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CERTIFICATE OF CHANGE OF NAME
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I hereby certify that
AR NGEIEEER

INTERNATIONAL BANK OF ASIA LIMITED
(EEBEIRTTAIRAAD

having by special resolution change its name, is now incorporated under
Ao om RO kB oo B B H M OE &% A A B R A
the name of

O

FUBON BANK (HONG KONG) LIMITED
(EFERTT () AIRAFD)

Issued by the undersigned on 6™ April 2005.

AFHENFELFMAANH%S -

(Sd.) Ms. Rosanna K. S. CHEUNG

for Registrar of Companies
Hong Kong
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Company No. 19408

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

WHEREAS SUN HUNG KAI FINANCE COMPANY, LIMITED C# ¥ 5L It 75 A5 [
/N H]) was incorporated as a limited company under the Companies Ordinance on
the Twenty-seventh day of January, 1970;

AND WHEREAS by special resolution of the Company and with the approval of the
Registrar of Companies, it changed its name to SUN HUNG KAI BANK LIMITED (it %
FEER{ T PR/ F]) on the Twenty-third day of March, 1982;

AND WHEREAS by a further special resolution of the Company and with the approval of
the Registrar of Companies, it has changed its name to INTERNATIONAL BANK OF
ASTA LIMITED (AEEEBIESRTTAIRAFD) 5

NOW THEREFORE I hereby certify that the Company is a limited company incorporated
under the name of INTERNATIONAL BANK OF ASIA LIMITED (#EBIEERITHIE
INF).

GIVEN under my hand this Eighteenth day of September One Thousand Nine Hundred and
Eighty-six.

(Sd.) J. Almeida
p. Registrar General
(Registrar of Companies)
Hong Kong



No. 19408

[COPY]
CERTIFICATE OF INCORPORATION
I HEREBY CERTIFY that

SUN HUNG KAI FINANCE COMPANY, LIMITED

G ®m E MBS R & 7

is this day incorporated in Hong Kong under the Companies Ordinance, and that
this company is limited.

GIVEN under my hand this Twenty-seventh day of January One Thousand Nine
Hundred and Seventy.

(Sd.) SHAM Fai
for Registrar of Companies,

Hong Kong.



THE COMPANIES ORDINANCE, CHAPTER 32

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of
FUBON BANK (HONG KONG) LIMITED"

(ERRT (FEHEOIDFRLA)

First:— The name of the Company is “FUBON BANK (HONG KONG) LIMITED ( &#$R1T (HFH:)
HIEAHD 7.

Second:— The registered office of the Company will be situate in the colony of Hong Kong.

Third:— The objects for which the Company is established are:"

(A) To carry on in any part of the world the business of banking of all kinds and to transact and do all
matters and things incidental thereto or which may at any time hereafter, at any place where the
Company shall carry on business, be usually carried on as part of or in connection with or which
may be conducive to or be calculated to facilitate or render profitable the transaction of the
business of banking or dealing in money or securities of any kind and, in particular, but without
limitation:

@) to receive money on loan, deposit, current account or otherwise, with or without security, to
obtain the use and control of money and securities and to employ and use the same;

(i)  to advance or lend money with or without security;
(iii) to draw, make, accept, endorse, grant, discount, acquire, buy, sell, issue, negotiate, transfer,
hold, invest or deal in and honour, retire, pay or secure obligations, instruments (whether

negotiable or not) and securities of every kind;

(iv) to grant, issue, negotiate, honour, retire and pay letters of credit, circular notes, drafts and
other instruments and securities of every kind;

Incorporated on 27" January, 1970 under the name Sun Hung Kai Finance Company, Limited ( 7J3L0t
WAEPE/NE]) , name changed to Sun Hung Kai Bank Limited (FPEEERITAFR/AE) on 23™ March,
1982, to International Bank of Asia Limited ( #&3LERSSR1TATR/E) on 18" September, 1986 and then
to Fubon Bank (Hong Kong) Limited ( &F3$R1T (Fs) AFEAF]) on 6™ April, 2005.

Amended by special resolution passed on 18" September, 1986.
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(vi)

(vii)

(viii)

(ix)

(69)

(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

(xvii)

to buy, sell and deal in foreign exchange, precious metals, bullion and specie;

to enter into option contracts and futures contracts of every kind;

to contract for public and private loans and to negotiate and issue the same;

to receive money, securities, documents and valuables on deposit or for safe custody or
otherwise;

to collect and transmit money and securities and to act as agent for the receipt of money
or of documents and for the delivery of documents;

to guarantee or otherwise accept responsibility for the genuineness and validity of
obligations, instruments, deeds and documents of all kinds;

to guarantee or otherwise become responsible for the performance of obligations or
contracts of every kind by any company or person;

to promote, effect, insure, guarantee, underwrite, secure the subscription or placing of,
subscribe or tender for or procure the subscription of, participate in, manage or carry out
any issue, public or private, of state, municipal or other loans or of shares, stock,
debentures, or debenture stock, notes or bills of any person, firm or company and to lend
money for the purposes of any such issue;

to receive security for the implementation of any obligations;

to provide security for the implementation of any of its obligations including, without
limitation, the obligations of any of its subsidiaries (as defined in the Companies
Ordinance (Cap. 32));

to grant indemnities against loss and risks of all kinds;

to promote, join or subscribe to any organisation (corporate or unincorporate) formed to
promote the interests and standards of bankers, financiers, and others involved in
financial dealings including organisations for the education or welfare of any such
persons; and

to enter into any arrangement necessary or desirable in order to promote or maintain
financial stability of confidence in banks or other financial organisations whether in Hong
Kong or elsewhere.



(B)

©)

D)

(E)

(F)

To carry on financial business and financial operations of all kinds, and in particular but without
limitation, to finance or assist in the financing of the sale of goods, articles or commodities of all and
every kind whether by way of personal loan, hire purchase, instalment finance, deferred payment, credit
card or otherwise, to acquire by assignment or otherwise debts due and owing to any person or company
and to collect such debts and to constitute and to act as managers of unit trusts, mutual funds and
investment trusts, to undertake the office of trustee, custodian, administrator, receiver, treasurer, registrar,
agent or secretary and to undertake and execute trusts or agency business of all kinds and to issue and
transact business in respect of all types of bankers’ payment systems and to carry on all kinds of
insurance business (insofar as authorised by law so to do) and generally to act as financiers, traders,
factors, commission agents, insurance brokers or in any other capacity and to import, export, buy, sell,
barter, exchange, let on hire, pledge, make advances upon or otherwise deal in any rights, obligations or
property whether tangible or intangible.

To carry on business as an investment and holding company and:

(1) to acquire and hold, sell, mortgage, exchange, deal with, dispose of, issue, place and underwrite
shares, stocks, debentures, debenture stocks, notes, bonds, obligations and securities issued or
guaranteed by any company or other person constituted or carrying on business in any part of the
world;

(il) to act as managers, controllers and organisers of all or any part of any business, company
managers, managing agents, management consultants and commercial, financial and technical
advisers and to provide secretarial, administrative, technical and commercial services of all kinds;
and

(iii))  to control, co-ordinate, finance, subsidise and otherwise assist any company of which any part of
the share capital is held by the Company, to enter into any arrangements for sharing profits or
losses, union of interests, joint adventure, reciprocal concessions or co-operation, making
gratuitous payments by way of subvention or otherwise and into any other arrangements which
may seem desirable with respect to any business or operations of or generally with respect to any
such company as aforesaid.

To constitute any trusts with a view to the issue of preferred and deferred or any other special stocks,
securities, certificates or other documents based on or representing any shares, stocks or other assets
appropriated for the purposes of any such trust and to settle and regulate and if thought fit to undertake
and execute any such trusts and to issue, hold or dispose of any such preferred, deferred or other special
stocks, securities, certificates or documents.

To manufacture, buy, sell, and generally deal in any plant, machinery, tools, goods or things of any
description, which in the opinion of the Company may be conveniently dealt with by the Company.

To acquire and undertake the whole or any part of the business, property, and liabilities of any person or
company carrying on any business which the Company is authorised to carry on or which is possessed of
property suitable for the purposes of the Company and to conduct and carry on or liquidate any such
business.
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To apply for, purchase or otherwise acquire any patents, patent rights, copyrights, trade marks, formulae,
licences, concessions and the like, conferring any exclusive or non-exclusive or limited right to use or any
secret or other information as to any invention which may seem capable of being used for any of the
purposes of the Company or the acquisition of which may seem calculated directly or indirectly to benefit
the Company and to use, exercise, develop or grant licences in respect of or otherwise turn to account the
property, rights or information so acquired.

To amalgamate or enter into partnership or into any arrangement for sharing of profits, union of interest,
co-operation, joint adventure, reciprocal concession or otherwise with any person or company carrying on
or engaged in or about to carry on or engage in any business or transaction which the Company is
authorised to carry on or engage in or any business or transaction capable of being conducted so as
directly or indirectly to benefit the Company.

To enter into any arrangements with any government or authority, supreme, municipal, local or otherwise,
that may seem conducive to the Company’s objects or any of them and to obtain from any such
government or authority any rights, privileges and concessions which the Company may think it desirable
to obtain and to carry out, exercise, and comply with any such arrangements, rights, privileges and
concessions.

To establish and support or aid in the establishment and support of associations, institutions, funds and
trusts calculated to benefit employees or directors or past employees or directors of the Company or of its
predecessors in business or the dependants or connections of any such persons and to grant pension
allowances, gratuities or bonuses and to make payments towards insurance and to subscribe or guarantee
money for charitable or benevolent objects or for any exhibition or for any public, general, or useful
object.

To promote, finance or assist any other company or companies for the purpose of acquiring or taking over
all or any of the property, rights, and liabilities of the Company or for any other purpose which may be
deemed to benefit the Company directly or indirectly.

To purchase, take on lease or in exchange, hire and otherwise acquire any real or personal property and
any rights or privileges which the Company may think necessary or convenient for the purposes of its
business and in particular any land, buildings, easements, machinery, plant, and stock in trade.

To construct, improve, maintain, develop, work, manage, carry out or control any buildings and other
works which may directly or indirectly advance the Company’s interests and to contribute to, subsidise or
otherwise assist or take part in the construction, improvement, maintenance, development, working,
management, carrying out or control thereof as the Company thinks fit.

To invest and deal with the money or other assets of the Company not immediately required in such
manner as may from time to time be thought fit.

To borrow or raise or secure the payment of money in such manner as the Company may think fit and to
secure the same or the repayment or performance of any debt, liability, contract, guarantee or other
engagement incurred or to be entered into by the Company in any way and in particular but without
limitation by the issue of debentures, perpetual or otherwise, charged upon all or any of the Company’s
property (both present and future), including its uncalled capital and to purchase, redeem or pay off any
such securities.
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To remunerate any person or company for services rendered, or to be rendered, in placing or assisting to
place or guaranteeing the placing of any of the shares in the Company’s capital or any debentures or other
securities of the Company or in or about the organisation, formation, or promotion of the Company or the
conduct of its business.

To adopt such means of making known and advertising the business and products of the Company as may
seem expedient.

To apply for, secure, acquire by grant, legislative enactment, assignment, transfer, purchase or otherwise
and to exercise, carry out and enjoy any charter, licence, power, authority, franchise, concession, right, or
privilege which any government or authority or any corporation or other public body may be empowered
to grant and to pay for, aid in and contribute towards carrying the same into effect and to appropriate any
of the Company’s shares, debentures or other securities and assets to defray the necessary costs, charges
and expenses thereof.

To apply for, promote and obtain any statute, order, regulation or other authorisation or enactment which
may seem calculated directly or indirectly to benefit the Company and to oppose any bills, proceedings or
applications which the Company may deem to prejudice directly or indirectly the Company’s interests.

To procure the Company to be registered or recognised in any country or place outside Hong Kong.

To sell, improve, manage, develop, exchange, lease, dispose of, turn to account or otherwise deal with all
or any part of the property and rights of the Company.

To issue and allot fully or partly paid shares in the capital of the Company whether having deferred or
preferred rights or not in payment or part payment of any real or personal property purchased or
otherwise acquired by the Company or any services rendered to the Company.

To sell or dispose of the undertaking of the Company or any part thereof and to accept payment or part
payment for any real or personal property sold or otherwise disposed of by the Company or any services
rendered by the Company in cash, by instalments or otherwise or in shares in the capital of any other
company whether fully or partly paid and having deferred or preferred rights or not or by means of
debentures, notes or otherwise.

To distribute any of the property of the Company among the members in kind or otherwise but so that no
distribution amounting to a reduction of capital shall be made without the sanction (if any) required by
law.

To carry out all or any of the objects of the Company and do all or any of the above things in any part of
the world and whether as principal, agent, contractor or trustee or otherwise and by or through trustees or
agents or otherwise and either alone or in conjunction with others.

To do all such other things as are incidental or conducive to the attainment of the objects and the exercise
of the powers of the Company.



It is hereby declared that the objects specified in each of the sub-clauses of this Clause shall be regarded
as independent objects and accordingly shall in no wise be limited or restricted (except where otherwise
expressed therein) by reference to or inference from the terms of any other sub-clause or the name of the
Company but may be carried out in as full and ample a manner and construed in as wide a sense as if each
defined the objects of a separate and distinct company. It is further hereby declared that where the context so
admits the words “firm” or “company” in this Clause shall be deemed to include any partnership, association or
other body of persons whether or not incorporated and, if incorporated, whether or not a company within the
meaning of the Companies Ordinance, (Cap. 32) and that where there are references in this Clause to matters of
opinion or judgment (of the Company or otherwise) such matters are to be determined by the Directors or by any
person to whom any such power of decision has been delegated by the Directors in accordance with the Articles
of Association of the Company.

Fourth:— The liability of the members of the Company is limited.

Fifth:— ““The authorised share capital of the Company is HK$1,406,592,000 and
US$119,994,019.20 divided into 1,406,592,000 ordinary shares of HK$1.00 each (“Ordinary Shares”) and
1,172,160,000 irredeemable cumulative non-voting preference shares of US$0.10237 each (“Preference
Shares”).

Sixth:— The capital of the Company may be increased, and any of the original shares and any new
shares, from time to time to be created, may, from time to time, be divided into such classes with such
preferential, deferred, or special rights, privileges or conditions and other special incidents as may be prescribed
or determined upon by or in accordance with the Articles of Association and Regulations of the Company for the
time being or otherwise.

Dividends may be paid in cash or by the distribution of specific assets or otherwise as provided by the
Articles of Association of the Company and/or Regulations of the Company for the time being or otherwise.

The authorised share capital has been amended by respective special/ordinary resolutions dated 25" July,
1985, 11™ October, 1993, 14" October, 1993, 24" April, 1997, 9" March, 1998 and 21* November, 2008.



WE, the several persons whose names and addresses, and descriptions are hereto subscribed, are desirous of
being formed into a Company, in pursuance of this Memorandum of Association, and we respectively agree to
take the number of shares in the capital of the Company set opposite to our respective names:

Number of Shares

Name, Addresses and Descriptions of Subscribers taken by each
Subscriber
(Sd.) One
(LEE SHAU KEE)

Marco Polo Mansion,
12th Floor, Flat A,
Paterson Street,

Hong Kong.
Merchant
(Sd.) One
(KWOK TAK SENG)
887 King’s Road G/F,
Hong Kong
Merchant
Total Number of Shares Taken............ Two

DATED the 22nd day of January, 1970.
WITNESS to the above signatures:
(Sd.) William Kwan

Solicitor,
Hong Kong.



THE COMPANIES ORDINANCE CHAPTER 32

COMPANY LIMITED BY SHARES

Aok

ARTICLES OF ASSOCIATION
of
FUBON BANK (HONG KONG) LIMITED

(EXBT (FRBROIOERLAA)

PRELIMINARY
1. No regulations set out in any schedule to any ordinance concerning companies shall apply as regulations
or articles of the Company.
INTERPRETATION
2. In these Articles unless the context otherwise requires:

“associate” shall have the meaning given to it in the Listing Rules;
“these Articles” means these Articles of Association as amended from time to time;

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

“Company” means the above named company;
“Director” means a director of the Company;

“Executive Director” means a Managing Director or Joint Managing Director of the Company or a
Director who is the holder of any other employment or executive office with the Company;

“the Holder” in relation to any shares means the Member whose name is entered in the Register as the
holder of such shares;

“Listing Rules” means The Rules Governing the Listing of Securities on The Stock Exchange of Hong
Kong Limited, as amended from time to time;

“Member” means a member of the Company;

“Office” means the registered office of the Company;

“* Amended by special resolution passed on 14™ October, 1993, 21* February, 2005 and 21 November 2008.
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“the Ordinance” means the Companies Ordinance and every other Ordinance incorporated therewith, or
any Ordinance or Ordinances substituted therefor; and in the case of any such substitution the references
in these Articles to the provisions of the Ordinance shall be read as references to the provisions
substituted therefor in the new Ordinance or Ordinances;

“paid up” means paid up or credited as paid up;

“Recognized Clearing House” means a recognized clearing house within the meaning of the Securities
and Futures Ordinance (Chapter 571 of the Laws of Hong Kong);

“Register” means the Register of Members of the Company;

“Seal” means the common seal of the Company or any official seal that the Company may be permitted
to have under the Ordinance;

“Secretary” includes a temporary or assistant or deputy Secretary and any person appointed by the
Board to perform any of the duties of the Secretary;

“Stock Exchange” means The Stock Exchange of Hong Kong Limited (or any other stock exchange in
Hong Kong on which the shares or other securities of the Company are for the time being listed);

words denoting the masculine shall include the feminine;

references to writing shall include typewriting, printing, lithography, photography and other modes
(including telex and facsimile transmission) of representing or reproducing words in a legible and non-
transitory form;

any words or expressions defined in the Ordinance in force at the date when these Articles or any part
thereof are adopted shall bear the same meaning in these Articles or such part (as the case may be) save
that “company” shall where the context permits include any company or body incorporated in Hong
Kong or elsewhere; and

references to a meeting shall not be taken as requiring more than one person to be present if any quorum
requirement can be satisfied by one person.

REGISTERED OFFICE

The Office shall be at such place in Hong Kong as the Board shall from time to time appoint.

SHARE RIGHTS

Subject to any special rights conferred on the holders of any shares or class of shares, any share in the
Company may be issued with or have attached thereto such preferred, deferred, qualified or other special
rights or such restrictions, whether in regard to dividend, voting, return of capital or otherwise, as the
Company may by ordinary resolution determine or, if there has not been any such determination or so far
as the same shall not make specific provision, as the Board may determine.



SA.

Subject to the Ordinance and to any special rights conferred on the holders of any shares or class of
shares, any shares may, with the sanction of a special resolution, be issued on terms that they are, or at
the option of the Company or the shareholder are liable, to be redeemed. The terms and manner of
redemption shall be provided for by alteration of these Articles.

IRREDEEMABLE CUMULATIVE NON-VOTING PREFERENCE SHARES

The irredeemable cumulative non-voting preference shares shall rank pari passu with each other in all
respects. The ordinary shares shall rank pari passu with each other in all respects. The irredeemable
cumulative non-voting preference shares shall rank in priority to the ordinary shares with respect to
payment of dividends and any return of capital by the Company as provided in these Articles. The rights
and restrictions attaching to the irredeemable cumulative non-voting preference shares are as follows:

(A) Distributions

@) Each irredeemable cumulative non-voting preference share shall entitle the holder thereof to
receive out of the profits of the Company available for distribution and permitted by law to
be distributed, in priority to the payment of any dividend to the holders of ordinary shares, a
cumulative preferential dividend at a fixed rate of 9 per cent. per annum (the “Preference
Dividend”) and payable semi-annually on their nominal amount exclusive of any applicable
tax credit and without withholding or deduction for or on account of any present or future
tax, duty or charge of whatsoever nature imposed or levied by or on behalf of Hong Kong or
any authority having the power to levy tax in Hong Kong, unless such withholding or
deduction is required by law. In that event, the Company shall pay such additional amounts
as will result (after such withholding or deduction) in the receipt by the holders of such
irredeemable cumulative non-voting preference shares of the sums which would have been
receivable (in the absence of such withholding or deduction) from it in respect of the
irredeemable cumulative non-voting preference shares. The Preference Dividend will be
payable in arrear on 15 June and 15 December in each year (each a “Preference Dividend
Payment Date”) or, if 15 June or 15 December is not a day on which commercial banks are
open for business in Hong Kong, the dividend will be paid on the next day on which
commercial banks are open for business in Hong Kong (other than Saturday) when, as and
if declared by the Board. The amount of dividend accruing in respect of a period other than
a full year will be calculated on an “30/360” basis as that term is defined in the 2006 ISDA
Definitions (as published by the International Swaps and Derivatives Association, Inc.).

(i) The Board may elect not to pay any Preference Dividend if, during the 12 calendar months
preceding a date on which the Preference Dividend is due to be paid in respect of the
irredeemable cumulative non-voting preference shares, no dividend or distribution or other
payment has been declared or paid on any class of the share capital of the Company. Such
due date is referred to as an “Optional Preference Dividend Payment Date”. Any undeclared
or unpaid Preference Dividend is referred to as a “Deferred Preference Dividend”.

(iii) The Deferred Preference Dividends will be cumulative but will not bear any interest against
the Company; and subject to Article SA(B), the holders of the irredeemable cumulative non-
voting preference shares shall not be entitled to receive any payment or other form of
compensation in respect of the irredeemable cumulative non-voting preference shares other
than payment of the Preference Dividend.

-10 -



(B) Rights on a Winding-up etc.

®

(i)

On a winding-up or other return of capital (other than a redemption, reduction or purchase
by the Company of any of its issued shares), the assets of the Company available to
shareholders shall be applied, in priority to any payment to the holders of ordinary shares
and in priority to or pari passu with the holders of any other class of shares in issue (other
than shares which may be issued by the Company and which may by their terms rank in
priority to the irredeemable cumulative non-voting preference shares in a winding-up or
other return of capital), in payment to the holders of the irredeemable cumulative non-
voting preference shares of a sum equal to the aggregate of:

(a)  an amount equal to the Deferred Preference Dividends accrued thereon;

(b)  an amount equal to dividends accrued thereon for the then current dividend period to
the date of the commencement of the winding-up or other return of capital;

(c)  an amount equal to any dividend thereon which has been resolved to be paid on or
after the date of commencement of the winding-up or other return of capital but
which is payable in respect of a dividend period ending on or before such date; and

(d)  the amount paid up or credited as paid up in respect of the nominal value of such
irredeemable cumulative non-voting preference shares together with an amount equal
to the premium (if any) paid to the Company on the issue of such irredeemable
cumulative non-voting preference shares.

Subject to Article SA(B)(i), the balance (if any) of the assets of the Company available to
shareholders on a winding-up or other return of capital (other than a redemption, reduction
or purchase by the Company of any of its issued shares) shall be applied in payment to the
holders of the irredeemable cumulative non-voting preference shares (on a pari passu basis)
in proportion to the amounts paid up or credited as paid up on the irredeemable cumulative
non-voting preference shares held by them.

(C) Redemption

®

Subject always to the prior consent of the Hong Kong Monetary Authority and conditional
upon the Company being able to redeem the irredeemable cumulative non-voting preference
shares and remain Solvent immediately thereafter, the irredeemable cumulative non-voting
preference shares will be redeemable at the option of the Company on the first working day
after the fifth anniversary of the issue date, and on every Preference Dividend Payment Date
thereafter upon giving not less than 30 nor more than 60 days’ notice to the holders of the
irredeemable cumulative non-voting preference shares. There shall be paid on each
irredeemable cumulative non-voting preference share so redeemed a sum equal to the
aggregate of:

(a)  an amount equal to the nominal amount thereof;
(b)  the premium (if any) credited as paid up on such share;

(c)  an amount equal to the Deferred Preference Dividends accrued thereon; and

-11 -



D)

(d)  an amount equal to dividends accrued thereon for the then current dividend period to
the date fixed for redemption.

For the purposes of this Article:

(a)  “Solvent” means that the Company:
(1)  is able to pay its debts as they fall due; and
(2)  has Assets that exceed its Liabilities; and

(b) (1) “Assets” means the unconsolidated gross assets (including contingencies) of
the Company; and

(2)  “Liabilities” means the unconsolidated gross liabilities of the Company,

all as shown in the latest balance sheet of the Company having the benefit of
an unqualified Auditors’ report, but with such adjustments as the Auditors or,
if the Company is in winding-up, the liquidator shall determine.

(i) Redemption shall take place at the registered office of the Company. At the time so fixed,
the registered holders of the irredeemable cumulative non-voting preference shares shall be
bound to deliver to the Company the certificates thereof for cancellation and thereupon the
Company shall pay to such holders the redemption moneys payable in respect of such
irredeemable cumulative non-voting preference shares and the Company shall issue to such
holders a new certificate for the balance (if any) of the irredeemable cumulative non-voting
preference shares then held.

(iii) No irredeemable cumulative non-voting preference shares shall be redeemed unless the
Preference Dividend immediately preceding the service of notice by the Company calling
for redemption together with all arrears accumulated as at the date of redemption (whether
earned or declared or not) have been paid.

Voting
The holders of irredeemable cumulative non-voting preference shares shall not be entitled to
receive notice of, or to attend or vote, in person, by representation or by proxy, at any general

meeting unless the business of the meeting includes the consideration of:

(a)  aresolution for varying or abrogating any of the rights, preferences, privileges, limitations
or restrictions attached to any class of shares of which such share forms part; or

(b)  aresolution for winding-up the Company proposed by any holders of ordinary shares,
in which case the holders of the irredeemable cumulative non-voting preference shares shall be

entitled to speak upon any such resolution and shall have one vote for each irredeemable
cumulative non-voting preference share which they hold.

-12 -



(E)  Variation of Rights and Further Issues

®

(i)

Save with the written consent of the holders of not less than three-quarters in nominal value
of the irredeemable cumulative non-voting preference shares then in issue, or with the
sanction of a special resolution passed at a separate general meeting of the holders of
irredeemable cumulative non-voting preference shares then in issue, the Board shall not
authorise or create, or increase the amount of, any shares of any class or any security
convertible into shares of any class ranking as regards participation in the profits or assets of
the Company (other than on a redemption or purchase by the Company of any such share)
in priority to the irredeemable cumulative non-voting preference shares.

The Company shall be entitled at any time and from time to time and without any consent or
sanction of the holders of the irredeemable cumulative non-voting preference shares to
create and issue further preference share capital ranking as regards participation in the
profits and assets of the Company after or pari passu with the irredeemable cumulative non-
voting preference shares. Such creation and issue shall be deemed not to alter, vary, affect,
modify or abrogate any of the rights attaching to the irredeemable cumulative non-voting
preference shares and for the avoidance of doubt such rights shall not be deemed to be
varied by the alteration of any of the provisions, other than provisions as to pari passu
ranking, set out in these Articles in respect of any unissued preference shares. Any further
series of preference shares ranking, as regards participation in profits or assets, pari passu
with the irredeemable cumulative non-voting preference shares may, without their creation
or issue being deemed to vary the special rights attaching to the irredeemable cumulative
non-voting preference shares, either carry identical rights in all respects with the
irredeemable cumulative non-voting preference shares or carry rights differing therefrom in
any respect including, but without prejudice to the foregoing, in that:

(a)  the rate and/or basis of calculating dividends may differ and the dividend may be
cumulative or non-cumulative;

(b)  such shares may rank for dividends as from such date as may be provided by the
terms of issue thereof and the dates for payment of dividend may differ;

(c)  such shares may be denominated in any currency or, if permitted by law, any basket
of currencies;

(d)  apremium may be payable on return of capital or there may be no such premium;

(e)  such shares may be redeemable at the option of the Company or may be non-
redeemable;

(f)  such shares may carry a right to additional shares by way of capitalisation of profits
or reserves similar to that attaching to the irredeemable cumulative non-voting
preference shares; and

(g)  such shares may be convertible into ordinary shares or any other class of shares
ranking as regards participation in the profits and assets of the Company pari passu
with or after the irredeemable cumulative non-voting preference shares, in each case
on such terms and conditions as may be prescribed by the terms of issue thereof.
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11.

MODIFICATION OF RIGHTS

Subject to the Ordinance, all or any of the special rights for the time being attached to any class of shares
for the time being issued may from time to time (whether or not the Company is being wound up) be
altered or abrogated with the consent in writing of the holders of not less than three-fourths of the issued
shares of that class or with the sanction of a special resolution passed at a separate general meeting of the
holders of such shares. To any such separate general meeting all the provisions of these Articles as to
general meetings of the Company shall mutatis mutandis apply, but so that the necessary quorum shall be
one or more persons holding or representing by proxy not less than one-third of the issued shares of the
class, that every holder of shares of the class shall be entitled on a poll to one vote for every share held by
him, that any holder of shares of the class present in person or by proxy may demand a poll and that at
any adjourned meeting of such holders one holder present in person or by proxy (whatever the number of
shares held by him) shall be a quorum.

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

SHARES

Subject to the provisions of the Ordinance and these Articles, the unissued shares of the Company
(whether forming part of the original authorised share capital or any increased share capital) shall be at
the disposal of the Board, which may offer, allot, grant options over or otherwise dispose of them to such
persons, at such times and for such consideration and upon such terms and conditions as the Board may
determine.

The Company may in connection with the issue of any shares exercise all powers of paying commission
and brokerage conferred or permitted by the Ordinance.

Except as ordered by a Court of competent jurisdiction or as required by law, no person shall be
recognised by the Company as holding any share upon any trust and the Company shall not be bound by
or required in any way to recognise (even when having notice thereof) any equitable, contingent, future
or partial interest in any share or any interest in any fractional part of a share or (except only as otherwise
provided by these Articles or by law) any other right in respect of any share except an absolute right to
the entirety thereof in the registered holder.

CERTIFICATES

Every person whose name is entered as a holder of any shares in the Register shall be entitled, without
payment, to receive within two months after allotment or within ten (10) business days after the
lodgment of a transfer to him of the shares in respect of which he is so registered (or within such other
period as the terms of issue shall provide) one certificate for all such shares of any one class or several
certificates each for one or more of such shares of such class upon payment for every certificate after the
first of such reasonable out-of-pocket expenses as the Board may from time to time determine. In the
case of a share held jointly by several persons, delivery of a certificate to one of several joint holders
shall be sufficient delivery to all. A Member (except such a nominee as aforesaid) who has transferred
part of the shares comprised in his registered holding shall be entitled 