THE COMPANIES ORDINANCE (Chapter 622)

Private Company Limited by Shares

ARTICLES OF ASSOCIATION

OF

Company Name _
The name of the Company is " L

Registered Office
The Registered Office of the Company will be mtuated in Hong Kong,

Members® Liabilities
The liability of the members is limited.

Liabilities or Contributions of Members
- The liability of the members is limited to any amount unpaid on the

Share Capital and Initial Shareholdings (on the company?

The total number of shares that the company propose
The total amount of share capital to be subscri
founder members :
(i) The HKD
paid
(u) The amount 10 \r¢ HKD
. as remaining u
Class of Shares Ordinary
HKD
(i) The amount to be paid up or to be regarded as . " HKD
paidup- ‘ :
(ii)  The amount to remain unpaid or to be regarded as . HKD -
remaining unpaid

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

respectively agree to subscribe forthe 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), Address(es) and Description(s) of Founder Member(s)

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

Ordinairy share(s)
HKD

Ordinary share(s)

Ordinary share(s)
HKD '

To’;al 3

Ordinary share(s)




C

L]

PRELIMINARY

1. Thearticles set out in Schedule 2 of the Companies (Model Articles) Notice (Cap 622H) shall apply to the Company save
in so far as they are hereby specifically excluded or are inconsistent with the Articles herein contained.

. PRIVATE COMPANY
2. The Company is a.private company, and accordingly:—
(a) no invitation shall be issued fo the public to subscribe for any shares or debentures of the Company;

(b)  the number of the members of the Company (not including persons who are in the employment of the Company, and
persons who, having been formerly in the employment of the Company were, while in that employment, and have
continued after the determination of that employment to be, members of the Company) shall be limited to fifty, provided

that where two or more persons hold one or more shares in the Company jointly they shall, for the purposes.of this
Article, be treated as a single member; and o

(). the right to transfer the shares of the Company shall be restricted in manner hereinafter appearing. : L
SHARES ' [

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

4. The Company shall have the first and paramount lien upon all the shares registéred ifithe name of each Memiberand upon
the proceeds of sale thereof, for his debts, liabilities and engagements, solely or Jointly with any other person, to or with the

. Company, whether the period for the payment, fulfilment or discharge theseof shall have actually arrived or notgand such lien
shall extend to all dividends from time to time declared in respect of such shares. ' g

5.  Save as herein otherwise provided, the Company shallibe entitled to treat the registered holder of any shares as the
absolute owner thereof, and accordingly shall not, except as‘orderediby a Court of competent jurisdiction:F as by Ordinance
required, be bound to recognise any equitable or other@laim to, of infetest in Such shares on the part of any other person..

TRANSFER OF SHARES

6.  The Directors may in their absolute discretion and Without assigning &ny reason therefor, refuse to register a transfer of
any share. If the Directors refuse toffegister a transfer they shall within tWo months after the date on which the transfer was
‘lodged with the Company, send 0 the traisferee notice of the refusal as required by Section 151 of the Ordinance.

_ REDEMPTION OR PURCHASE OF/OWN SHARES
7. -Subject to the Ordinance, the Company may by special resolution redeem or purchase its own shares out of its capital.
| ' GENERAL MEETINGS

8.  Subject to Sections 611, 612 and 613 of the Ordinance;, the company must, in respect of each financial year of the
company, hold a general meetingas its annual genefal meeting in accordance with Section 610 of the Ordinance.

9. A General Mgetingshall'be held at such time and pléce as may be prescribed by the Cofnpany in General Meeting and if
no other time or place'is prescribed, & General Meeting shall be held at such time and place as the Directors may from time to
‘time determine. General Meetingsother than the Annual General Meetings shall be called Extraordinary General Meetings.

10. kT'he directors may, if they think fit, call a general meeting, -

11, (a) " The quorum for the transaction of business at any General Meeting shall be two members present in person or by
proxy. Notwithstanding any provision herein, if the Company has only one member, that member presents in person or by
proxy shall be the quorum of a general meeting of the Company. - '

(B) " Meetings may be held in Hong Kong or at such other place or places in the world as the majority of the members in
valug shall from time to time by resolution determine, '

(¢) A resolution in writing signed by all the members and annexed or attached to the General Meetings Minute Book
shall be as valid and effective as a resolution passed at a meeting duly convened. The signature of any member may be given by
his Attorney or Proxy. Any such resolution may be contained in one document or separate copies prepared and/or circulated for
the purpose and signed by one or more members. '

(d)  Where the Company has only one member and that member takes any decision that may be taken by the Company
in General Meeting and that has effect as if agreed by the Company in General Meeting, he shall (unless that decision is taken

by way of a resolution in writing duly signed by him) provide the Company with a writtén record of that decision within 7 days
after the decision is made. :



DIRECTORS

12, Unless and until otherwise determined by an ordinary resolution of the Company, the minimum number of Director(s)

“shall be one and there shall be no maxunum number of Directors.

13.  The First Director(s) shall be appointed in writing by the Founder Member(s) to the Articles of Association of the
Company or by the Company in general meeting. .

14. A Director need not hold any shares in the Company and is not subject to rotation or retirement at the annual general.

meetings. A Director who is not a member of the Company shall nevertheless be entitled to attend and speak at general
meetings.

DIRECTORS' REMUNERATION

15. (a) TheDirectors shall be paid out of the funds of the Company remuneration for their services such sum (1f any) as the

.Company may by ordinary resolution from time to time determine.

(b) The Directors shall also be entitled to be paid their reasonable expenses mcurred in consequence’of their

attendance at meetings of Directors, comimittee meetmgs or-general meetings or otherwise in or about the buSiness of the -
Company.

16. The Directors may award extra remuneration out of the funds of the Company (by way of salary, ‘commission or

otherwise as the Directors may determine) to any Director who performs services which in the opinion of the Dlrectors are
outside the scope of the ordinary duties of a Director. \

. POWERS OF DIRECTORS

'17. The bhusiness of the Company shall be managed by the Directors, who shall pay all expenses incurred in the
formation and registration of the Company, and who may exercise all such powers ‘of the Company as are not by, the
Ordinance or by these Articles required to be exercised by the Comipany inigeneral meeting, subject to ady proyision
in these Articles or the. Ordinance and to any resolution, not biing inconsistént with any such provision, as may be

' passed by the Company in general meeting; but no such resolution shall invalidate any prior act of the Directors. The general
. powers given to the Directors by this Article shall be in addition {0, and not limited or restricted by, any spécial authonty or

power given to the Directors by any other Article.

18. The Directors may establish any local boards/or agencles for managing any of the affairs of the'Company, either in Hong
Kong or elsewhere, and may appoint any persons'to'bé members of such local boards, or any managers or agents for the
Company, and may fix their remuneation, and may delegate (with or without power to sub-delegate as the Directors shall

“ determine) to any local board, mandger oragent any of the powers, authorities and.diScretions vested in the Directors, and may-

authorise the members of any local boards, ofiany of them, to fill any vacancies therein, and to act notwithstanding vacancies,

- and any such appointment or delegation may be made upon such térms and subject to such conditions as the Directors may think

fit, and the Directors may remove any person so appointed, and may anmiil or vary any such delegation, but no person dealing in

good faith and thhout notice of any such'annulment or variation shall be affected thereby.

19. The Directors may from time to time andiat any time by power of attorney or other instrument appomt any person or body
of persons to be the attomey or.attorneys of the Company for such purposes and with such powers, authorities and discretions
(mot exceeding those vested in Ofiexercisable by thé Directors under these Articles) and for such period and subject to such
conditions as they may think fit, and.any sucl power of attorney or other instrument may contain such provisions for the
proteetion and convenieiice of persons dealiig with any such attorney as the Directors may think fit, and may also authorise any
such attorney to sub-delegate all or any of the powers, authorities and discretions vested in him.

._20spSiibjeet to and to the extent permitted by the Ordinance, the Company, or the Directors on behalf of the Company, may

cause fo be kept in any temitory a Branch Register of members resident in such territory, and the Directors may make and vary

““such regulations as they may think fit respecting the keeping of any such Branch Register.

21. - All cheques, promissory notes, drafts, bills of exchange, and other negotiable or transferable instruments, and all receipts

for moneys.paid to the Company, shall be signed, drawn, accepted, endorsed, or otherwnse executed, as the case may be, in such
manner as the Directors shall from time to time by resolution determine. -

22, " (a) The Directors may exercise all the powers of the Company to borrow money and to mortgage or charge all or any -
part of the undertaking, property and assets (present and future) and uncalled capital of the Company and to issue debentures,
debenture stocks, bonds and other securities, whether outright or as collateral security for any debt, liability or obligation of the
Company or of any third party. Debentures, debenture stocks, bonds and other securities of the Company may be made

_assignable free from any equities between the Company and the person to. whom the same may be issued, and may be issued at

a discount, premium or otherwise and with any. special privileges as to redemption, surrender, drawings, allotment of shares,
attending and voting at general meetings of the Company, appointment of Directors and otherwise. *

(b) The Directors shail cause a proper register to be kept, in accordance with the provisions of the Ordinance, of all
mortgages and charges affecting the property of the Company and shall duly comply wi_t_h__the _regp'gpe(nent; of the Ordinance in .
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regard to the registration of mortgages and charges therein specified and otherwise. Where any uncalled caprtal of the
Company is charged, all persons taking any subsequent charge thereon shall take the same subject to such prior charge, and
shall not be entitled, by notice to the members or otherwise, to obtain priority over such prior charge

APPOINTMENT AND REMOVAL OF DIRECTORS
23. The Company may, from time to time, by ordinary resolution appoint new Directors.

. 24. The Company may also by ordinary resolution remove any Director notw:thstandmg anything in these Articles or in any
agreement between him and the Company and may, appoint another person in his stead.

25. The Diréctors shall have power, exercxsable at any time and from time to time, to appoint any other person asa Du'ector,
- either to fill a casual vacancy or as an addition to the Board.

26. In the event that the quorum and minimum number of directors are fixed at two or more directors, the continuing .
Directors may act notwithstanding any vacancy in their body, but if and so long as the number of Directors is reduced below the
number fixed by or pursuant fo these Articles as the necessary quorum of Directors, the continuing Directors may,act for the
purpose of increasing the number of Directors to that number, or of summoning a general meeting of the Compahy, but for no -

other purpose. If there shall be no Directors able or willing to act, then any two members may summon a general meeting for
the purpose of appointing Directors. i

RESERVE AND ALTERNATE DIRECTORS

27. (a). Ifthe Company has only one member and that member is also the sole drrector the Company may in General
Meeting, notwithstanding anything in these Articles, nominate a person (other than a body “gorporate)
who has attained the age of 18 years as a reserve Director of the Company fo act iri the place of the sole Director in the everit of ,
his death. Any duly authorized officer of the Company is empowered to send the particulars of the nomination of the reserve
Director to the Registrar of Companies, pursuant to section 645 of the.@fdinance.

(b.) Each Director may by written notification to the Company nominate any other personto act as alternate Director in

his place and at his discretion in similar manner remove suchlternate Director. The alternate Director shall (except as regards

.the'power to appoint an altemate) be subject in all respects to the ferms and conditions exrstmg with reference to the other

Directors of the Company; and each alternate Dirgetor, whilst acting as such, shall exercise and discharge all the functions,
powers and duties of the Director he represents, but shalliiook to such Diregtor solely for his remusieration as alternate Director, .

Every person acting as an alternate Director shall have onie vote for eagh Director for whom he acts as alternate (in addition to

his own vote if he is also a Director). The signature'of an alternate Director to any resolution in writing of the Board or a

committee of the Board shall, unlessth@&notice of his appeintment provides o the contrary, be as effective as the signature of his

" appointor. Any Director of the Company who is appeinted an alternate director shall be considered as two Directors for the

purpose of making a quorum of Directors. Any person appointed as an/alfernate Director shall vacate his office as such
“alternate Director if and when the Director by Whom he has'been.appointed removes him or vacates office as Director, A
Director shall notibe liable for the acts or'defaults of any, alternate Director appointed by him.

DIRECTORS"INTERESTS

28. A Director who'is in any way, whether drrectly or indirectly, interested in a contract or proposed contract with the
Company shall deelare the:nafire.of his interest iff@ccordance with the provisions of the Ordinance. A general notice given to
théDirectors by a Directonto the efféct that helisa member or a director of a specified company or firm, and is to be regarded as
interested in any comtréict, arrangement'of dealing which may, after the date of the notice, be entered into or made with that
company or firm, shall, for the purpese of this ‘Article, be deemed to be a sufficient disclosure of interest in relation to any
contract, arrangement or dealing $o entered into or made. Without prejudice to the generality of the foregoing, a Director shall

give notice fo, the Company,of such matters relating to himself as may be necessary for the purposes of Sections 536, 537, 538,
- 539,540,541 and 542 of the Ordinance.

29. A Director may hoId any other office or place of profit under the Company (other than the office of Auditor), and he or
any firm of which he is a member may act in a professional capacity for the Company in conjunction with his office of Director,
for. suchiperiod and on such terms (as to remuneration and otherwise) as the Directors may determine. No Director or intended
Direetor shall be disqualified by his office from contracting with the Company, nor shall any contract or arrangement entered
into by or on behalf of the Compariy with any Director or any firm or company in which any Director is in any way interested be
liable to be avoided, nor shall any Director so contracting or being so interested be liable to account to the Company for any
profit, remuneration or other benefits realised by any such contract or arrangement by reason only of such Director holding that
office, or of any fiduciary relationship thereby established.

30. A Director shall be entitled to vote as a Director in respeot of any contract or arrangement.in which he is interested or
upon any matter arising thereout, and if he shall so vote his vote shall be counted, and he shall be taken into account in
“determining the quorum for the meeting at which any such contract or arrangement is to be considered.

31. -A Director may hold office as a director in or manager of any other company in which the Company is a shareholder oris
otherwise interested, and (subject to any agreement with the Company to the contrary) shall not be liable to account to the
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Company for any remuneration or other benefits receivable by him from such other company. The Board may exercise the
voting powers conferred by the shares in any other company held or owned by the Company in such manner in all respects as’
the Board thinks fit (including the exercise thereof in favour of any resolution appointing the Directors or any of them directors
or other officers.of such company or votmg or providing for the payment of remuneration to the directors of such-company) and
any Director of the Company may vote in favour of the exercise of such voting rights in manner aforesaid notw1thstandmg that
he may be, or be about to be, appointed a director or other officer of such other company and as such is or may become
mterested in the exercise of such voting rights in manner aforesaid.

. .DIRECTORS' MEETINGS

32. (a) ° Meetings of the Directors may be held in Hong Kong or in any other part of the world as may be convenient for the
majority. _ : ' , . ‘ .
' (b) Unless otherwise determined by the Company by Ordinary Resolution, the quorum for meeting of the Directors

shall be two. Noththstandmg any provnslon herein, if the Company has only one Director, the quorum for Board Meetmg shall
be one.

(c) The Directors may participate in any Board Meeting' by means of conference . telephone’ or other
communications equipment through which all other directors present at the Meeting can hear each other and such
_ participation shall constitute attendance at Board Meeting as if those partmpatmg were present in person, providedialways that
the quorum was already present at the meeting. The Directors may also, in urgent cases, pass a resolution by way of telephonic
conference, provided always that a written resolution is subsequently signed by all the directors in accordance with (d) below.

(d) A resolution in writing, signed by all the Directors for the time being entitled @ feceive notice of a meeting of the
Directors, shall be as valid and effectual as if it had been passed at a meetmg of the Difectors duly convened and held, without
the need for any agenda or notice. The 51gnature of any Director may be given by his alternate. Any such resolution may be
contained in one document or separate copies prepared and/or circulatéd for the purpose and signed by one or more of the
Directors. A cable, telex, fax message or other written electronic commuicationisent by a Director or his alternate shall be
deemed to be a document Slgned by hlm for the purposes of this Asticle.

(¢) Where the Company has only one Director and that Direstor takes any decxsxon that may be takeiiin a meetmg of
the Directors and that has effect as if agreed in a meetifig'of the Direetors, he shall (unless that degisioftis taken by way of a .

resolution in writing duly signed by him) provide the Company w1th a written record of that decision within 7 days after the
decision is made. .

THE SEAL

33. The Company may have agommon $sal. The Seal sﬁall not be affixed to afy instrument except by the authority of the
Directors or a committee authorised by the Boged in that behalf, and every instrument to which the Seal shall be affixed shall be
signed by one Director or some other person nominated by the Directors for'the purpose.

34. The Compaily'may exercise all the powers'of having official seals conferred by the Ordinance and such powers shall be
vested in the Directors.

COMPANY SECRETARY

35:. (a) The Directors shall appoint a Company Secretary of the Company for such period, at such remuneration and upon
““sucheonditions as they may think fif, and any Company Secretary so appomted may be removed by them. In the event that the
company secretary appointed is-a corporation or other-body, it may act and sign by the hand of any one or more of i its dlrectors
- or officers duly authorised. .Theé First Company Secretary of the Company shall be

(b) “Where the Company has only one Director, that Director shall not also be the Company Secretary of the
Company. =

: (c¢) _Where the Company has only one Dxrector, the Company shall not have as Company Secretary of the Company a
bodyieatporate the sole Director of which is the sole Director of the Company.

. WINDING UP

36. If the Company shall be wound up and the assets available for distribution among the members as such shail be
insufficient to repay.the whole of the paid up Capital, such assets shall be distributed so that as near as may be the losses shall be
borne by the members in proportion to the capital paid up or which ought to have been paid up at the commencement of the
winding up on the shares held by them respectively and if {n a winding up the assets available for distribution among the
members shall be more than sufficient to repay the whole of the capital paid up at the commencement of the winding up the -
" excess shall be distributed among the members in proportion to the capital at the commencement of the winding up paid up or
which- ought to have been paid up on the shares held by them respectively. But this Article is to be without prejudice to the
rights of the holders of any shares issued upon special terms and conditions.
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37. «(a) If the Company shall be wound up whether voluntarily or otherwise the liquidators may with the sanction of a
special resolution divide among the contributories in specie or kind any part of the assets of the Company and may with the like
sanction vest any part of the assets of the Company in trustees upon such trusts for the benefit of the contributories or any of
them as the liquidators with the like sanction think fit.

(b) If thought expedient any such division may be otherwise than in accordance with the legal rights of the
contributories and in particular any class may be given preferential or special rights or may be excluded altogether or in part; but
in case any division otherwise than in accordance with the legal rights of the contributories shall be determined on any
contributory who would be prejudiced thereby shall have a right to dissent and ancillary rights as if such determination were a
Special Resolution passed pursuant to Section 237 of the Companies (Winding Up and Miscellaneous Provisions) Ordinance
(Cap. 32). :

(c) In case any of the shares to be divided as aforesaid consist of shares which involve a liability to calls or otherwise,
any person entitled under such division to any of the said shares may, within ten days after the passing of the special resolution
by notice in writing, direct the Liquidator to sell his proportion and pay him the net proceeds, and the liquidator shall, if
practicable, act accordingly.
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