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THE COMPANIES ORDINANCE (CHAPTER 622)

Private Company Limited by Shares
ARTICLES OF ASSOCIATION
OF

Westwell Holdings (Hong Kong) Limited
P 2R (B8 A R AT

Part A Mandatory Articles
1. Company Name The name of the company is

Wéstwell Holdings (Hong Kong) Limited
AHEREBFRAE

2. Members’ Liabilities |
The liability of the members is limited.

3. Liabiiities or Contributions of Members
The liability of the members is limited to any amount unpaid on the shares held by the members.

4. Share Capital and Initial Shareholdings (on the company’s formation)
The total number of shares that the company proposes to issue 100,000
The total amount of share capital to be subscribed by the HKD100,000.00

company’s founder members

(i) The amount to be paid up or to be regarded as paid HKD100,000.00
up
(i) The amount to remain unpaid or to be regarded as HKD0.00

remaining unpaid




Class of Shares

The total number of shares in this class that the company
proposes to issue

The total amount of share capital in this class to be
subscribed by the company’s founder members =

(i) The amount to be paid up or to be regarded as paid
up’

(i) The amount to remain unpaid or to be regarded as
remaining unpaid

Ordinary

100,000

HKD100,000.00

HKD100,000.00

HKD0.00

I/WE, the undersigned, wish to form a company and wish to adopt the articles of association as attached,

and l/we respectively agree to subscribe for the amount of share capital of the Company and to take the

number of shares in the Company set opposite my/our respective name(s).

Name(s) of Founder Members

Number of Share(s) and
Total Amount of Share Capital

EBEHEEHNKBRSEF

For and on bghmj‘ of

LEFHE G RARLEE

L

iiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiii

Authorised Signature(s)

100,000 Ordinary share(s)
HKD100,000.00

Total:

100,000 Ordinary share(s)
HKD100,000.00
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Part B Other Articles
Part 1

Interpretation

1.  Interpretation
(1) Inthese articles—
articles (& ( ZE 44 8] ) ) means the articles of association of the company;

assocrated company (H F 3’% N 1 ) means—

(a) a subsrdlary of the company
(b) a holding company of the company; or
(c) a subsidiary of such a holding company;
distribution recipient (4} ) ¥} %) means, in relation to a share in respect of which a dividend or other
sum is payable—
(a) the holder of the share;

(b) if the share has 2 or more joint holders whichever of them is named first in the register of
members; or

(c) if the holder is no longer entitled to the share by reason of death or bankruptcy or otherwise
by operation of law, the transmittee:;

fully paid (2 21 2 #), in relation to a share, means the price at which the share was issued has been -
fully paid to the company; |

holder (175 A)), in relation to a share, means the person whose name is entered in the register of
members as the holder of the share;

mental incapacity (& # I #% 1T & 8 J7) bas the meaning given by section 2(1) of the Mental Health

Ordinance (Cap. 136);

mentally incapacitated person (#5t2 L# 1T B 5 J73 ) means a person who is found under the

Mental Health Ordinance (Cap. 136) to be incapable, by reason of mental incapacity, of managing
and administering his or her property and affairs;

Ordinance { { &3] ) ) means the Compantes Ordinance (Cap. 622);
paid (j %1 ) means paid or credited as paid;

proxy notice (XK B br) ) — see article 43(1)
register of members (ix B & 1)} means the register of members of the company;

transmittee (7 {8 A ) means a person entitled to a share by reason of the death or bankruptcy of a

member or otherwise by operation of law.

(2) Other words or expressions used in these articles have the same meanrng as in the Ordinance as
in force on the date these articles become binding on the company.

(3) For the purposes of these articles, a document is authenticated if it is authenticated in any way in
which section 828(5) or 829(3) of the Ordinance provides for documents or information to be
authenticated for the purposes of the Ordinance. | - o

(4) The articles set out in Schedule 2 of the Companres (Model Artscles) Notlce (Cap 622H) do. not
apply to the company. |

Part2 .
Prwate Company

2. 'Company is private company
(1) The company is a prwate company and accordlngly—
(a) amember’s right to transfer shares is restricted in the manner specrfred in this article;

(b) the number of members is limited to 50; and

(c). any invitation to the public to- subscnbe for any ‘shares or debentures of the company s
. prohibited.

(2) The directors may in their d|scret|on refuse to register the transfer of a share. 5

(3) In paragraph (1){(b)—
member (i &) excludes—

(a). a member who is an employee of the company; and
_3-



(b a person who was a member while being an employee of the company and who continues to
be a member after ceasing to be such an employee.

(4) For the purposes of this article, 2 or more persons who hold shares in the company jointly are to be
regarded as 1 member.

| Part 3
Directors and Company Secretary
Division 1—Directors’ Powers and Responsmllltles

3. Dlrectors general authority

(1) Subject to the Ordinance and these articles, the business and affairs of the company are managed
by the directors, who may exercise all the powers of the company.

(2) An alteration of these articles does not invalidate any prior act of the directors that would have
been valid if the alteration had not been made.

(3) The poweré'given by this article are not limited by any other power given to the directors by these
articles. |

(4) A directors’ meeting at which a quorum is present may exercise all powers exercisable by the
directors.

4. Members' reserve power

(1) The members may, by special resolution, direct the directors to take, or refrain from taking,
specified action.

(2) The special resolution does not invalidate anything that the dlrectors have done before the passing
of the resclution.

5. Directors may delegate

(1) Subject to these articles, the directors may, if they think fit, delegate any of the powers that are
conferred on them under these articles—

(a) to any person;

(b) by any means (including by power of attorney)
(c) to any extent and without territorial limit;

(d) in relation to any matter; and |

(e) on any terms and conditions.
(2) If the directors so specify, the delegation may authorize further delegation of the directors’ powers
by any person to whom they are delegated.

(3) The directors may—- .
(a) revoke the delegation wholly or in part; or
(b} revoke or alter its terms and conditions.

" Division 2—Decusnon-tak|ng by Directors

6. Directors to take decision collectwely

(1) A demsmn of the directors may only be taken—

(a) by a majonty of the directors at a meeting; or

(b} In accordance with article 7.

(2) Paragraph (1) does not apply if—

| (a)' the company only has 1 director; and

(b} no provision of these articles requires it to have more than one dlrector

(3 If paragraph (1) does not apply, the director may take.demsmns without regard to any of the
provisions of these articles relating to directors’ decisiqn-taking.

fmﬁzzﬁ



7. Unanimous decisions

(1) A decision of the directors is taken in accordance with this article when all eligible directors indicate
to each other (either directly or mdtrectly) by any means that they share a common view on a

matier.

(2) Such a decision may take the form of a resolution in writing, copies of which have been signed by
each eligible director or to which each eligible director has otherwise indicated agreement in

writing.

- (3) ..A reference in this article to eligible directors is a.reference.to dlrecters who would have been .
entitled to vote on the matter if it had been proposed as a resolution at a directors’ meeting.

(4) Adecision may not be taken in accordance with this article if the eligible directors would not have
formed a quorum at a directors’ meeting.

8. Calling directors’ meetings

(1) Any director may call a directors’ meeting by giving notice of the meeting to the dlrecters or by
authorizing the company secretary to give such noftice.

(2) Notice of a directors’ meeting must indicate—
(a) its proposed date and time; and

| (b) where it is to take place.
(3) Notice of a directors’ meeting must be given to each director, but need not be in writing.

9. Participation in directors’ meetings

(1)  Subject to these articles, directors participate in a directors’ meeting, or part of a directors’ meeting,
when—
(a) the meeting has been called and takes place in accordance with these articles; and

(b) they can each communicate to the others any information or opinions they have on any
particular item of the business of the meeting.

(2) In determining whether directors are participating in a directors’ meeting, it is.irrelevant where a
director is and how they communicate with each other. .

(3) [f all the directors participating in a directors’ meeting are not in the same place, they may regard
the meeting as taking place wherever any one of them is.

10. Quorum for directors’ meetings

(1) At a directors’ meeting, unless a quorum is participating, no proposal is to be voted on, except a
proposal to call another meeting.

(2) The quorum for directors’ meetings may be fi xed from time to time by a dECISIOH of the directors
and unless otherwise fixed it is 2 unless there is e sole director, in which case the quorum is 1. |

11. Meetmgs if total number of directors less than quorum

If the total number of dlrecters for the time being is less than the quorum reguired fer dlrecters meetings,
the directors must not take any decision other then a deelsmn—

_(a)_ toappoint further dtrecters or g
(b) to calla general meetlng so as to enable the membere to eppemt further dlrecters

12. Chalrlng of dlreetors meetlngs -

(1) The directors may appomt a director to chair their meetlngs

(2) The person eppelnted for the tlme being is known as the chairperson.

(3) The directors may terminate the appointment of the chairperson at any time.

(4) If the chairperson is not parhcapetmg In a directors’ meetlng within 10 minutes of the time at which it
was to start or is unwnllng to .chair the meetlng the pertlmpetmg dlrecters may appelnt one of

o themselves to chair |t

13. Chalrperson S castlng vote at dlrectors meetmgs STEAD

(1) f the numbers of votes for and against a proposal are equal, the ehelrpersen or other dlreeter
chairing the dlrecters meetmg has 8 cesttng vote

-5-



(2) Paragraph (1) does not apply if, in accordance with these articles, the chairperson or other director
is not to be counted as participating in the decision-making process for quorum or voting purposes.

14. Conflicts of interest
(1) This article applies if—
(a) a director is in any way (directly or indirectly) interested in a transaction, arrangement or
contract with the company that is significant in relation to the company’s business; and
(b} = the director’s interest is material.

(2) - The director-must-declare-the nature and extent of the dlrectors interest to the other directors-in
accordance with section 536 of the Ordinance.

(3) The director must neither—
(a) vote in respect of the transaction, arrangement or contract in which the director is so
interested; nor
(b) be counted for quorum purposes in respect of the transaction, arrangement or contract.
(4) If the director contravenes paragraph (3)(a), the vote must not be counted.
(5) Paragraph (3) does not apply to—
(a) an arrangement for giving a director any security or indemnity in respect of money lent by the
director to or obligations undertaken by the director for the benefit of the company;

(b) an arrangement for the company to give any security to a third party in respect of a debt or
obligation of the company for which the director has assumed responmbrlrty wholly or in part
under a guarantee or indemnity or by the deposit of a security;

(¢) an arrangement under which benefits are made available to employees and directors or
former employees and directors of the company or any of its subsidiaries, which do not
provide special benefits for directors or former directors; or

(d) an arrangement to subscribe for or underwrite shares.
(6) A reference in this article (except in paragraphs (5)(d) and (7)) to a transaction, arrangement or
contract includes a proposed transaction, arrangement or contract.

(7) Inthis article—
arrangement to subscribe for or underwrite shares (22 15 50 & $ i {7 T HE ) rneans—

(@) a subscription or proposed subscription for shares or other securities of the company;

(b} an agreement or proposed agreement to subscribe for shares or other securities of the
company, or

(c) an agreement or proposed agreement to underwrite any of those shares or securities.

15. Supplementary provisions as to conflicts of interest

(1) A director may hold any other office or position of profit under the company (other than the office of_
auditor and if the company has only 1 director, the office of company secretary) in conjunction with
the office of drrector for a period and on terms (as to remuneration or otherwrse) that the directors

determlne -
(2) A director or |ntend|ng director iIs not dlequallfled by the offlce of director from contractrng with the
~ company— o |
(a) with regard to the tenure of the other offrce or posmon of profit mentloned |n paragraph (1) or
(D) as yendor purchaser or otherwrlse | |

(3)  The contract mentioned in paragraph (2) or. any transactlon arrangement or contract entered-into
" by or on behalf of the company in which any dlrector is in any way mterested IS not Ilable to be

avoided.

(4) A director who has entered into a contract mentloned in paragraph (2) or is interested in a
transaction, arrangement or contract mentioned in paragraph (3) is not liable to account to the
company for any profit realized by the transaction, arrangement or contract by reason of—

(a) the director holdlng the office; or

(b} the fldumary relation established by the office.

(5) Paragraph (1), (2}, (3) or (4) only applies if the director has declared the nature and ‘extent of the
director’s interest under the paragraph to the other directors in accordance with section 536 of thernag

Ordinance. 3
(6) Adirector of the company may be a director or other ofﬁcer of, or be otherwise interested in—

(a) any company promoted by the company; or
-6 -



(b) any company in which the company may be interested as shareholder or otherwise.

(7) Subject to the Ordinance, the director is not accountable to the company for any remuneration or
other benefits received by the director as a director or officer of, or from the director’s interest in,
the other company unless the company otherwise directs.

16. Validity of acts of meeting of directors

The acts of any meeting of directors or the acts of any person acting as a director are as valid as if the
directors or the person had been duly appointed as a director and was qualified to be a director, even if it

_is afterwards discovered that— e

(a) there was a defect in the appplntment pf any of the dlractprs or of the perspn actlng as a
director;

(b) any one or more of them were not qualified to be a director or were disqualified from being a
director: -

(c) any one or more of them had ceased to hold office as a director; or
(d) any one or more of them were not entitled to vote on the matter in question.

17. Record of decisions to be kept

The .directors must ensure that the company keeps a written record of every decision taken by the .
directors under article 6(1) for at least 10 years from the date of the decision.

18. Written record of decision of sole director
(1) This article applies if the company has only 1 director and the director takes any decision that—

- (@) may be taken in a directors’ meeting; and
(b) has effect as if agreed in a directors’ meeting.

(2) The director must prpwde the company with a written record of the decision within 7 days after the
decision is made.

(3) The director is not required to comply with paragraph (2) if the decision is taken by way of a
resolution in writing. -

(4) If the decision is taken by way of a resolution in writing, the cpmpany must kaap the resolution for
~ atleast 10 years from the date of the decision.

(5) The company must also keep a written record provided to it in accordance Wlth paragraph (2) for at
least 10 years from the date of the decision.

19. Directors’ discretion to make further rules
Subject to these articles, the directors may make any rule that they think fit about—
~ (a) how they take decisions; and -
(b) how the rules are to be recorded or cpmmunicated to directors.

Dmslon 3—Appplntment and Retlrement of Drrectors

'20. Appointment and retirement of directors |

(1) A person who is wﬂlrng to act as a dlrectpr and rs permrtted by Iaw ta do so, rnay be appornted to
R be a director— .7 ‘. LT . -

“(a) by ordinary resolution; or ¢ | - SR
(b)' - by a decision of the directors.

(2) Unless otherwise specified in the apppmtmant a drrector appornted under paragraph (1)(a) holds

-~ office for an unlimited period of time. f
(3) An appplntment under paragraph (1)(b) may only be made tp—

(a) filia casual vacancy, or

(b) appoint a director as an addition to the existing drrectprs if the total number of directors does

| not exceed the number fixed in accordance with these artrcles
4 A director appolnted under paragraph (1)(b) must— 1- L -
(a) retire from office at the next annual general meetlng fpllpwmg the appointment; or AAAT

(b) if the company has dtspensad with the holding of annual general meetings or is not required
to hold annual general meetrngs retire from office before the end of 9 months after the end of

-7 -



the company’s accounting reference period by reference to which the financial year in which
the director was appointed is to be determined.

21. Retiring director eligible for reappointment
A retiring director is eligible for reappointment to the office.

22. Termination of director’s appointment

A persen ceases to be a director if the person—

(a) ceases to be a director under the Ordinance or the Companies (Winding Up and
Miscellaneous Provisions) Ordinance (Cap. 32) or is prohibited from being a director by law;

(b) becomes bankrupt or makes any arrangement or composition with the person’s creditors
generally;

(c) becomes a mentally incapacitated person;

(d) resigns the office of director by notice in writing of the resignation in aeeordance with section
464(5) of the Ordinance, -

() for more than 6 months has been absent without the directors’ permission from directors’
meetings held during that period; or

() is removed from the office of director by an ordinary resolution of the company.

23. Directors’ remuneration |
(1) Directors’ remuneration must be determined by the company at a general meeting.
(2) Adirector's remuneration may—

(a) take any form; and |
(b) include any arrangements in connection with the payment of a retlrernent beneﬂt to or in
respect of that director.

(3) Directors’ remuneration accrues from day to day.

24. Dlrectors expenses
The company may pay any travelllng, accemmedatlen and other expenses properly mcurred by directors
in connection with— -
(a}) their attendance at—
()  meetings of directors;
(i) - general meetings; or

(b the exercise of their powers and the dlscharge of their responsibilities in relation to the
company.

Division 4—Directors’ Indemnity and Insurance

25. Indemnity

(1} A director or fermer director of the company may be indemnified out of the company’s assets
| against any liability incurred by the director to'a person other than the cempany or an associated
company. of the cempany in. cennectlen with any negllgence default, breach ef duty or breech ef ~

trust in relation to the cempany or associated cempany (as the case may be).
(2) F’aragraph (1) only applies if the mdemmty does not cover—

(@) any Ilablllty of the dlrectbr to pay—
() afine 1mpesed in criminal proceedings; or .
(i) asum payable by way of a penelty in reSpect of non- cempliance with any requirement

of a regulatory nature; or - g ,

(b) any liability incurred by the director— |

(i)  in defending criminal proceedings in which the dlrecter is cenwc:ted

(i) in defendlng civil preceedlngs breught by the company, or'an assemated cempany of
" 'the company, in which judgment is given against the director;

(D in defending civil preceedlngs brought on behalf of the company by a member of the: i 4 &
company or of an- aesemeted company of the company, in which judgment is given

against the director;



(iv) in defending civil proceedings brought on behalf of an associated company of the
company by a member of the associated company or by a member of an associated
company of the associated company, in which judgment is given against the director; or

(v) in connection with an application for relief under section 903 or 904 of the Ordinance in
which the Court refuses to grant the director relief.
(3) A reference in paragraph (2)(b) to a conviction, judgment or refusal of relief is a reference to the
final decision in the proceedings. -
(4) For the purposes of paragraph (3), a conviction, judgment or refusal of relief—
(a)- .if not appealed against, becomes final at the end of the period for bringing an appeal; or
(b) if appealed against, becomes final when the appeal, or any further appeal, is disposed of.
(5) For the purposes of paragraph (4)(b), an appeal is disposed of if— ~
(a) it is determined, and the period for bringing any further appeal has ended, or
(b) it is abandoned or otherwise ceases to have effect.

26. Insurance

The directors may decide to purchase and maintain insurance, at the expense of the company, for a
director of the company, or a director of an associated company of the company, against— |

(a) any liability to any person attaching to the director in connection with any negligence, default,
breach of duty or breach of trust (except for fraud) in relaticn to the company or associated

company {as the case may be); or

(b) any liability incurred by the director in defending any prcceedlngs (whether civil or criminal)
taken against the director for any negligence, default, breach of duty or breach of trust
(including fraud) in relation to the company or associated company (as the case may be).

Division 5—Company Secretary

27. Appointment and removal of company secretary

(1)' The directors may appoint a company secretary for a term, at a remuneration and on conditions
they think fit. . |
(2) The cllrectcrs may remove a company secretary appointed by them.

Part 4
Dec:smn-takmg by Members
Division 1—-0rgamzat:cn of General Meetings

28. General meetings

(1) Subject to sections 611, 612 and 613 of the Ordznance the company must, in respect of each
financial year of the company, hold a gcneral meeting as its annual general meeting in accordance

with section 610 of the Ordinance.
(2) The directors may, if they think fit, call a general meeting.

(3) If the directors are required to call a general meeting under section 566 of the Ordlnance they
must caII itin accordance with section 567 of. the Ordlnance

(4) If. the directors do not call a general meetlng In acccrdance Wlth sectlcn 567 of the Ordlnance the -
members who requcstec:l the meeting, or any of them representmg more than one half of the total
voting rights of all .of them, may themselves call a general meetlng |n acccrdance with sectlon 568 |

| cf the Ordlnance
29, Notlce of general meetlngs
(1) An annual general meeting must be called by notice of at least 21 days | in wntlng

(2) A general meetmg other than an annual general meetlng must be called by notice cf at least 14
- days in wntmg - - -

(3) The nctlce IS excluswe cf—-— | .
(a) the day on which it is servcd or deemed to be served: and ‘ o
(b) the day for which it is given. | - | A
(4) The notice must—
(a) specify the date and time of the meeting;
.9-



(b) specify the place of the meeting (and if the meeting is to be held in 2 or more places, the
principal place of the meeting and the other place or places of the meeting);

(c) state the general nature of the business to be dealt with at the meeting;
(d) for a notice calling an annual general meeting, state that the meeting is an annual general

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

(i)  include notice of the resolution; and

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

()  if a special resolution is intended to be moved at the meeting, specify the intention and
include the text of the special resolution; and
(@) contain a statement specifying a member’s right to appoint a proxy under section 596(1) and
(3) of the Ordinance.
(5) Paragraph (4)(e) does not apply in relation to a resolution of which—
(a) notice has been included in the notice of the meeting under section 567(3) or 568(2) of the
Ordinance; or
(b) notice has been given under section 615 of the Ordinance.
(6) Despite the fact that a general meeting is called by shorter notice than that specified in th:s article,
it is regarded as having been duly called if it is so agreed—
(a) for an annual general meeting, by all the members entitled to attend and vote at the meeting;

and

(b) in any other case, by a majerity in number of the members entitled to attend and vote at the
‘meeting, being a majority together representing at least 95% of the tetal vetlng rights at the

- meeting of all the members.

30. Persons entitled to receive notice of general meetings
(1) Notice of a general meeting must be glven to—
(a) every member; and -

(b) every director.

(2) In paragraph (1), the reference to a member includes a transmittee, |f the company has been
notified of the transmittee’s entitlement to a share. |

(3) If notice of a general meeting or any other document reIatlng to the meeting is required to be given
to a member, the company must give a copy of it to its auditor (if more than one auditor, to
everyone of them) at the same time as the notice or the other document is given to the member,

31. Accidental omission to give notice of general meetings

Any accidental omission to give notice of a general meeting to, or any non-receipt of notice of a general
meeting by, any person entitled to receive notice does not invalidate the proceedings at the meeting.

32. Attendance and speakmg at general meetings

(1) A person is able to exercise the right to: speak at a general meetlng when the person is in a
position to communicate to aII those attending’ the ‘meeting, _durrng the meetrng ‘any mfermatien or

- opinions that the person has on the business of the meetlng
(2) Apersonis able to exercise the right to vete at a general meetlng when—
(a) the person is able to vete dunng the meetmg on reselutlens put te the vete at the meetrng,
and L D - - ~
(b) the person's vete can be taken mte account in determlnlng whether or not those reselutlens'
are passed at the same time as the votes of all the other persons attendlng the meeting.
(3) The directors may make whatever arrangements they consider -appropriate to enable those
attending a general meetlng to exercise their rights to speak or-vote atit.
(4)" In determining attendance at a general meeting, it is rmmatenal whether any 2 or mere members
| attendrng it are in the same place as eac:h other f = SRR -

o

(5) Two or more persons who are not in the same place as each ether attend a general meetmg if the|n=1 .

circumstances are such that if they have rights to speak and vote at the meeting, they are able to
exercise them.,

- 10 -



33. Quorum for general meetings

(1) Two members present in person or by proxy constitute a quorum at a general meeting. If the
company has only one member, that member present in person or by proxy constitutes a quorum

at a general meeting of the company.
(2) No business other than the appointment of the chairperson of the meeting is to be transacted at a
general meeting if the persons attending it do not constitute a quorum.

34. Chairing general meetings

(1) If the chairperson (if any) of the board of directors is present at a general meeting and.is willing to
preside as chairperson at the meeting, the meeting is to be presided over by him or her.

(2) The directors present at a general meeting must elect one of themselves to be the chairperson if—

(a) there is no chairperson of the board of directors;
(b) the chairperson is not present within 15 minutes after the fime appointed for holding the
meeting;

(c) the chairperson is unwilling to act; or

(d) the chairperson has given notice to the company of the intention not to attend the meeting.
(3) The members present at a general meeting must elect one of themselves to be the chairperson

if—

(a) no director is willing to act as chairperson; or

(b) no director is present within 15 minutes after the time appelnted for holding the meeting.

(4) A proxy may be elected to be the chalrpersen of a general meeting by a resolution of the company
passed at the meeting. -

35. Attendance and speaklng by non-members

(1) Directors may attend and speak at general meetings, whether or not they are members of the
company.

(2) The chairperson of a general meeting may permit other persons to attend and speak at a general
meeting even though they are not—
(a) members of the company; or
(D) ptherwrse entitled to exercise the rights of members in relation to general meetlngs

36. Adjournment
(1) If a quorum is not present within half an hour frem the time appointed for holding a general meeting,
the meeting must—

(a) if called on the request of members, be dissolved; or

(b) in any other case, be adjourned to the same day in the next week, at the same time and
place, or to another day and at another time and place that the directors determine.

(2) If at the adjourned meeting, a quorum is not present within half an hour from the time appointed for
holding the meeting, the member or members present in"person or by proxy constitute a quorum.

(3) The chairperson may adjeurn a general meeting at which a quorum is present if—
(a) the meetlng consents to an adjpurnment or |

(b) it appears to. the chalrperspn that an adjeurnment is. necessary to preteet the safety of any.
persen attendrng the meetlng or ensure that the busmess pf the meetlng IS cenducted in an.

prderly manner. S - . -
(4) . The chalrperson must adjpurn a general meetlng |f dlrected te de so by the meetlng
(5) When adjourning -a general meetlng, the chalrpersen must specify the date time and place to
~ whichit is adjourned.
(6) Only the business left unfinished at the general ‘meeting may be transacted at the adjeumed
meeting. |

(7) If a general meeting is adjourned for 30 days or more, nptlce of the adjeurned meetlng must be
given as for an original meeting. L

(8) Ifa general meeting is adjourned fpr less than 30 days, it is hot necessary to gwe any netlce of the
adjourned meeting. . | | | RRQY

Division 2—Voting at General Meetings
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37.

(1)
(2)

(4)

38.

(1)

(2)

39.

(1)

(2)

(3)
(4)

40.

(1)

(2)

@)

General rules on voting

A resolution put to the vote of a general meeting must be decided on a show of hands unless a poll
is duly demanded in accordance with these articles.

If there is an equality of votes, whether on a show of hands or on a poll, the chairperson of the
meeting at which the show of hands takes place or at which the poll is demanded, is entitied to a
second or casting vote.

On a vote on a resolution on a show of hands at a general meeting, a declaration by the
chairperson that the resolution— | |

(a) -.has orhas not been passed;or . .. .. o e

(b) has passed by a particular majority,
is conclusive evidence of that fact without proof of the number or proportion of the votes recorded in
favour of or against the resolution.

An entry in respect of the declaration in the minutes of the meeting is also conclusive evidence of

that fact without the proof.

Errors and disputes

Any objection to the qualification of any person voting at a general meeting may only be raised at
the meeting or adjourned meeting at which the vote objected to is tendered, and a vote not

disallowed at the meeting is valid.
Any objection must be referred to the chairperson of the meeting whose decision is final.

Demanding a poll
A poll on a resolution may be demanded— |
(a) in advance of the general meeting where it is to be put to the vote; or

(b) at a general meeting, either before or on the declaration of the result of a show of hands on
that resolution.

A poll on a resolution rnay be demanded by—
(a) the chairperson of the meeting; _
(b) atleast 2 members present in person or by prexy, or

(c) any member or members present in person or by proxy and representing at least 5% ef the
total voting rights of all the members having the right to vote at the meeting.

The instrument appointing a proxy is regarded as conferring autherlty to demand or jOIn in
demanding a poll on a resolution.

A demand for a poll on a resolution may be wﬂhdrawn

Number of votes a member has

'On a vote on a resolution on a show of hands at a general meeting—

(@) every member present in person has 1 vote; and

(b) every proxy present who has been duly appointed by a member entrtled te vote on the
- resolution has 1 vote. -

- If a member appoints more than one proxy, the prexues SO appemted are net entltled te vote on the )

reselutlon on ‘a show of hands .
Ona vote on a resolution on a pell taken at a genera! rneetlng—- |

" (a) every member present in persen has 1 vote for each share held by him or her and

(4)

(b) every proxy present who has been duly appointed by a member has 1 vete fer each ehare in

respect of which the proxy is appointed. - .
This artlcle has effect subject to any rights or restnctrons attached to any shares or class of shares.
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41.

(1)
(2)

42.
()

(2)

43.

(1)

(2)
(3)
(4)

(5)

44,

Votes of joint holders of shares
For joint holders of shares, only the vote of the most senior holder who votes (and any proxies duly
authorized by the holder) may be counted.

For the purposes of this article, the seniority of a holder of a share is determined by the order in
which the names of the joint holders appear in the register of members.

Votes of mentally incapacitated members
A member who is a mentally incapacitated person may vote, whether on a show of hands or on a

--poll, by the member’'s committee; receiver, guardian or other person in the nature of a committee,

receiver or guardian appointed by the Court.

The committee, receiver, guardian or other person may vote by proxy on a show of hands or on a
poll. |

Content of prexy notices
A proxy may only validly be appointed by a notice in writing (proxy notice) that—
(a) states the name and address of the member appointing the proxy; - -

t

(b) identifies the person appointed to be that member’s proxy and the general meeting in relation

to which that person is appointed;
(c) is authenticated, or is signed on behalf of the member appointing the proxy, and
(d) is delivered to the company in accordance with these articles and any instructions contained
| in the notice of the general meeting in relation to which the proxy is appointed.
The company may require proxy notices to be delivered in a particular form, and may epemfy
different forms for different purposes. ~
If the company requires or allows a proxy netice to be delivered to it in electronic form, it may
require the delivery to be properly protected by a security arrangement it specifies.

A proxy notice may specify how the proxy appointed under it is to vote (or that the proxy is to
abstain from voting) on one or more resolutions dealing with any business to be transacted at a

general meeting. -
Unless a proxy notice indicates otherwise, it must be regarded as—

(a) allowing the person appointed under it as a proxy discretion as to how to vote on-any
ancillary or procedural resolutions put to the general meeting; and

(b) appointing that person as a proxy in relation to any adjournment of the general meeting to
which it relates as well as the meeting itself. -

Execution of appointment of proxy on behalf of member appeintihg the proxy

If a proxy notice is not authenticated, it must be accompanied by written evidence of the authority of the
person who executed the appointment to execute it on behalf of the member appointing the proxy.

45.

(1)

(2)

3)

46.

Delivery of proxy notice and notice revoking appeintﬁteht of prei(y
A proxy notice does not take effect unless it is received by the company-—

(a) for a general meeting or adjourned generel meeting, - at . Ieast 48 heurs befdre the time _.

eppelnted for heldlng the meetlng or adjourned meeting;’ and

mmmmm

(b) fora poll taken more than 48 hours after it wes demanded et teeet 24 heurs befere the tlme'” |

eppemted for taklng the poll.

An appelntment under a proxy notice mey be reveked by delwerlng to the compeny a netlce In
wrltlng given by or on behelf of the pereen by . whem or on whese behalf the prexy netlce was

given. .

A netlee reveklng the appemtment enly takes effect If |t IS recewed by the cempany— . |

(a) for a ‘general meeting or adjeurned generel meeting, at Ieast 48 hours before the time
appointed for heldlng the meeting or adjourned meeting; end | - -

- (b) for a poll taken more than 48 hours efter it was demended et least 24 heurs before the time

eppelnted for tekmg the pell

L T

SEAREE

Effect of member’s voting in person on proxy’s authority -
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(1) A proxy’s authority in relation to a resolution is to be regarded as revoked in the circumstances set
out in section 605 of the Ordinance.

(2) A member who is entitled to attend, speak or vote (either on a show of hands or on a poll) at a
general meeting remains so entitled in respect of the meeting or any adjournment of it, even
though a valid proxy notice has been delivered to the company by or on behalf of the member.

47. Effect of proxy votes in case of death, mental incapacity, etc. of member appointing the

proxy
(1). Avote given in accordance with the terms of a proxy notice is valid despite—

| (a) the previous death or mental incapacity of the member appointing the proxy;

(b) the revocation of the appointment of the proxy or of the authority under which the
appointment of the proxy is executed; or

(c) the transfer of the share in respect of which the proxy is appointed.

(2) Paragraph (1) does not apply if notice in writing of the death, mental incapacity, revocation or
transfer is received by the company—

(@) for a general meeting or adjourned general meeting, at least 48 hours before the time
appointed for holding the meeting or adjourned meeting; and

(b) for a poll taken more than 48 hours after it was demanded, at least 24 hours before the time
appointed for taking the poll. | |

48. Amendments to proposed resolutions

(1) An ordinary resolution to be proposed at a general meeting may be amended by ordinary
resolution if— -

(a) notice of the proposed amendment is given to the company secretary in writing; and

(b) the proposed amendment does not, in the reasonable opinion of the chairperson of the
meeting, materially alter the scope of the resolution.

(2) The notice must be given by a person entitled to vote at the general meeting at which it is to be
proposed at least 48 hours before the meeting is to take place (or a later time the chairperson of

the meeting determines).
(3) A special resolution to be proposed at a general meeting may be amended by ordinary resolutlon
f—
(a) the chairperson of the meeting proposes the amendment at the meeting at which the special
resolution is to be proposed; and
(b) the amendment merely corrects a grammatical or other non-substantive error in the special
resolution. |

(4) If the chairperson of the meeting, acting in good faith, wrongly decides that an amendment to a
resolution is out of order, the vote on that resolution remains valid unless the Court orders

otherwise.

Part 5 |
Shares and Distributions
_ . | Division 1—Issue of Shares’
49. Al éha_reo to 'bo-fully paid up o
-No share is to be issued unless the share is ful!y paid.

DIVISIOH 2—Interests |n Shares

50. Company only bound by absolute interests

(1) Except as required by law, no person is to be recognized by the company as holding any share on
any trust.

(2) Exoept as otherwise reqwred by law or these artlcles the company is not in any way to be bound
by or recognize any interest in a share other than the holder s absolute ownershap of it and all the

rights attachlng to it. ’ AR
(3) Paragraph (2) applies even though the company has notice of the :nterest

- 14 -



Division 3—Share Certificates

51. Certificates to be issued except in certain cases

(1) The company must issue each member, free of charge, with one or more certificates in respect of
the shares that the member holds, within—

(@) 2 months after aliotment or lodgment of a proper instrument of transfer; or
(b) any other period that the conditions of issue provide.
(2) If more than one person holds a share, only 1 certificate may be issued in respect of it.

52. Contents and execution of share certificates
(1) A certificate must specify— |
(a) in respect of how many shares the certificate is issued;
(b) the fact that the shares are fully paid; and
(c) any distinguishing numbers assigned to them.
(2) A certificate must— |
(a) have affixed to it the company's common seal or the company’s official seal under section
126 of the Ordinance; or
(b) be otherwise executed in accordance with the Ordinance.

53. Replacement share certificates
(1) If a certificate issued in respect of a member’s shares is defaced, damaged, lost or destroyed, the
member is entitled to be issued with a replacement certificate in respect of the same shares.
(2) A member exercising the right to be issued with a replacement certificate—
(a) must return the certificate that is to be replaced to the company if it is defaced or damaged;
and

(b) must comply with the conditions as to evidence, indemnity and the payment of a reasonable
fee that the directors decide.

Division 4—Transfer and Transmission of Shares

54. Transfer of shares

(1) Shares may be transferred by means of an instrument of transfer in any usual form or any other
form approved by the directors, which is executed by or on behalf of both the transferor and the

transferee.

(2) No fee may be charged by the company for regrstenng any mstrument of transfer or other
document relating to or affecting the title to any share.

(3) The company may retain any instrument of transfer that is registered.

{4) The transferor remains the holder of a share until the transferee’s name is entered in the register of
members as holder of it. -

55. Power of directors to refuse transfer of shares
(1)  Without limiting artlcle 2(2) the dlrecters may refuse to reglster the transfer of a share if—
(a) the :nstrument of transfer is not lodged at the cempanys reglstered efﬁce ar anether place |
that the dlrectors have appelnted . -

(b) the. mstrument of transfer.is not’ accernpanted by the certlflcate for. the share to which it
relates, or other evidence the directors reasonably require to show the transferor’s right to |
make the transfer, or evidence of the right of someone ether than the transferor to make the :

transfer on the transferor’'s behalf; or |
(C) the transfer is in respect of more than ene class of sharee
(2) Ifthe directors refuse to register the transfer of a share under paragraph (1) or article 2(2)—
(@) the transferor or transferee may request a etatement of the reasons for the refusal; and

(b) the metrument of transfer. must be returned to the transferor or transferee who lodged it
unless the dlrectere suspect that the proposed transfer may be fraudulent -

(3) The instrument of transfer must be returned in accordance with paragraph (2)(b) together with &>
| notice of refusal within 2 months after the date on which the instrument of transfer was lodged with

the company.
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(4)

56.

If a request is made under paragraph (2)(a), the directors must, within 28 days after receiving the

request—

(a) send the transferor or transferee who made the request a statement of the reasons for the
refusal; or

(b) register the fransfer.

Transmission of shares

If a member dies, the company may only recognize the following person or persons as having any trtle to
a share of the deceased member— - - L

57.

(1)

(2)

(3)

(4)
(5)

58.

(1)
(2)

3)
(4)

(5)

(6)

59.

(a) if the deceased member was a Jelnt holder of the share, the surviving holder or holders of the
share; and “

(b) if the deceased member was a sole holder of the share, the legal personal representative of
the deceased member.

Transmittees’ rights -

If a transmittee produces evidence of entitlement to the share as the directors properly require, the
transmittee may, subject to these articles, choose to become the holder of the share or to have the

share transferred to another person.

The directors have the same right to refuse or suspend the registration as they would have had if
the holder had transferred the share before the transmission.

A transmittee is entitled to the same dividends and other advantages to which the transmittee
would be entitled if the transmittee were the holder of the share, except that the transmittee is not,
before being registered as a member in respect of the share, entitled in respect of it to exercise

any right conferred by membership in relation to meetings of the company.

The directors may at any time give notice requiring a transmittee to choose to become the halder
of the share or to have the share transferred to another person.

If the notice is not complied with within 90 days of the notice being given, the directors may
withhold payment of all dividends, bonuses or other moneys payable in respect of the share until
the requirements of the notice have been complied with.

Exercise of transmittees’ rights

If a transmittee chooses to become the holder of a share, the transmittee must notify the company
in writing of the choice.

Within 2 months after receiving the notice, the directors must—

(a) register the transmittee as the holder of the share; or

(b) send the transmittee a notice of refusal of registratien

If the directors refuse registration, the transmlttee may request a statement of the reasons for the
refusal. r

If a request is made under paragraph (3) the directors must, wrthln 28 days after receiving the
request— ~

(a) send the transmittee a statement of the reasons for the refusal ar

(b) register the transmittee as the holder of the share.

if the transmlttee cheeses to hatre the share transferred to another persen the transmlttee must :

execute an mstrurnent ef transfer in reepect ef rt

All the Ilmltatlens restrictions and other prewsmna of these artic[es relating to the rlght to transfer.

and the registration of transfer of shares apply to the notice under paragraph (1) or the transfer
under paragraph (5), as if the tranemlssmn had not occurred and the transfer were a transfer made

by the halder of the share befere the transmission.

Transmltteee baund by prior netlcee

if a notice is given to a member in respect of shares and a transmittee s entltled to those shares, the
transmittee is' bound by the notice if it was given to the member befere the transmlttees name has been

entered | in the register of members ;

Divisien'S—AIteratian and Reduction of Share Capital,"Share Buy-bac?s

and Allotment of Shares
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60. Alteration of share capital

The company may by ordinary resolution alter its share capital in any one or more of the ways set out in
section 170(2)(a), (b), (c), (d), (e) and (f)(i) of the Ordinance, and section 170(3), (4), (5}, (6), (V) and (8)
of the Ordinance applies accordingly.

61. Reduction of share capital
The company may by special reselutlen reduce its share capital in accordance with Division 3 of Part 5
of the Ordinance. '

62. ‘Share buy-backs
The company may buy back its own shares (including any redeemable shares) in accordance with -
Division 4 of Part 5 of the Ordinance.

63. Allotment of shares

The directors must not exercise any power conferred on them to allot shares in the cempany without the
prior approval of the company by resolution if the approval is required by section 140 of the Ordinance.

Division 6-—-Distributions

64. Procedure for declaring dividends

(1) The company may at a general meeting declare dwldends but a dividend must not exceed the
amount recommended by the directors. .

(2) The directors may from time to time pay the members interim dividends that appear to the dlreetore
to be justified by.the profits of the company.

(3) A dividend may only be paid out of the profits in accordance with Part 6 ef the Ordinance.

(4) Unless the members’ resolution to declare or directors’ decision to pay a dividend, or the terms on
which shares are issued, specify otherwise, it must be paid by reference to each member’s holding

of shares on the date of the resolution or decision to declare or pay it.

(5) Before recommending any dividend, the directors may set aside out of the profits of the company
any sums they think fit as reserves.
(6) The directors may—
~ (a) apply the reserves for any purpose to which the profits of the company may be properly
applied; and

(b} pending such an applleatlen employ the reserves in the business ef the company or invest
them in any investments (other than shares of the company) that they think fit.

(7) The directors may also without placing the sums to reserve carry forward any profits that they think
prudent not to divide.

65. Payment of dmdends and other distributions

(1) If a dividend or other sum that is a dlstrlbutlen IS payable in respeet of a share it must be peld by
one or more of the following means—

(a) transfer to a bank acceunt spemfled by the dlstrlbutlen recipient elther |r| writlng or as the,
dlrecters der;lde - * - - Lo , o

(b) sendlng a cheque rnade payable to the dlstnbutaon remplent by peet te the dlstnbutlon |
re0|p|ent at:the distribution. rec:lplents registered "address . (if the distribution” recipient is a
holder -of the share), or .(in any: other case) to an address spemfled by the dlstnbutlen

remplent elther in writing or as the directors decide;

(c) sending a cheque made payabie to the spemfled person by post to the specn‘led persen at
the address the distribution recipient has specafled either in wrltlng or as the directors decide;

(d) any other means of payment as the directors agree with the distribution remplent either in '
_wrltmg or as the dlrecters decnde

- (2) Inthis articl_e— - -
- specified person (35 B3 A +) means a person specified by the distribution recipient either in writing or: &% -
 as the directors decide.
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66. No interest on distributions
The company may not pay interest on any dividend or other sum payable in respect of a share unless
otherwise provided by— ..

(@) the terms on which the share was issued; or

(b) the provisions of another agreement between the holder of the share and the company.

67. Unclalmed dlstnbutlons

(1) |If dividends or other sums are payable in respect of shares and they are not claimed after having
-been declared or become payable, they may be invested-or made use of by the directors-for the -

benefit of the company until claimed.
(2) The payment of the dividends or other sums into a separate account does not make the company
a trustee in respect of it.
(3) A distribution recipient is no longer entftled to a dividend or other sum and it ceases to remain
owing by the company, if—
(a) 12 years have passed from the date on which the dividend or other sum became due for
- payment; and
(b) the distribution recipient has not claimed it.

68. Non-cash distributions

(1) Subject to the terms of issue of the share in question, the company may, by ordinary resolution on
the recommendation of the directors, decide to pay all or part of a dividend or other distribution
payable in respect of a share by fransferring non-cash assets of equivalent value (including,
without limitation, shares or other securities in any company).

(2) For paying a non-cash distribution, the directors may make whatever arrangements they think fit,
including, if any difficulty arises regardmg the distribution—
(@) fixing the value of any assets; |
(b) paying cash to any distribution recipient on the basis of that value in order to adjust the rights
of recipients; and -

(c) Ivesting any assets in trustees.

69. Waiver of distributions |
(1) Distribution recipients may waive their entitement to a dividend or other distribution payable in
respect of a share by executlng to the company a deed to that effect.

(2) But if the share has more than one holder or more than one persnn is entitled to the share
(whether by reason of the death or bankruptcy of one or more joint holders, or otherwise), the deed
is not effective uniess it is expressed to be executed by all the holders or other persons entitled to

the share.

Division 7—'Capitalizati0n of Profits

70. Capitalization of profits
(1) The company may by ordinary resolunon on the recommendation of the dlrectors capitalize prof its.

(2). If the capitalization is to bé accompanied. by the issue of shares or debentures,.the directors may .
apply the sum capltahzed in the proportlons in whlch the members would be entltled if the sumwas °

| ,dlstrlbuted by wayof dwudend

(3)  To the extent necessary to adjust the rzghts of the members among themselves if shares or
debentures become issuable in fractions, the directors may make any arrangements they. think fit,
tncludlng the issuing of fractional certificates or the maklng of cash payments or adopt:ng a

rounding policy.

11':‘1",.5
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71.

(1)

(3)

72.

(1)
(2)
3
(4)

(5)

(6)

(7)

73.

Part 6
Miscellaneous Provisions
Divisien 1—Communications to and by Company

Means of cemmumcatlen to be used

Subject to these articles, anything sent or supplied by or to the company under these articles mey
be sent or supplied in any way in which Part 18 of the Ordinance provides for documents or

- information to be sent or supplied by or to the company for the purposes of the Ordinance. -

(2)

Subject to these articles, any notice or document to be sent or supplied to a director in connection
with the taking of decisions by directors may also be sent or supplied by the means by which that
director has asked to be sent or supplied with such a notice or document for the time being.

A director may agree with the company that notices or documents sent to that director in a
particular way are to be deemed to have been received within a specified time of their being sent,

and for the specified time to be Iess than 48 hours.

Division 2—'Administrative Arrangements

Company seals
A common seal may only be used by the authority of the directors.
A common seal must be a metallic seal having the company’'s name engraved on it in legible form.

Subject to paragraph (2), the directors may decide by what means and in what form a common

seal or official seal (whether for use outside Hong Kong or for sealing securities) is to be used.

Uniless otherwise decided by the directors, if the company has a’common seal and it is affixed to a
document, the document must also be signed by at least 1 dlrecter of the company and 1

authorized person.
For the purposes of this article, an authorized person is—
(a) any director of the company;,

(b) . the company secretary; or
(c) any person authorized by the directors for signing documents to whlch the common seaI IS
applied. ; .

~ If the company has an official seal for use eut5|de Heng Kong, |t may only be affixed to a document r

if its use on the document, or documents of a cltass to which it belengs has been authorized by a

decision of the directors.

If the company has an official seal for sealing securities, it may only be affixed te securities by the
cempeny secretary or a person authorized to apply it to eecurltles by the company secretary.

Ne right to inspect accounts and other records

A person is not entitled to inspect any of the cempenye acceuntlng or other records or decuments
merely because of being a member, unless the person is eutherlzed to do so by— -

- 74.

(N

(2)

(a) an enactment;

{b) an order under sectlen 740 ef the Ordlnenee

(c) the directors; or- .
(d) an erdlnery reselutlen of the eempany

Wlndrng up

If the company is wound up and a surplus remains after the peyment of debts proved in the'

wmdlng up, the liquidator—

(a) may, with the required sanction, divide emengst the members in specie or. kind the whele er_

" any part of the assets of the company (whether they consist: of preperty of the same kind or

not) and may, for thrs purpese set a trelue the I|qU|dater thlnks fair on any preperty to be se,

“.dlvlded and | |
(b) -may. determine how the dmslen S te be. carrred eut between the members or drfferent
. classes of members. - -

The liquidator may, with the requwed sanction, vest the whole or pert of those assets in trustees on
trust for the benefit of the contributories that the liquidator, with the required sanction, thinks fit, but

_19-
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a member must not be compelled to accept any shares or other securities on which there is any
liability.

(3) Inthis article—

required sanction (3 E &) means the sanction of a special resolution of the company and any
other sanction required by the Ordinance. |

£l
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