offer himself Cor re-election. Any further Directors so 
to retire shall be those of the other Directors subject to retirement by rotation who have been 
longest in office since their last re-election or appointment and so that as between persons who 
became or were last re-elected Directors on the same day those to retire shall (unless they 
otherwise agree among themselves) be determined by lot. Any Director appointed by the 
Boord pursuant to Anicle 86(3) shall not be taken into account in determining which particular 
Directors or the number of Directors who arc to retire by rolation. 

88. No person ocher than a Director retiring at the meeting shall, tmlcss 
recommended by the Directors for election, be eligible for election as a Director at any general 
meeting unless a :-lotice signed by a Member (other than the person 10 be proposed) duly 
qualified to attend and vote at the meeting for which such notice is given of bis intention to 
propose such pen.on for election and aLso a Notice signed by the person to be proposed of bis 
willingness to be elected shall have been lodged at the head office or at the Registration Office 
provided that the minimum length of the period, during which such Notice(s) are &ri,·en, shall 
be at least seven (7) days and that (If the Notices arc submitted afier the dispatch of the notice 
of the general meeting appointed for such election) the period for lodgment of such Notice(s) 
shall commence on the day after the dispatch of the notice of the general meeting appointed for 
such election and end no later than seven (7) days prior to the date of such general meeting. 

DlSOUALIFlCATION OF DIRECTORS 

89. Tbe office of a Director shall be vacated if the Director: 

(1) resigns his office by notice in writing delivered to the Compooy at the Office or 
tendered ai a meeting of the Board; 

(2) becomes of unsound mind or dies; 



- 26 -

(3) \\lthout special leave of absence from the Boanl, is absent from meetings of the 
Board for six consecutive months, and his altemate Director, if any, shall not during such 
period have attended in his stead and the Board resolves that his office be vacated; or 

( 4) becomes bankrupt or bas a receiving order made against him or suspends 
pa)'ment or compounds "~th his creditors; 

(5) is prohibited by law from being a Director; or 

(6) ceases to be a Director by virtue of any provision oftl1e Statutes or is removed 
from office purs1111ll1 to these Articles. 

I}XECUTIYE DIRECTORS 

90. The Board may from tilne to time appoint any one or more of its body to be a 
managing director, joini managing director or deputy managing director or to hold any other 
employment or executive office with tbe Company for such period (subject to tbeir 
continuance as Directors) and upon such ternJS as the Board may determine and the Board may 
revoke or teaninato any of such appointments. Any such revocation or teanination as nforesaid 
shall be without prejudice to any claim for damage.~ that such Director may have against the 
Company or the Company may have against such Director. A Director appointed to nn office 
under this Article sball be subject to the same provisions a~ to removal us the other Directors 
of the Company, and be shall (subject to the provisions of any contract between him and the 
Company) ipso facto and immediately cease to hold such office if he shall cease to hold tbe 
office of Director for any cause. 

91. Notwithstanding Articles 96, 97, 98 and 99, an executive director appointed to 
an office under Article 90 hereof shall receive such remunero~tion (whether by way of salary, 
commission, participation in profits or otherwise or by all or any of those modes) and such 
other benefits (including pension and/or gratuity and/or other benefits on retirement) and 
allowances as the Doard may from time to rime determine, and either in addition to or in lieu 
of his remuneration as a Director. 

ALIERKAIE D£RECIORS 

92. Any Director may at nny time by Notice delivered to the Office or head office 
or at a meeting of the Directors appoint any person (incloding another Director) to be his 
alternate Director. Any person so appointed shall have all the rights and powers of the Director 
or Directors for whom such person is appointed in the alternative provided that such person 
shall not be counted more tl>.an once in detennining whether or not a quorum is present. An 
alternate Director may be removed at any time by the body which appointed him and, subject 
thereto, the office of alternate Director shall continue lUI til the happening of any event which, 
if he were a Director, would cause him to vacate such office or if his appointer cea~e~ for any 
reason to be a Director. Any appointment or removal of an alternate Director shall be effected 
by Notice signed by the appointor and delivered to the Office or head office or tendered at a 
meeting of the Board. An alternate Director may also be a Director in his own right and may 
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act as alternate to more than one Director. An alternate Director shall, if his appointor so 
request~. be entitled to receive notices of meetings of !he Board or of coounittees of the Board 
to the same extent as, but in lieu of; the Director appointing him and shall be entitled to such 
eJ.1cur to attend and vote as a Director at any such meeting at which the Director appointing 
him is not personally present and generally at snch meeting to exercise and discharge all the 
functions, powers and duties of his appointor as a Director and for ihc purposes of ihe 
proceedings at such meeting the provisions of these Articles shall apply as if he were a Director 
save that as an alternate for more than one Director his voting rights shall be cumulative. 

93. An alternate Director shall only be a Director for the purposes of the Law and 
shall only be subject to the provisions of the Law insofar as they relate to ihe duties and 
obligations of a Director when pt:rfonning the functions of the Director for whom he is 
appointed in the alternative and sball alone be responsible to ihe Company for his acts and 
defaults and sball not be deemed to be the agent of or for the Director appointing him. An 
alternate Director shall be entitled to contract and be interested in and benefit from contntcts or 
anangemeniS or !lllDS8ctions and to be repaid expenses and to be indemnified by the Company 
to the same extent mutntis mllUlJldis as if he were a Director but be shall not be entitled to 
receive from the Company any fee in his capacity as an nltemate Director except only such pan, 
ii any, of the remuneration otherwise payable to his appointor as such appointor may by Notice 
to the Company from time to time direct. 

94. Ev~'T)' person acting as an alternate Director shall have one vote for each 
Director for whom he acts as alternate (in addition to his own vote if he is also a Director). If 
his appointor is for the time being absent from Hong Kong or otherwise not available or unable 
to act, the signature of an alternate Director to any resolution in writing of ihe Board or a 
committee of the Board of which his appointor is a member shall, unless the notice of his 
appointment provides to the contrary, be as effective as the signature of his appointor. 

95. An alternate Director shall ipso facto cease to be an alternate Director if his 
appointor ceases for any reason to be a Director, however, such alternate Director or any other 
person may be re-appointed by the Directors to serve as an alternate Director PROVIDED 
always that, if at any meeting any Director retires but is re-elected at the same meeting, any 
sppointment of such alternate Director pursuant to these Articles which was in force 
immediately before his retirement shall remain in force as ihough he bad not retired. 

DIRECI'ORS' FF:ES AND EXPENSES 

96. Tne ordinary remuneration of the Directors shall from time to time be 
determined by the Company in general meeting and shall (unless otherwise directed by the 
resolution by which it is voted) be divided amongst the Board in such proportions and in such 
manner as the Board may agree or, failing agreement, equally, except that any Director who 
shall hold office for part only of ihe period in respect of which such remuneration is payable 
shall be entitled only to rank in such divi~ion for a proportion of remuneration related to the 
period during v.illch he has held oftice. Such remuneration shall be deemed to accrue from day 
today. 

97. Each Director shall be entitled to be repaid or prepaid all truvelling, hotel and 
incidental expenses reasonably incurred or expected to be incurred by him in attending 
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meetings of the Board or committees of the Board or general meetings or separate meetings of 
any class of shares or of debentures of the Company or otherwise in connection with the 
discharge of his duties as a DirectOr. 

98. Any Director "'ilo, by request, goes or resides abroad for any purpose of the 
Company or who performs services wbich in the opinion of the noard go beyond the ordinary 
duties of a Director may be paid such extrn remuneration (whether by way of salary, 
commission, participation in profitq or otherwise) as the Board may determine and such extra 
remuneration shall be in addition to or in sub.""litution for any ordinary remuneration provided 
for by or pursuant to any other Article. 

99. The Board shall obtain the approval of the Company in general meeting before 
making any payment to any Director or past Director of the Company by way of compensation 
for loss of office, or as consideration for or in connection "'ith his retirement from office (not 
being payment to which the Director is contractually entitled). 

100. 

(a) 

DIRECTORS' !NTERF.STS 

A Director may: 

bold any other office or place of profit with the Company (except that of 
Auditor) in conjunction with his office of Director for such period and upon 
such terms as the Board may detemrinc. Any remuneration (1.\-ilether by way of 
salary, commission, participation in profits or otherwise) paid to any Director in 
respect of any such other office or place of profit shall be in addition to any 
remuneration provided for by or pursuant to any other Article; 

(b) act by himself or his firm in a professional capacity for the Company ( othe!""ise 
than as Auditor) and he or his firm may be remWiernted for professional 
services as if he were not a Director; 

(c) continue to be or become a director, managing director, joint managing director, 
deputy managing director, executive director, manager or other officer or 
member of any other company promoted by the Company or in wbich the 
Company may be interested as a vendor, shareholder or otherwise and (nnless 
otherwise agreed) no such Director shall be accountable tor ?JlY rcmunemtion, 
profits or other benefits received by him as a director, managing director, joint 
managing director, deputy managing director, executive director, manager or 
other officer or member of or from his interests in any such other company. 
Subject as otherwise provided by these Articles the Directors may exercise or 
cause to be exercised the voting powers conferred by the shares io any other 
company held or owned by the Company, or exercisable by them as Directors 
of such other company in such manner in all respects as they think fit (mcluding 
the exercise thereof in favour of any resolution appointing themselves or any of 
them directors, managing directors, joint managing directors, deputy managing 
directors, executive directors, managers or other officers of such company) or 
voting or providing for the payment of remuneration to the director, managing 
director,joint managing director, deputy managing director, executive director, 
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manager or other officers of such other company and any Director mny vote in 
favour of the exercise of such voting rigbt.s in manner aforesaid notwithstanding 
that he may be, or about to be, appointed a director, managing director, joint 
managing director. deputy maoaging director. executive director, manager or 
other officer of such a company, and that as such he is or may become interested 
in the exerci«e of such voting righJ.s in manner aforesaid. 

101. Subject to the law and to these Articles, no Dinector or proposed or intending 
Director shall be disqualified by his office from contracting with the Company, either with 
regard to his tenure of any office or place of profit or as vendor, purchaser or in any other 
mii!UlCr whatever, nor shall any such contract or any other contract or arrangement in ~Uich 
any Director is in any way interested be liable to be avoided, nor shall any Director so 
contracting or being so interested be liable to account to the Company or the Members for IIDY 
remuneration. profit or other benefits realised by any such contruct or arrangement by reason 
of such Director holding that office or of the fiduciary relationship thereby establi,hed 
provided that such Director sball disclose the nature of his iDterest in any contrnct or 
arrangemem iD which be is interested in accordance with Article I 02 herein. 

I 02. A Director wbo to his knowledge is in any way, whether directly or indirectly, 
interested in a contract or arrangement or proposed contract or arrangement "ith the ComJXllly 
shall declare the nature of his interest at the meeting of the Board at which the question of 
entering into U1e contract or arrangement is first considered, if he knows his interest then 
exists, or in any other case at the first meeting of the Board after be knows that he is or has 
become so interested. For the purposes of this Article, a general ~otice to the Boanl by a 
Director to the effect that: 

(a) he is a member or oillcer of a specified company or firm and is to be regarded 
as interested iD any oontrllct or arrangement which may after the date of the 
Notice be made "'ith that company or firm; or 

(b) he is to be regarded as interested in any contract or arrangement which may 
after the date oftbe };otice be made with a specified person who is connected 
with him: 

shall be deemed to be a sufficient declaration of interest under this Article in 
rel3tion to any such contract or arrangement, provided that no such Notice shall be effective 
unless either it is given at a meeting of the Board or the Director takes reasonable steps to 
secure that it is brought up and read at the next Board meeting ailer it is given. 

103. (1) A Director shall not voic (nor be counted in the quorun1) on any resolution of 
the Board appro•'ing any contract or arrangement or any other proposal in which he or any of 
his associates is materially interested, but this prohibition shall not apply to any of the 
following matters nwnely: 

(i) 8lly contract or llllllllgement for the giving to such Directcr or his associate(s) 
any security or indemnity in respect of money lent by him or any of his 
associates or obligations incurred or undertaken by him or any of his associates 
at the request of or for the benefit of the Company or any of its subsidiaries; 
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(ii) any contract or aJT!Illgt'ment for the giving of any security or indemnity to a 
third party in respect of a deb1 or obligation of the Company or eny of its 
subsidiaries for which the Director or his assoc:iate(s) has hiroselflthemselves 
assumed responsibility in whole or in part whether alone or jointly under a 
guarantee or indemnity or by the giving of security; 

(tii) any contract or urangement concerning an offer of shares or debentllleS or other 
securities of or by the Company or any olhcr company which !he Company may 
promote or be interested in for subscription or purchase, where the Director or 
his nssociatc(s) is/are or is/arc to be interested as a participant in the 
underwriting or sub-Wlderwriting of U1e offer; 

(iv) any conuact or arrangement in which the Director or his associate(s) is/are 
interested in the swnc manner as other holders of shares or debentures or other 
securities of the Company by virtue only of his/their interest in shares or 
debentures or other securities of the Company; 

(v) any conuact or arrangement concerning any other company in which the 
Director or his associate(s) is/ae interested only, whether directly or .indirectly, 
as an officer or cxecuth•e or a shareholder or in which the Director end any of 
his associates are not in aggregate beneficially interested in five (5) per cent or 
more of the issued shares or of the voting rights of any class of shares of such 
company (or of any third company through which his interest or that of any of 
his associate is derived): or 

(vi) any proposal or arrang.:ment concerning the adoption, modification or 
operation of a sbnrc option sch~.me, a pension fund or retirement, death or 
disability benefits scheme or other arrangement which relates boUt to directors, 
his associates and employees of the Company or of any of its subsidiaries and 
does not provide in respect of any Director, or his associnte(s). as such any 
privilege or advantage not acccrded generaUy to the clnss of persons to which 
such scheme or fund relates. 

(2) A company shall be deemed to be a company in which a Director Mellor his 
asso<;iate(s) owns five (S) per cent. or more if and so long as (but only if and so long as) he 
and/or his associates, (either directly or indirectly) are the holders of or beneficially interested 
in th-e (5) per ceoL or more of any class of tbe equity share capital of such company or of the 
voting rights available to members of such company (or of any third company through which 
his interest or Lhat of any of his associates is derived). For the purpose of this paragraph there 
shall be disregarded any shares held by a Diicctor or his associate(s) as bare or custodian 
trustee and in which he or any of them bas no beneficial interest, any shares comprised in a trust 
in which the interest of the Director or his associate(s) is/are in reversion or remainder if and so 
long as some other perscn is entitled to receive the income thereof, lllld any shares comprised 
in an authorised unit trust S<:heme in which the Director or his associate(s) is/arc intereSted only 
as a unit holder. 

(3) Where a comp3IIy in which a DirectOr ancllor his associate(s) holds five (5) per 
cenL or more is materially intere-~ted in a transaction, then that Director and/or his a.ssocintc(s) 
sh:ill also be deemed materially interested in such transaction. 

I 
I 

I • 



- 31 -

(4) Jfanyquestion sball arise at any meeting of the Board as to the materiality of the 
interest of a Director (other than the chairman of the meeting) or as to the entitlement of any 
Director (other tlutn such chairman) to vote and such question is not resolved by his voluntarily 
agreeing to abstain from voting, such question shall be referred to the chairman of the meeting 
and his ruling in relation to such other Director shall be final and conclusive except in a case 
where the nature or extent of the interest of the Director concerned as known to such Director 
has not been fairly disclosed to the Board. If any question as aforesaid shall arise in respect of 
the chaiiiDan of the meeting such question shall be decided by a resolution of the Board (for 
which pwpose such chnimum shall not vote thereon) and such resolution shnll be final and 
conclusive except in a case where the nature or extent of the interest of such chairman as 
known to such chairman has not been fairly disclosed to the Board. 

G§NERAI. POWERS OF TilE Dffi.ECJ'ORS 

104. (I) The business oftbe Company shall be managed 1111d conducted by the Board, 
"'ilicb may pay all expenses incum:d in forming and registering the Company and may 
exercise all powers of the Company ("'nether relating to the management of the business of the 
Company or otherwise) which are not by the Statutes or by these Articles required to be 
exercised by the Company in general meeting, subject nevertheless to the provisions of the 
Statutes and of these Articles and to such regulations being not inconsistent with such 
provisions, as may be prescribed by the Company ill general meeting, but no regulations made 
by the Company in general meeting sball invalidate any prior act of the Board which would 
have been valid if such regulations bad not been made. The general powers gi\o-en by this 
Article shall not be limited or restricted by any special authority or power given to the Board 
by any other Article. 

(2) Any person contracting or dealing with the Company in the ordinary course of 
business shall be entitled to rely on any wrincn or oral cont:racr or agreement or deed, document 
or instnunent entered into or executed as tbe case may be by any two of tbe Directors acting 
jointly on behalf of the Comp:my and the same shall be deemed to be validly entered into or 
exec11ted by the Company as the case may be and shall, subject to any rule oflaw, be binding 
on the Company. 

(3) Without prejudice to the general powers confemxl by these Articles it is hereby 
expressly declared that the Board shall ba"e the following powers: 

(a) To give to any person the right or option of requiring at a future elate that 
an allotreent shall be made to him of any share at par or at such premium 
as may be agreed. 

(b) To give to any Directors, officersorservantsoftbe Company an interest 
in any particular business or transaction or participation in the profits 
thereof or in the generaJ prouts of the Company either in addition to or 
in substitotion for a salary or other remtmeration. 

(c) To resolve that the Company be deregistered in the Cayman Islands and 
continued in a named jurisdiction outside the Cayman Wands subject to 
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the provisions of the Law. 

( 4) E.~cept as would, if the Company were a company incorporated in Hong Kong, 
be pennitted by Section 15711 of the Companies Ordinance (Chapter 32 of the Laws of Hong 
Kong) as in force at lhe date of adoption of these Articles, and except as permitted under lhe 
Law, the Company shall not directly or indirectly: 

(i) make a loan to a Director or a director of any holding company of the 
Company or to any of their respective associateS (as defined by the rules, 
where applicable, of the De~ignuted Stock Exchange); 

(ii) enter into any guarantee or provide any security in cormection with a 
loan I!Uide by any person ro a Director or SIJ(;b a director; or 

(iii) if any one or more of the Directors bold Gointly or severally or directly 
or indirectly) a controlling i11tcrcst in another company, make a loan to 
that other company or enter into any guarantee or provide any security 
in cormection with a loan m3de by any person to that other company. 

Article I 04(4) shall only have eJiect for so long as the shares of the Company 
are I isted on The Stock Exchange of Hong Kong Limited. 

I 05. The Board may e!rtablish any regional or local boards or agencies for managing 
any of the affairs of the Company in any place, and may appoint any persons to be members of 
such local boards, or any managers or agents, and may fix their remuneration (either by way of 
salary or by commission or by conferring the right to participation in the profits of the 
Company or by a combination of two or more of these modes) and pay the working expenses 
of any staff employed by them upon the business of the Company. The Board may delc&'ll!e to 
any regional or local board, manager or agent any of the powers, authorities and discretions 
vested in or exercisable by the Board (other than its powers to make calls and forfeit shares), 
wi1h power to sulHielegate, and may authorise the members of any of them to fill any 
vacancias therein and to act netwilhstanding vaconcie..~. Any such appointment or delegation 
may be made upon such terms and subject to such conditions as the Board may think tit, and 
tbe Board may remove any person appointed as aforesaid, and may revoke or vary such 
delegation, but no person dealing in good filith and without notice of any such revocation or 
variation shall be affected thereby. 

106. The Board may by power of attorney appoint under the Seal any company, finn 
or person or any fluctuating body of persons, whether nominated directly or indirectly by the 
Board, to be the attorney or attorneys of the Company for such purposes and with such powers, 
authorities and discretions (not exceeding those vested in or exercisable by the Board under 
these Articles) and for such period and subjeetto such conditions as it may think fit, and any 
such power of attorney may conllli.o such p:ovisions for the protection and convenience of 
persons dealing with any such attorney as the Board may think fit, and may also authorise any 
such attorney to sub-delegate all or any of the powers, authoritie~ and discretions vested in him. 
Such attorney or attorneys may, if so authorised under the Seal of the Company, execute any 

deed or instrument under their personal seal with the same effect as the affixation of the 
Company's Seal. 

I 
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I rn. The Board may entrust to and confer upon a managing director, joint managing 
diJector, deputy managing dilector, an executive director or any Director any of the po"'-ers 
exercisable by it upon such terms and conditions and with such restrictions as it thinks fit, and 
either collaterally with, or to the exclusion of; its own powers, and may from time to time 
revoke or vary all or any of such powers but no person dealing in good faith and without notice 
of such revocation or variation sball be affected thereby. 

I 08. All cheques, promissory notes, drafts, bills of exchange and other instruments, 
whether negotiable or transfernble or not, and all receipts for moneys paid to the Company 
shall be signed, dra,.,11, accepted, endorsed or otherwise executed, as the case may be, in such 
manner as the Board shall from time to lime by resolution determine. The Company's banking 
accounts shall be kept with such banker or bankers as the Board shall from time to time 
determine. 

1 09. (1) The Board may establish or concur or join with other companies (being 
subsidiary companies of the Company or companies with which it is asso~-iatcd in business) in 
establishing and making contributions out of the Company's moneys to any schemes or funds 
for providing pensions, sickness or compassionate allo"wces, life assurance or other benefits 
for employees (which expression as used in Ibis and the following paragraph shall include any 
Director or ex-Director who lDlly bold or have held any executive office or any oillce of profit 
under the Company or any of its subsidiary companies) and ex-employees of the Company and 
their dependants or any class or classes of such per~~on. 

(2) The Board may pay, enter into agreements to pay or make grants of revocable 
or im:vocable, and either subjoet or not subject to any terms or conditions. pensions or other 
benefits to employees and ex~ployees and their dependants, or to any of such persons, 
including pensions or benefits additional to those, if any, to which such employees or 
ex-employees or their dependaniS arc or may become entitled under any such scheme or fund 
as mentioned in !he last preceding parngraph. Any such pension or benefit may, as the Board 
considers desirable, be granted to an employee either before and in anticipation of or upon or 
at any time after his actual retirement. 

BORROWlNG POWERS 

II 0. The Board may exercise all the powers of the Company ro raise or borrow 
money and to mortgage or charge all or any p3rt of the undertaking, property and assets 

(present and future) and unealled capital of the Company and, subject to the Law, ro issue 
debentures, bonds and other securities, whether outright or as collateml security for any debt, 
liability or obligation of the Company or of any third party. 

Ill. Debentures, bonds and other securities may be made assignable free from any 
equities between the Company and the person to whom the same may be issued. 

1 I 2. Any debentures, bonds or other securities may be issued at a discowlt (other 
tl11111 shares), premium or otherwise and with any special privileges as ro redemption, surrender, 
drawings, allotment of shares, attending and voting at geoeral meetings of the Company, 
appointment of Directors and otherwise. 
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113. ( l) Where any uncalled capital of the Company is charged, all persons taking any 
subsequent cbarge thereon shaU take the snmc subject to such prior charge, and shall not be 
entitled, by notice to the Members or otherwise, to obtain priority over such prior charge. 

(2) The Board shall cause a proper register to be kept, in accordance with the 
provisions of the Law, of all charges specifically affecting the property of the Company and of 
any series of debentures issued by the Company and shall duJy comply with the requirements 
of the Law in R:gard to the registration of charges and debentures therein specified and 
othemisc. 

PROCEEDINGS OF TUB DIRECTORS 

114. The Board may meet for the despatch of business, adjourn and otherwise 
regulate its meetings as it considers appropriate. Questions arising at any meeting shall be 
determined by a majority of votes. In the case of any equality of votes the chairman of the 
meeting shall have an additional or casting vote. 

liS. A meeting of the Board may be convened by the Secretary on request of a 
Director or by any Dilcctor. The Secretary shall convene a meeting of tbe "Roard of which 
notice may be given in writing or by telephone or in such other manner as the Board may from 
time to time determine whenever be shall be required so to do by the presid~'llt or chairman, as 
the case may be, or any Director. 

116. (I) The quorum necessary for the transaction oftbe bu.~iness of the Board may be 
fixed by the Board and, unless so fixed at any other number, sbaJJ be rwo (2). An alremate 
Dilcctor shall be counted in a quorom in the case of the absence of a Director for whom be is 
the alternate provided that he shall not be counted more than once for the purpose of 
determining whether or not a quorum is present. 

(2) Directors may participate in any meeting of the Board by menus of a conference 
telephone or other communications equipment through which all persons pnl"ticipating in the 
meeting can COClDlunicate with each other simuJtaneously and instantaneotL~Iy and, for the 
purpose of counting a quorum, such participation shall constitute presence 111 a meeting as if 
those participating were present in person. 

(3) Any Director who c~ases to be a Director at a Board meeting may continue to 
be present and to act as a Director and be counted in the quorum until the termination of such 
Board meeting if no other Dilector objects and if otherwise a quorum of Directors wouJd not 
be present. 

117. Tbe continuing Directors or a sole continuing Dilector may act notwithstanding 
any vacancy in the Doard bu1., if and so long as the number of Directors is reduced below the 
minimum number tixed by or in accordance "'itb these Articles, the continuing Directors or 
DirectOr, notwithstanding that the number of Directors is below the number fixed by or in 
accordance "'ith these Articles as the quorum or that there is only one continuing Director, may 
act for the purpose of filling vacancies in the Board or of summoning general meetings of the 
Company but not for any other purpose. 
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118. The Board may elect a chairman and one or more deputy chainnan of its 
meetings and determine the period for which they src respectively to bold such office. If no 
chairman or deputy chainnan is elected, or if at any meeting neither the chairman nor any 
deputy chainnan is present ,,;thin five (5) minutes after the time appointed for holding ihc 
same, ihc Directors present may choose one of their number 10 be chairman of the meeting. 

119. A meeting of the Board at which n quorum is present shall be competent to 
exercise aU tbe powers, authorities and discretions for the ci.mc being vested in or exercisable 
by the Board. 

120. {1) The Board may delegate any of its po"'-=, authorities and discretions to 
committees, consisting of such DirectOr or Directors and other persons as it thinks fit, and they 
may, from time to time, revoke such delegation or revoke tbe appointment of and discharge any 
such committees either wholly or in part, and either as to persons or purposes. Any committee 
so formed shall, in the exercise of the powers, authorities and discretions so delegated, confoml 
to any regulations which may be imposed on it by the Board. 

(2) All actS done by any such committee in conformity with such regulations, and 
in fulfilment of the purposes for which it was appointed, but not otherwise, sbaiJ have like force 
and effect es if done by the Doard, and the Board shall have power, with the consent of the 
Company in general meeting, to remunerate the members of any such committee, and charge 
such remuneration to the current expenses ofthe Company. 

121. The meetings and proceedings of any committee consisting of two or more 
members shall be governed by the provisions contained in these Articles for regulating the 
meetings and proceedings of the Board so far as the same are appticable and are not superseded 
by any regulations imposed by the Board under the last preceding Article. 

122. A resolution in writing signed by al l the Directors except such as are 
temporarily unable to act through ill-health or disability, and all the alternate Directors, if 
appropriate, whose appointors are temporarily unable to act as aforesaid shall (provided that 
such number is sufficient to constitute a qoorutn and further provided that a copy of such 
resolution bas been given or the contents thereof commutlicated to all the DirectOrs for the time 
being entitled to recei\'C notices of Board meetings in the same manner as notices of meetings 
are required to be given by these Articles} be as vutid and effectual as if a resolution had been 
passed at a meeting of the Board duly convened and held. Such resolution may be contained in 
one document or in several documents in like form each signed by one or more of the Directors 
or alternate Directors and for this purpose a facsimile signature of a Director or an alternate 
Director shall be treated as valid. 

I 23. All acts bona fide done by tbe Board or by any committee or by any person 
acting ns a Director or members of a eomminee, shall. notv.ithstanding that it is afterwards 
discovered that there was some defect in the appointment of any member of the Board or such 
committee or person acting as aforesaid or that they or any of them were disqualified or had 
vacated office, be as valid as if every such person bad been duly appointed and \Vas qualified 
and had continued to be a Director or member of such commitiee. 

I 

I 
I 
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MANAGERS 

124. The Board may from time to time appoint a generallllDJlllger, a manager or 
managers of lhe Company and may fix his or their remuneration eilher by way of salary or 
commission or by conferring the right to participation in the profits of the Company or by a 
combination of two or more of these modes and pay the working expenses of any of the stnff 
oftbe general manager, mtmnger or managers who may be employed by him or them upon the 
bu.~ine.~s of the Company. 

125. The appointment of such general manager, manager or managers may be for 
such period as the Board may decide, and the Board may confer upon him or them all or any 
of the powers of the Board as they may think fit. 

126. The Board may enter into such agreement or agreements with any such genernl 
manager, mtmnger or managers upon such terms and conditions in all respects as the Board 
may in their absolute discretion think fit. including a power for such general =ger, manager 
or managers to appoint an assistant manager or managers or other employees whatsoever under 
lhcm for !he purpose of carrying on the business of the Company . 

.QffiCERS 

127. (I) The officers of !he Company shall c.onsist of a chairman, the Directors and 
Secretary and such additiooal officers (who may or may not be Directors) as the Board may 
from time to time determine. all of .... tom shall be deemed to be officers for the purposes of the 
Law and these Articles. 

(2) The Directors shall, as soon as may be after each appointment or election of 
Directors, elect amongst the Directors a chainnan and if more than one ( l) Director is proposed 
for this office, the election to such office shall take place in such manner as the Directors may 
determine. 

(3) The officers shall receive such remuneration as the Directors may fiom time 10 
time determine. 

128. (I) The Secretary and additional officers, if any, shall be appointed by the Board 
and shall hold office on such terms and for such period as the Board may determine. If thought 
it. two (2) or more persons may be appointed as joint Secretaries. The Board may also appoint 
from time to time on such terms as it thinks fit one or more assistant or d~-puty Secretaries. 

(2) The Secretary shall attend all meetings of the Members and shall keep correct 
minutes of such meetings and enter the same in lhc proper books provided for !he purpose. He 
shall perform such other duties as arc prescnbed by the Law or these Articles or as may be 
prescribed by the Boar(L 

129. The officers of the Company shall have such powers and perform such duties in 
the management, business and a1Ta.irs of the Company as may be delegated to them by !he 
Directors fiom time to time. 
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130. A provision of the Law or of these Articles requiring or authorising a thing lo 
be done by or to a Director and the Secretary shall not be satisfied by its being done by or to the 
same person acting both as Director and as or in place of the Secretary. 

REQ!STER OF DIRECTQRS A..t\ID OFFICERS 

131. (I) The Company shall cause to be kept in one or more books at its Office a 
RegiSter of Directors and Officers in which there shall be entered the full names and addresses 
of the Dircetors and Officers and such other particulars as required by the Law or as the 
Directors may determine. lne Company shall send to the Registrar of Companies in the 
Cayman Islands a copy of such register, and shaU from time to time notify to the said Registrar 
of any change that takes place in relation to such Directors and Officers as required by the Law. 

MINUTES 

132. (1) The Board sbalJ cause minutes 10 be duly cmered in books provided for the 
purpose: 

(a) or all elections and appointments of officers; 

(b) of the names of the DirecTors present at each meeting of the Directors and of any 
committee of the Directors; 

(c) of all resolutions and proceedings of each general meeting of the Members, 
meetings of the Board and meetings of committees of the Board and where there 
are managers, of all proceedings of meetings of the managers. 

(2) Minutes shall be kept by the Secretary at the head office. 

133. (I) 1be Company shall have one or moro Seals, as the Board may determine. For 
the purpose of scaling documents creating or evidencing securities issued by the Company, the 
Company may have a securities seal which is a facsimile of the Seal of the Company with the 
addition of the word "Securities" on its face or in such other form as the Board may approve. 
The Board shall provide for the custody of each Seal and no Seal shall be used "ithout the 
authority of the Board or of a c,om.mittee of the Board authorised by The Board in that behal£ 
Subject as otherwise provided in these Articles, any instrument to which a Seal is affixed shall 
be signed auLographical ly by one Direclor and the Secretary or by Lwo Dlreelors or by such 
other perron (including a Director) or persons ns the Board may appoint, either generally or in 
any particular ca~e, save that as regards any cenifieates for shares or debentures or other 
securities of the Company the Board may by resolution determine that such signatures or either 
of them shall be dispensed with or affixed by some method or system of mechanical signature. 
Every instrument executed in manner provided by this Article sbalJ be deemed 10 be sealed and 
executed with the authority of the Board previously given. 

I 
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(2) Where the Company has n Seal for usc abroad, the Board may by writing under 
the Seal appoint any agent or committee abroad to be the duly authorised agent of the Company 
fo: the purpose of affixing and using such Seal and the Board may impose restrictions on the 
us: thereof as may be thought fit. Where\"er in these Articles ref=nce is made 10 !he Seal, the 
reference shall, when and ro far as may be applicable. be deemed to include any such other Seal 
as aforesaid. 

AUTHENIICAIION OF DOCT.JMENT~ 

134. 1\ny Direclor o: !he Secrei8J} or any peiSOO appoimed by the Board for the 
purpose may authenticate any documents affecting the constitution of the Company and any 
resolution pa.o;sed by !he Company or !he Board or any committee, and any books, records, 
documents and accounts relating to the business of the Company, and 10 certify copies thereof 
or extracts therefrom as true copies or extracts, and if any books, records, documents or 
accounts are elsewhere than at !he Office or the head office the local manager or other officer 
of the Company having the custody thereof shall be deemed to be a person so appointed by the 
Board. A document purporting to be a copy of a resolution, or an extract from the minl'tes of 
a meeting, of the Company or of the Board or any committee which is ro certified shall be 
conclusive evidence in favour of all persons dealing with !he Company upon !he faith thereof 
that such resolution has been duly passed or, as the case may be, that such minutes or extract is 
a true and uccu.rate record of proceedings at a duly constituted meeting. 

DESIRUCTIO~ OF DOCUMENT$ 

135. (1) The Company shall be entitled to destroy the following documenLS at the 
following times: 

(a) any share certificate which has been cancelled at any time after the expiry of 
one (1) year from the datt: of such cancellation; 

(b) any dividend mandate or any vllriation or cancellation thereof or any 
notification of change of name or address at any time after the expiry of two (2) 
years from the date such mandate variation cancellation or notification was 
recorded by the Company; 

(c) any instrument oftr=fer of shares which has been registered at any time after 
tbe expiry of seven (7) years from the date of registration; 

(d) any allotment letters a."ter the expiry of seven (7) years from the date of issue 
thereof; and 

(e) copies of powers of attorney, grants of probate attd letters of administration at 
any time afier the expiry of seven (7) years after the aceount to which the 
relevant power of attorney, grant of probate or letters of administration related 
has been closed; 

! 
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and it shall conclusively be presw11ed in favour of the Company that every entry 
in the Register purporting to be made on the basis of any such documents so destroyed ·was 
duly and properly made and every share certificate so destroyed was a valid certifica!e duly and 
properly cancelled and that every instrument of transfer so destroyed was a valid and effective 
instrument duly and properly registered and that every oilier document d~stroyed heretmdcr 
was a valid and effective document in accordance with the recorded particulars !hereof in the 
books or records of the Company. Provided nlwuys that: (1) the foregoing provisions ofth.is 
Article sball apply only to the destruction of a document in good litith and 111ilhout express 
notice to tlle Company that the preservation of such document was relevant to a claim; (2) 
nothing contained in this Article shall be conmued as imposing upon the Company any 
liability in respect of tlle destruction of any such document earlier than as aforesaid or in any 
case where the conditions of proviso (I) above are not fulfilled; and (3) references in this 
Article to the destruction of any document include referen= to its disposal in any manner. 

(2) Nonvithstanding any provision contained in these Articles, the Directors may, if 
permitted by applicable Jaw, authorise the destruction of documents set out in sui>-paragraphs 
(a) to (e) of paragraph (1) of this Article and any other documents in relation to share 
registration which have been microfilmed or electronically stored by the Company or by the 
share registrar on its behalf provided always !hat this Article shall apply only to the destruction 
of a document in good faith and ~vithout express notice to !he Company and its share registmr 
that the preservation of such document was relevant to a claim. 

DMDENPS AND ODJER. PA YME..'ITS 

136. Subject to the Law, the Company in general meeting may from time to time 
declare dividends in any currency to be paid to tbe Members but no dividend shall be declared 
in excess of the amount recommended by the Board. 

137. Dividends may be declared and paid out of the profits of the Company, realised 
or unrealised, or from any rcscr:ve set aside from profits which the Directors determine is no 
longer needed. With the sanction of an ordinary resolution dividends may also be declared and 
paid out of share premium account or any oilier ftmd or account which can be authorised for 
this purpose in accordance with the Law. 

138. Except in so far as the rights attaching to, or the torms of issue of, any share 
otherwise provide: 

(a) all dividends shall be declared and paid according to the amounts paid up on the 
shares in respect of which the dividend is paid, but no amount paid up on a 
share in advance of calls shall be treated for the purposes of this Article as paid 
up on !he share; and 

(b) all dividends shall be apportioned and paid pro rata according to the amounts 
paid up on the shares during any portion or portions of the period in respect of 
which the dividend is paid. 

139. The Board may from time to time pay to the Members such interim di.,;dends 
as appear to the Board to be justified by !he profits of the Company and in particular (but 

r 



- 40 -

without prejudice to the generality of the foregoing) if at any time the share capital of the 
Company i~ divided into difterent classes, the Board may pay such interim dividends in respect 
of those shares in the capital of the Company which confer on the holders thereof deferred or 
non-preferentiol rights as well as in respect oftbose shares whieh confer on the holders thereof 
preferential rights with regard to dividend and provided that the Board acts bona fide the Board 
shall not incur any IC:>"Jl0!15ibility to the holders of shares conferring any preference for any 
damage that they may suffer by reason of the payment of an interim dividend on any shares 
having deferred or non-preferential rights and may also pay any fixed dividend which is 
payable on any shares of the Company half-yearly or on any other dates, whenever such profus, 
in the opinion of the Board, justifies such payment. 

140. The Board may deduct from uny dividend or other moneys p11yable to a Member 
by the Company on or in respect of any shares all sums of money (if any) presently payable by 
him to the Company on account of calls or othemise. 

I 4 I. No dividend or other moneys payable by the Company on or in respect of any 
share shall bear interest against lbe COmpany. 

142. Any dividend. interest or other sum payable in cash to the holder of shares may 
be paid by cheque or warrant sent through the post addressed to the holder at his registered 
addres~ or, in the case of joint holders, addressed to the holder whose name stands flrst in the 
Register in respect of tl1e shares at his address as appearing in the Register or addressed to such 
person and at such address as the bolder or joint holders may in writing direct. Every such 
cheque or warrant shall, unless the holder or joint holders othenvise direct, be made payable to 
the order of the bolder or, in the case of joint holders, to the order of the holder whose name 
s1ands first on the Register in respect of such shares, and shall be sent at his or their risk and 
payment of the cheque or "'arrant by the bank on which it is drawn shall constitute a good 
discharge to the Company non"ithstaoding that it may subsequently appe.lr that the same has 
been stolen or that any endorsement thereon has been forged. Any one of two or more joint 
holders may give e.ll'ectual receipts for any dividends or other moneys payable or properry 
distributable in respect of the shares held by sueh joint holders. 

143. All dividends or bonuses unclaimed for one (I) year afl.cr having been declared 
may be investOO or otherwise made use of by the Board for the benefit of the Company until 
claimed. Any dividend or bonuses unclaimed after a period of six (6) years from the date of 
declaration shall be forfeited and shall revert to the Company. The payment by the Board of 
any tmclaimcd dividend or other sums payable on or in respect of a share into a separate 
account shall not constitute the Company a trustee in respect thereof. 

144. Wbeoever the Board or the Company in generul meeting bas resolved that a 
dividend be paid or declared, the Board may further resolve that such dividend be satisfied 
wholly or in pan by the distribution of specific assets of any kind lmd in particular of paid up 
shares, debentures or warrants to subscribe securities of the Company or any other company, 
or in any one or more of such ways, and where any difficulty arises in regard to the distribution 
the Board may se1t.le the same a~ it thinlcs expedient, and in particular may issue certifica!es in 
respect of fractions of shares, disregard fractional eotitlemeoJS or round the same up or down, 
and may fix the value for distribution of such specific assets, or any part thereof, and may 
determine that cash payments shall be made to noy Members upon the footing of the value so 
fixed in order to adjust the rights of all parties, and may vest any such speciiic assets in trustees 
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as may seem expedient to the Board and may appoint any person to sign any requisite 
instrwnents of transfer and other documents on behalf of the persons entitled to the dividend, 
and such appointment shall be effective and binding on the Members. The Board may resolve 
that no such assets shall be made available to Members with registered addresses in any 
particular terrimry or terrimries "''here, in the absence of a registration statement or other 
special formalities, such distribution of assets would or might, in !he opinion of !he Board, be 
unlawful or impracticable and in such event !he only entitlement of the Members aforesaid 
shall be to receive cash payments as aforesaid. Members affected as a resuh of the foregoing 
seoteoce shall not be or be deemed to be a separate class of ~embers for any purpose 
whatsoever. 

145. ( I) Whenever the Doard or the Company in general meeting h11s resolved that a 
dividend be paid or declared on any class of the share capital of lhe Company, tl1e Board may 
further resolve either: 

(a) that such dividend be satisfied wholly or in part in the form of an allotment of 
shares credited as fully paid up, provided that the Members entiUed thereto will 
be entitled to elect to receive such dividend (or pan theneof if the Boord so 
determines) in cash in lieu of such allotment. In such case, the following 
provisions shall apply: 

(i) the basis of any such allobnenl shall be determined by the Board; 

(ii) the Board, after determining the basis of allotment, shall give not less 
!han two (2) weeks' Notice to the holders of the relevant shares of the 
right of election accorded to them and shall send wilh such notice fonns 
of election and specify the procedure to be followed and the place at 
which and the latest date and time by which duly completed forms of 
election must be lodged in order to be effective; 

(iii) the right of election may be exercised in respect of the whole or pan of 
that portion of tl1e dividend in respect of which the right of election bas 
been accorded; and 

(iv) the dividend (or that part of the dividend to be satisfied by the allotment 
of shares as afon:said) shall not be payable in cash on shares in respect 
wheneofthe cash election has not been duly exercised ("the non-elected 
shares") and in satisfaction !hereof shares of the relevant class shall be 
allotted credited as fully paid up to the holders of the non-elected shares 
on the basis of allotment determined as aforesaid and for such purpose 
the Board shall capitnlise and apply out of any part of the undivided 
profits of the Company (including profits carried and standing to !he 
credit of any reserves or other special account, share premium account, 
capital redemption reserve other !han the Subscription Rights Reserve) 
as the Board may determine, such sum as may be required to pay up in 
full the appropriate number of shares of the relevant class for allotment 
and disttibution to and amongst the holders of the non-elected shares on 
such basis; or 
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(b) that the Membe:s entitled to such dividend shall be entitled to elect to receive an 
allotment of shares credited as fully paid up in lieu of the whole or such pan of 
rhe dividend as the Board may think fit In such case, !he following provisions 
shall apply: 

(i) the basis of any such allotment shall be determined by the Board; 

(ii) tho Board, afler detconining the basis of allotment, shall give not less 
than two (2) weeks' l\otice to the holders of the relevant shares of the 
right of election accorded to them and shall send v.~th such notice forms 
of election and specify the procedure to be followed and the place at 
which and tbc latest date and time by which duly completed fonns of 
election must be lodged in order to be effective; 

(iii) the right of election may be exercised in respect of !he whole or part of 
that portion of the dividend in respect of which !he right of election has 
been accorded; and 

(iv) the dividend (or that part of the dividend in respect of which a right of 
election bas been accorded) shall not be payable in cash on shares in 
respect whCicofthe share election has been duly exercised ("the elected 
slurres") and in lieu thereof shares of the relevant class shall l>e allotted 
credited as fully paid up to the holders of the elected sbures on the basis 
of allotment determined as aforesaid and for such purpose the Board 
shall capilaUsc and apply out of any part of the tmdivided profits of the 
Company (including profits carried and standing to the credit of any 
reserves or olher special account, share premium account. capital 
redemption reserve other than the Subscription Rights Reserve) as !he 
Doard may determine, such sum as may be required to pay up in full !he 
appropriate number of shares of the relevant class for allotment and 
distribution to and amongst the holders of the elected shares on such 
basis. 

(2) (a) The shares allotted pursuant to the provisions of paragraph (I) of this 
Article shall rank pari passu in all respects with shares of the same class 
(if any) then in issue suve only as regards participation in the relevant 
dividend or in any other distributions, bonuses or rights paid, made, 
declared or announced prior to or contemporaneously \vith the payment 
or declaration of !he relevant dividend unless, comemporaneously with 
the announcement by the Board of their proposal to apply the provisions 
of sub-paragraph (a) or (b) of paragraph (2) of this Article in relation to 
the relevant dividend or contemporaneously with lhcir announcement of 

I the distribution, bonus or rights in question. the Board shall specify that • 
the shares to be allotted pursuant to !he provisions of paragl'Upb (I) of I this Article shall mnk for participation in such distribution, bonus or 
right,, 

(b) The Board may do o.J 1 nets and things considered necessary or expedient 
to give effect to any capitalisation pursuant to the provisions of 
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paragraph ( J) of this Article, with full power to the Board to make such 
provisions as it thinks fit in the case of shares becoming distributable in 
fractions (including provisions whereby, in whole or in part, fractional 
entitlements are aggregated and sold and the net proceeds distributed to 
those entitled, or are disregarded or rounded up or down or whereby the 
benefit of fractional entitlements accrues to the Company rather than to 
the Members concerned). The Board may authorise any person to enter 
into on behalf of all Members interested, an agreement wim the 
Company providing for such capitalisation and matters incidental 
thereto and any agreement made pursuant to sucb authority shall be 
effective and bindiJlg on all concerned. 

(3) The Company may upon tbe recommendation of the Board by ordinary 
resolution resolve in respect of any one particular dividend of the Company that 
notwithstanding the provisions of paragraph (1) of this Article a dividend may be satisfied 
wholly in the form of an allotment of shares credited as fully paid up without offering any right 
to shareholders to elect to receive such dividend in cash in lieu of such allotment. 

(4) The Board may on any occasion determine that rights of election and the 
allotment of shares under paragraph (I) of this Article shall nol be made available or made to 
any shareholders with regislered addresses in any territmy where, in the absence of a 
registration statement or other special formalities, the circulation of an offer of such rights of 
election or the allotment of shares would or might, in the opinion of the Board, be unlawful or 
impracticable, and in such event the provisions aforesaid shall be read and construed subject to 
such detem1ination. Members aJiected as a result of the foregoing sentence shall not be or be 
deemed to be a separare class of Members for any purpose whatsoever. 

(5) Any resolution declaring a dividend on shares of any class, whether a resolution 
of the Company in general meeting or a resolution of the Board, may specify that the same shall 
be payable or distributable to the persons registered as the holders of such shares at the close 
of business on a particular date, notv.ithstanding that it may be a dare prior to that on which the 
resolution is passed, and thereupoo the dividend shall be payable or distributable to them in 
accordance with their respective holdings so registered, but without prejudice to the rights inter 
se in respect of such dividend of transferors and transferees of any such shares. The provisions 
of this Article shall mutatis mutandis apply to bonuses, capitalisation issues, disuibutions of 
realised capital profits or offers or grants made by lhe Company to the Members. 

RESERVES 

146. (I) The Board shall establish an accoUllt to be called the share premium account 
and shall carry to the credit of such account from time to time a sum equal to the amount or 
value of the premium paid on tbe issue of lll1Y share in the Company. Unless otherwise 
provided by the provisio-ns of these Articles, the Board may apply the share premium accotmt 
in any manner permitted by the Law. The Company shall at all times comply v.'ith the 
provisions of the Law in relation to the share premium account. 

(2) Before recommending any dividend, the Board may set a~ ide out of the profits 
of the Company such sums as it determines as reserves which shall, at the discretion of the 

I 
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Board, be applicable for any purpose to which the profits of the Compsny may be properly 
applied and pending such application may, nlso nt such discretion, either be employed in the 
business of the CompllDy or be invested in such hwestmcnts as the Board may from time to 
time think fit and so that it shall noi be necessary to keep any investments constituting the 
reserve or reserves separate or distinct from any other investments of the Company. The Board 
may also without placing the same to reserve carry forward any profits which it may think 
prudent not to distribute. 

CAPITALISATION 

147. The Company may, upon the recommendation of the Board, at any time and 
from thne to time pass en ordinary resolution to the effect that it is desirable to capitalise all or 
any part of any amount for the lime being standing to the credit of any reserve or fund 
(including a share premiwn account and capital redemption reserve and the profit and loss 
account) whether or not the same is available for distribution and accordingly that such amount 
be set free for distribution among the Members or any class of Members who would be entitled 
there1o ifit were distributed by way of dividend and in the same proportions, on the footing that 
the same is not paid in casb but is app]jed either in or towards paying up the amounts for tbe 
time being unpaid on aoy shares io the Company held by such Members respectively or in 
paying up in fuJI unissued shares, debentures or other obligations of the Comp!l!ly, to be 
allotted and disuibuted credited as fully paid up among such Members, or partly in one way 
and partly in the other, and the Board shall give effect to such resolution provided that, for the 
purposes of this Article, a share premium account and any capital redemption reserve or fund 
representing unrealised profits, may be applied only in paying up io full unissued shares oftbe 
Compsny to be allotted to such Member'! credited as fully paid. 

148. The Board may settle, as it considers appropriate, any difficulty arising in 
regaro to any distribution under the last preceding Article and in particular may issue 
certificates in respect of fractions of shares or authorise any person to sell and transfer any 
fractions or may resolve that the distribution should be a~ nearly as may be practicable in the 
correct proportion but not exactly so or may ignore fractions altogether, and may determine 
that casb payrneniS shall be made to any Members in order to adjust the rights of all parties, as 
may seem expedient to the Board. The Board may appoint any person to sign on behalf of the 
persons entitled to participate in the distribution any contract necessary or desirable for giving 
effect thereto and such appointment shall be effective and binding upon the Memben. 

SUBSCRIPTION RIGHTS RESERVE 

149. 'fl!e following provisions shall have effect to the extent thai they are not 
prohibited by and arc in compliance with the l.aw: 

(I) If, so long as any of the rights attached to any warrants issued by the Company 
to subscribe for shares of the Company shall remain exereiscl>le, the Company does any act or 
engages in !l!lY tranSaction which, as a result of any adjust:nents to the subscription price in 
accordance 'vith the provisions of the cooditioas of the wamots, would reduce the subscription 
price to below the par value of a share, then the following provisions shall apply: 
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(n) as from the date of such act or transaction !he Company shall establish and 
thereafter (subject as provided in this Article) maintain in accordance with the 
provisions of this Article a reserve (the "Subscription Rights Reserve") the 
amount of which shall at no time be leo;.~ than the sum which for the lime being 
\vould be required to be Cllpitaliscd and applied in paying up in full the nominal 
amount of the additional shares required to be issued and allotted credited as 
fully paid pursuant to sub- par!lgraph (c) below on the e.xercise in full of all the 
subscription rights outstanding and shal l apply the Subscription Rights Reserve 
in paying up such additional shares in full as and when the san1e are all oiled; 

(b) the Subscription Rights Resef\e shall not be used for any purpose other than 
that speciiied above unless all other reserves of the Company (other than share 
premium account) have beeo extinguished and will then only be used to make 
good losses of the Company if and so far as is required by law; 

(c) upon the exercise of all or any of the subscription rights represented by any 
warrant, the relevant subscription rights sbaii be exercisable in respect of a 
nominal amount of shares equal to the amount in cash which the holder of such 
warrant is required to pay on exercise of the subscription rights represented 
!hereby (or, as me case may be the relevant portion thereof in the event of a 
partial exercise of the subscription rights) and, in addition, there shall be 
aUotted in respect of such subscription rights to the exercising warrantholder, 
credited as fully paid, such additional nominal amount of shares as is equal to 
the difference between: 

(i) the said amount in cash which the holder of such warrant is required to 
pay on exercise of the subscription rights represented thereby (or, as the 
case may be, the relevant portion thereof in the event of a partial 
exercise of the subscription rights); and 

(u) !be nominal amount of shares in respect of whicb such subscription 
rights would have been exercisable hn\<ing regard to the provisions of 
the conditions of the warrants, had it been possible for such subscription 
rights to represent the right to subscribe for shares at !e.~ than par and 
immediately upon sucb exercise so much of the sum standing to the 
credit of the Subscription Rights Reserve as is required to pay up in full 
such additional nominal amount of shares shal l be capitnlised and 
applied in paying up in fuJI such additional nominal amount of shares 
which shall forthwith be allotted credited as fully paid to the exercising 
warrantholdcrs; and 

(d) if, upon the exercise of !he subscription rights represented by any \\-arrant, the 
emount standing to the credit of the Subscription Rights Reserve i, not 
sufficient to pay up in full such additional nominal amount of shares equal to 
such difference as aforesaid to which the exercising warrantholdcr is entitled, 
the Board shall apply any profits or reserves then or thereafter becoming 
available (mcluding, to the extent permitted by law, share premium account) for 
such purpose until such additional nominal amount of shares is paid up and 
allotted as aforesaid and until then no dividend or other distribution sball be 
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paid or made oa the fully paid shares of the Company then in issue. Pending 
such payment and allotment, the exercising warrantbolder shall be issued by the 
Company with a certificate evidencing his right to the allotment of such 
additional nominal amount of shares. The rightS represented by any such 
certificate shall be i11 registered fonn and shall be transferable in whole or in 
part in units of one share in the like mamJer as the shares for the time being are 
transferable, and the Company shall make such arrangements in relation to the 
maintenance of a register therefor and other matters in relation thereto as the 
Board may think fit and adequate particulars thereof shall be made known to 
each relevant exercising wammtholder upon the issue of such certificate. 

(2) Shares allotted pursuant to the provisions of this Article shall rank pari passu in 
all respects "ith the other shares allotted on the relevant exercise of the subscription rights 
represented by the warrant concerned. Notwithstandn1g anything contained in paragraph (I) of 
this Article, no fraction of any share shall be allotted on exercise of the subscription rights. 

(3) The provision of this Article as to the establishment and maintenance of the 
Subscription Rights Reserve shall not be altered or added to in any way which wonld vary or 
abrogate, or which would have the effect of varying or abrogating the provisions for the benefit 
of any warrantholder or class of warr.llltholders under this Article without the sanction of a 
special resolution of such warrantholders or c.lass of warran!holders. 

( 4) A certificate or report by the auditors for the time being of the Company as to 
whether or not the Subscription rugb.ts Reserve is required to be established and maintained 
and if so the amount thereof so required to be established and maintained, as to the pUipOses for 
which the Subs<:-'1iption rugb.ts Re.serve has been used, aq to the extent to which it has been used 
to make good losses of the Company, as to the additional nominal amount of shares requi!ed to 
be allotted to exercising warrantholders credited as fuJJy paid, and as 1o any other matter 
concerning the Subscription rughts Reserve shall (in the absence of manifest error) be 
conclusive and binding upon the Company and all warrantholders and shareholders. 

ACCOUNTING RECORDS 

!50. The Board shaH cause true accounts to be kept of the sums of money received 
and expended by the Company, and the matters ill respect of which sucl1 receipt and 
expenditure take place, and of the propert.y, assets, credits and liabilities of the Company and 
of all other matters required by the Law or necessary to give a true and fair view of the 
Company's affitirs and to explaio its ttansactious. 

151. The accounting rcco.rds shall be kept at the Office or, at such other place or 
places as the Board decides and shall always be open to in;'Pection by the Directors. No 
Member (other thon a Director) shall have any right of inspecting any accounting record or 
book or document of the Company except as conferred by law or authorised by the Board or the 
Company in general meeting. 

152. Subject to Article 153, a printed copy of the Directors' report, accompanied by 
the balance sheet and profit and loss account, including every document required by law to be 
amJexed thereto, made up to the end of the applicable fmancial year and C<lntaining a summary 
of the assets and liabilities of the Company tmder convenient heads and a statement of mcome 
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and expenditure, together with a copy of the Auditors' report, shall be sent to eacb person 
entitled thereto at least twenty-one (21) days before the date of the general meeting and at the 
same time as the notice of annual general meeting and laid before the Company at the annual 
general meeting held in accordance with Article 56 provided that this Article shall not require 
a copy of those documents Lo be sent to any person whose address the Company is not aware · 
or to more U1an one of the joint holders of any shares or debentures. 

153. Subject to due compliance with all applicable Statole..s, rules and regulations, 
including, without limitation, the ru.les of the Designated Stock Exchange, and U> obtaining all 
necessary consents, if any, required thereunder, the requirements of Article 152 shall be 
deemed satisfied in relation to any person by sending to the person in any manner not 
prohibited by the Statutes, a summary financial statement derived from the Company's annual 
accounts and the directors' report which shall be in the fonn and containing the information 
required by applicable Jaws and regulations, provided that any person who is otherwise entitled 
to the annual :financial statements of the Company and the directors' report thereon may, if be 
so requires by notice in writing served on the Company, demand that the Company sends to 
him. in addition to a SU!llmary financial statemeru, a complete printed copy of the Company's 
annual financial statement and the directors' report thereon. 

154. The requirement to send to a person referred to in Article 152 the documents 
referred to in that article or a summary fmancial repon in accordance with Article 153 shall be 
deemed satisfied where, in accordance with all applicable Statutes, rule~ and regulations, 
including, without limitation, the rules of the Designated Stock Exchange, the Company 
publishes copies of the documents referred to in Article 152 and, if applicable, a SUlDJillli)' 

f=cial report complying with Article 153, on the Company's computer network or in any 
other permitted manner (including by sending any form of electronic communication), and that 
person bas agreed or is deemed to have agreed to treat the publication or receipt of such 
documents in such manner as discharging the Company's obligation to send tn him a copy of 
such documents. 

AUDIT 

155. ( I) At the annual general meeting or at a subsectuent extrnordirutry general meeting 
in each year, the Members shall appoint an auditor to audit the accounts of tlte Company and 
such auditor shall hold office until the nex't annual general meeting. Such auditor may be a 
Member but no Director or officer or employee of. the Company shall, during his continuance 
in office, be eligible to act a~ an auditor of the Company. 

(2) The Members may, at any geneml meeting convened and held in accordance 
with these Articles, by special resolution remove the Auditor at any time before the expiration 
of his term of office and shall by ordinary resolution at that meeting appoint another Auditor in 
his stead for the remainder of his term. 

156. Subject to the Law the accounts of the Company shall be andited at least once 
in every year. 
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!57. The remuneration of the Auditor shall be .fixed by the Company in general 
me-eting or in such manner as the Members may determine. 

158. If the office of auditor becomes vacant by the resignation or death of the 
Auditor, or by his becoming incapable of acting by reason of illness or other disability at a time 
when his services are required, the Directors shall fill the vacancy and fix the renumeration of 
the Auditor so appointed. 

159. The Auditor shall at all reasonable times have access to all books kept by the 
Company and to all accounts and vouchers relating thereto; and he may call on the Directors 
or officers of the Company for any information in their possession relating to the books or 
afihlcs of the Company. 

160. The statement of income and expendimre and tbe balance sheet provided for by 
these Articles shall be examined by the Auditor and compared by him with the books, accounts 
and vouchers relating thereto; and he shall make a written repon thereon stating whether such 
statement and balance sheet are drawn up so as to present fairly the fmancial position of the 
Company and the results of its operations for the period under review and, in ease information 
shall have been called for from Directors or officers of the Company, whether the same has 
been fumished and bas been satisfactory. The fmancial statements of the Company shall be 
audited by the Auditor in accordance with generally accepted auditing standards. The Auditor 
shal l make a written report thereon in accordance with generally accepted auditing standards 
and the report of the Auditor shall be submitted to the ~embers in general meeting. The 
generally accepted auditing standards referred to herein may be those of a country or 
jurisdiction other than the Cayman Islands. If so, the financial statements and the report of tl1e 
Auditor should disclose this fact and oame such country or jurisdiction. 

NOTICES 

161. Any Notice or docurneDJ (including any "corporate communication" within the 
meaning ascribed thereto uoder the ndes of the Designated Stock Exchange), whether or not. 
to be given or issued under these Articles from the Company to a Member sball be in v.Titing 
or by cable, telex or facsimile transmission message or other form of electronic transmission 
or communication and any such Notice and document may be served or delivered by the 
Company on or to any Member either personally or by sending it through the post in a prepaid 
envelope addressed to such Member at his registered address as appearing in the Register or at 
any other address supplied by him to the Company for the purpose or, as the case may be, by 
transmitting it to any such address or transmitting it to any telex or facsimile transmission 
munber or electronic number or address or website supplied by him to the Company for the 
giving of Notice to him or which the person transmitting the notice reasonably and bollll. fide 
believes at the relevant time will result in the Notice being duly received by the Member or 
may also be served by advertisement in appropriate newspapers in accordance v.~th the 
requirements of the Designated Stock Exchange or, to the extent pennitted by the applicable 
laws, by placing it on the Company's wehsitc or the website of the Designated Stock 
Exchange, and giving to tbe member a notice stating that tho notice or other document is 
available there (a "notice of availability"). The notice of availability may be given to the 
Member by any of the means set out above. In the case of joint holders of a share all notices 
sbaJl be given to that one ofthe joint holders whose name ~'tands first in the Register and notice 
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so given shall be deemed a sufficient service on or delivery 1o all the joint holders. 

162. Any Notice or other document: 

(a) if served or delivered by post, shall where appropriate be sent by airmail and 
shall be deemed to have been served or delivered on the day following that on 
which the envelope containing the same, properly prepaid and addressed, is put 
into the post; in proving such service or delivery it shall be sufficient to prove 
that the envelope or wrapper containing the notice or document was properly 
addressed and put into the post and a certificate in writing signed by the 
Secretary or other officer of the Company or other person appointed by the 
Board that the envelope or \\-Tapper containing the notice or other document was 
so addressed and put into the post shall be conclusive evidence thereof; 

(b) if sent by electronic communication, shall be deemed to be given on the day on 
which it is transmitted from the server of the Company or its agent. A notice 
placed on the Company's website or the website of the Designated Stock 
Exchange, is deemed given by the Company to a Member on the day following 
that on which a notice of availability is deemed served on the Member; 

(c) if served or delivered in any other mnnner contemplated by these Articles, shall 
be deemed to have been served or delivered at the time of personal service or 
delivery or, a~ the case may be, at the time of the relevant despatch or 
trdllSmission; and in proving such service or delivery a certificate in writing 
signed by the Secretary or other officer of the Company or other person 
appointed by the Board as to the act and tin1e of such service. delivery, despatch 
or transmission shall be conclusive evidence thereof; and 

(d) may be given to a Member either in the English language or the Chin.ese 
language, subject to due compliance with all applicable Statutes, rules and 
regulations. 

163. (I) Any Notice or other document delivered or sent by post to or left at the 
registered address of any Member in pursllallce of these Articles shall, not\\'ithstanding that 
such Member is then dead or bankrupt or that any other event has occurred, and whether or not 
the Company bas notice of the death or bankruptcy or other event, be deemed to have been duly 
served or delivered in respect of any share registered in the oame of such Member as sole or 
joint holder unless his name shall, at the time of the service or delivery of the notice or 
document, have been removed from the Register as the bolder of the share, and such service or 
delivery shall for all purposes be deemed a sufficient service or delivery of such Notice or 
document on all persons interested (whether jointly with or as claiming through or under him) 
in the share. 

(2) A notice may be given by the Company to the person entitled to a share in 
consequence of the death, mental disorder or bankruptcy of a Member by sending it through the 
post in a prepaid letter, envelope or '"Tapper addressed to him by IllllllC, or by the title of 
representative of the deceased, or trustee of the bankrupt, or by any like description, at the 
address, if any, supplied for the purpose by the person claiming to be so entitled, or (until such 
an address has heen so supplied) by giving the notice in any manner in which the same might 
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have been given if the death, mental disorder or bankruptcy had not occurred. 

(3) Any person wl1o by operation of law, transfer or other means whatsoever shall 
become entitled to any share shall be bound by every notice in respect of such share which 
prior to his name and address being entered on the Register shall have been duly given to tl1e 
person from whom he derives his title to such share. 

SIGNA11JRES 

164. For the purposes of these Articles, a cable or telex or facsimile or electronic 
transmission message purporting to come from a holder of shares or, as the case may be, a 
Director or alternate Director, or, in the case of a corporation which is a holder of shares from 
a director or the secretary thereof or a duly appointed attorney or duly authorised representative 
thereoffor it and on its behalf; shall in the absence of express evidence to the contrary available 
to the person relying thereon at the relevant time be deemed to be a document or instnunent in 
writing signed by such holder or Diiector or alternate Diiector in the terms in which it is 
received. 

WINDlNCIUP 

165. (1) The Board shall have power in the name and on behalf of the Company to 
present a petition to the court for the Company to be wound up. 

(2) A resolution that the Comtmny be wound up by the court or be wotmd up 
voluntarily shall be a special resolution. 

166. (1) Subject to any special rights, privileges or re,~trictions as to the distribution of 
available surplus assets on liquidation for the time being attached to any class or classes of 
shares (i) (if the Company shall be wound up and the asset~ available for distnlmtion amongst 
the Members of the Company shall be moce than sufficient to repay the whole of the capital 
paid up at tlJe commencement of the winding up, the excess shall be distributed pari passu 
amongst such members in proportion to the amount paid up on the shares held by them 
respectively and (ii) if the Company shall be wound up and the assets available for distribution 
amongst the Members as such shall be insufficient to repay the whole of the paid-up capital 
such a~sets shall be distributed so that, as nearly us may be, the losses shall be borne by the 
Members in proportion to the capital paid up, or which ought to have been paid up, at the 
commencement of the winding up on the shares held by them respectively. 

(2) If the Company shall be wound up (whether the liquidation is voluntary or by 
the court) the liquidator may, with the authority of a special resolution and uny other sanction 
required by the Law, divide among the Members in specie or kind the whole or any part of the 
assets of the Company and whether or not the assets shall consist of properties of one kind or 
shall consist of properties to be divided as aforesaid of different kinds, and may for such 
purpose set such value as he deems fair upon any one or more class or classes of property and 
may detennine how such division shall be carried out as between the Members or different 
classes ofMembers. The liquidator may, with the like authority, vest any part of the assets in 
trnstees upon such trusts for the benefit of the Members as the liquidator with the like authority I 
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shall think fit, and the liquidation of the Company may be closed and the Company dissolved, 
but so that no contributory shall be compelled to accept any shares or other property in respect 
ofv..irich there is a liability. 

(3) In the event of winding-up oftbe Company in I long Kong, every Member of the 
Company who is not for the time being in Hong Kong shall be bound, within 14 days after tbe 
passing of an effective resolution to wind up the Company voluntarily, or the malcing of an 
order for the winding-up of the Company, to serve notice in writing on the Company 
appointing some person resident in Hong Kong and stating that person's full name, address and 
occupation upon whom all surnmooscs, notices, process. orders and judgements in relation to 
or under the winding-up of the Company may be served, and in default of such nomination the 
liquidator of the Company shall be at liberty on behalf of such Member to appoint some such 
person, and service upon any such appointee, whether appointed by the Member or the 
liquidator, shall be deemed to be good personal service on such Member for all purposes, and, 
where the liquidator makes any such appoin(lllent, he shall with all convenient speed give 
notice thereof to such Member by advertisement as he shall deem appropriate or by a registered 
letter sent througlt the post and addressed to such Member at hls address as appearing in the 
register, and such··notice shall be deemed to be service on the day following tbat on whlch the 
advertisement first appears or the letter is posted. 

1NDEMNTIY 

167. (!) The Directors, Secretary and other officers and every Auditor for the time being 
of the Company and the liquidator or trustees (if any) for the time being acting in relation to any 
of the afthlrs of !he Company and everyone of them, and everyone of their heirs, executors and 
administrators, shall b(l indemnified and secured harmless out of the assets and profits of the 
Company from and against all actions, c.osts, charges, losses, damages and expenses whlch 
they or any of them, their or any of their heirs, executors or adminjstraiors, shall or may incur 
or sustain by or by reason of any act done, concurred in or omitted in or about the execution of 
their duty, or supposed duty, in their respective offices or uusts; and none of them shall be 
answerable for the acts, receipts, neglects or defaults of the other or others of them or for 
joining in any receipts for the sake of confonnity, or for any bankers or other persons with 
whom any moneys or effects belonging to the Company shall or may be lodged or deposited for 
safe custody, or for insufficiency or deficiency of any security upon which any moneys of or 
belonging to the Company shall be placed out on or invested, or for any other loss, misfortune 
or damage which may happen in tho execution of their respective offices or trusts, or in relation 
thereto; PROVIDED THAT this indernrrity shall not extend to any matter in respect of any 
fraud or dishonesty which may attach to any of said persons. 

(2) Each Member agrees to waive any claim or right of action he might have, 
whether individually or by or in the right of the Company, against any Director on account of 
any action taken by such Director, or the failure of such Director to take any a~-tion in the 
performance ofhls duties with or for the Company; PROVIDED THAT such waiver shall not 
extend to any matter io respect of any fraud or dishonesty which may attach to such Director. 
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AMENDMENT TO MEMORIINDUM AND ARTICLES OF ASSOCIATION 
AND NAME OF COMPANY 

168. No Article shall be rescinded, altered or amended and no new Article shall be 
made until the same has been approved by a special resolution of the ~embers. A special 
resohrtion shall be required to alter the provisions of the memorandum of association or to 
change !he name of the Company. 

INFORM..<\TION 

!69. No Member shall be entitled to require discovery of or any information 
respecting any detail of the Company's trading or any matter which is or may be in the nature 
of a trade secret or secret process which may relate to the conduct of the business of the 
Company and which in the opinion of the Directors it will be inexpedient in the interests of the 
members of the Company to communicate to the public. 
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