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1. INTERPRETATION

1.1. The marginal notes to these articles shall not affect the interpretation hereof. in these articles,
unless the subject or the content otherwise provides:

“Articles” shall mean the present articles of association of the Company and all supplementary
amended or substituted articles for the time being in force; '

“Associate”, in relation to any Director, has the meaning ascribed fo it in the Listing Rules;

“Board” shall mean the board of Directors,

"Business Day" means any day on which commercial and financial markets are opened for trading
in Luxembourg, in the United States or Hong Kong;

“Chairman” shall mean the chairman presiding from time to time at any meeting of the members
or of the Board;

“Companies Ordinance” shall mean the Companies Ordinance (Cap. 32 of the Laws of Hong
Kong) as amended from time to time;

“Company” shall mean Samsonite International S.A., a société anonyme governed by the laws of
the Grand Duchy of Luxembourg, having its registered office at 20, Avenue Monterey, L-2163
Luxembourg, in process of registration with the Luxembourg trade and companies register;

“Director” shall mean any member of the board of directors of the Company from time to time;

“Exchange” shall mean The Stock Exchange of Hong Kong Limited;

“Exchange Board Lot” shall mean a standardized number of Shares defined as a trading unit by
the Exchange;

“Extraordinary General Meeting” shall mean any general meeting of members held in front of a
notary in Luxembourg in accordance with the quorum and majority requirements as set out in these
Articles, resolving on an amendment of the articles of association or any other item requiring
resolutions of the general meeting to be adopted in front of a Luxembourg notary in accordance with
the Luxembourg Companies Law;

“Hong Kong™ shall mean the Hong Kong Special Administrative Region of the People’s Republic
of China;

“Hong Kong Takeovers Code” shall mean the Code on Takeovers and Mergers issued by the
Securities and Futures Commission of Hong Kong as amended from time to time;

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

“Luxembourg” shall mean the Grand-Duchy of Luxembourg;

“Luxembourg Companies Law” shall mean the Luxembourg law of 10 August 1915 on
commercial companies, as amended from time to time;

“Managing Director” shall mean any Director entrusted by the Board with the daily management
of the Company;

“Nonth” shall mean a calendar month;

“Register” shall mean the Company’s principal Share register maintained in Luxembourg, branch
Share register maintained in Hong Kong and any other branch Share registers which may be
established collectively, unless otherwise indicated;

“Secretary” shall mean the person or persons, as the case may be, appoinied as company
secretary or joint company secretaries of the Company from time fo time;

“Share” shall mean a share in the capital of the Company;

“Shareholder(s)” or “member(s)” shall mean the person(s) who are duly registered as the holders
from time to time of Shares in the Register including persons who are jointly so registered;
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“Special Matter” shall mean any matier subject to approval by Shareholders in general meeting
and in respect of which pursuant to the Listing Rules certain Shareholders are required to abstain
from voting or are restricted to voling only for or only against;

“Special Resolution” shall mean a resolution passed by no less than a three-quarters of the votes
cast by such members as are being entitled to vote in person or by proxy at a general meeting, of
which no less than 21 calendar days' notice has been given. The “votes cast” shall not include votes
attaching to Shares in respect of which the Sharsholder has not taken part in the vote or has
abstained or has returned a blank or invalid vote.

2. CORPORATE NAME - REGISTERED OFFICE — DURATION

21. There is hereby formed a Luxembourg company in the form of a public limited liability
company (a société anonyme) to exist under the corporate name “Samsonite International 8.A.".

2.2. The registered office of the Company shall be located in Luxembourg-City, Grand-Duchy of
Luxembourg. The registered office may be transferred within the City of Luxembourg by decision of
the Board. Branches or offices both within Luxembourg and abroad may be set up by simple decision
of the Board.

2.3.  Whenever the Board deems that extraordinary poiitical, economic or social events of such
a nature as to interfere with normal activity at the registered office or with easy communication
between that registered office and abroad shall occur or shall be imminent, the registered office may
be provisionally transferred abroad until the complete cessation of such abnormal circumstances;
such dacision shall however have no effect on the nationality of the Company which, such provisional
transfer notwithstanding, shall remain a Luxembourg company.

2.4. The Company is incorporated for an unlimited period of time.

3. CORPORATE PURPOSE

3.4. _The corporate purpose of the Company s the holding of participations, in any form
whatsoever, in Luxembourg and foreign companies and any other form of investment, the acquisition
by purchase, subscription or in any other manner as well as the transfer by sale, exchange or
otherwise of securities of any kind and the administration, control and development of its portfolio.

3.2. It may in particutar acquire by way of contribution, subscription, option, purchase or
otherwise all and any transferable securities of any kind and realise the same by way of sale, transfer,
exchange or otherwise,

3.3. The Company may likewise acquire, hold and assign, as well as license and sub-license all
kinds of intellectual property rights, including without limitation, trademarks, patents, copyrights and
licenses of all kinds. The Company may act as licensor or licensee and it may carry out ali operations
which may be useful or necessary to manage, develop and profit from its portfolio of intellectual
property rights.

3.4, The Company may borrow and grant all and any support, loans, advances or guarantees to
companies in which it holds a direct or indirect participating interest or which form part of the same
group of companies as the Company.

3.5. The Company may also carry out any and all operations in relation to its business, both in
Luxembourg and abroad, including, but not limited to, the design, manufacture, marketing,
importation, exportation, warehousing, distribution and sale of, among others, luggage, bags, fravel,
and other accessories and related goods, as well as all products and materials used in their
manufacture.

3.6. The Company may moreover carry out all and any commercial, industrial and financial
operations, both movable and immovable, which may directly or indirectly relate to its own corporate
purpose or likely to promote its development pr fulfilment.

4. SHARE CAPITAL
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4.1, The subscribed share capital of the Company is set at fourteen miilion two hundred forty-one
thousand six hundred eleven United States Dollars twenty-two Cents (USD 14,241,611.22)
represented by one billion four hundred twenty-four million one hundred sixty-one thousand one
hundred twenty-two (1,424,161,122) Shares with a par value of United States Dollar one Cent (USD

0.01) each.

4.2. The authorised share capital of the Company is set, including the subscribed share capital, at
thirty-five million United States Dollars (USD 35,000,000.-) represented by three billion five hundred
million {3,500,000,000) Shares with a par value of United States Dollars one Cent (USD 0.01) each.
Subject always to compliance with applicable provisions of the Luxembourg Companies Law, during
the period of five years from the date of the publication in the Luxembourg Ofiicial Gazette, Mémorial
C., Recueil des Sociétés et Associations, of the minutes of the Extraordinary General Meeting
approving the renewal of the authorised share capital, the Board is authorised to issue Shares, to
grant options to subscribe for Shares and to issue any other securities or instruments convertible into
Shares, to such persons and on such terms as it shall see fit and specifically to proceed to such issue
without reserving for the existing Shareholders a preferential right to subscribe for the issued Shares.
Moreover, to comply with applicable provisions of the Listing Rules, any issue of Shares, any grant
of options to subscribe for Shares and any issue of any other securities or instruments convertible
info Shares by the Board through the authorised share capital authorisation shall be or shall have
been specifically approved in advance by a resolution passed by Shareholders at a general meeting
of the Company, except as expressly pemmitted in the Listing Rules.

4.3 The Company may, to the extent and under the terms permitted by law and these Articles,

redeem its own Shares.

4.4 Subject to the provisions of these Articles and to any direction that may be given by the
Company in a general meeting and without prejudice to any special rights conferred on the holders
of any existing Shares or attaching to any class of Shares and upon the passing of a resolution at an
Extraordinary General Mesting, any Share may be issued with or have attached thereto such
preferred, deferred, qualified or other special rights or restrictions, whether in regard to dividend,
voting, return of capital or otherwise, and to such persons at such times and for such consideration
as the Board may propose to the Extraordinary General Mesting for approval. Subject to the
Luxembourg Companies Law and to any special rights conferred on any Sharehoiders or attaching
to any class of Shares, any Share may, with the sanction of a Special Resolution, be issued on terms
{which will be specified upon and as a condition of its issue) that it is or at the option of the Company
is or at the option of the holder thereof is (as the case may be as will be specified upon and as a
condition of its issue), liable to be redeemed. As of the date of incorporation of the Company, the
Company does not have any redeemabile shares in issue.

4.5 Subject to the Listing Rules, the Board may within the limits of the authorised share capital
issue warrants to subscribe for any class of Shares or other securities of the Company on such terms
as it may from time to time determine. No warrants shall be issued to bearer for so long as a
recognised clearing house (in its capacity as such) is a member of the Company. Where warrants
are issued to bearer, no new warrant shall be issued to replace one that has been lost unless the
Board is satisfied beyond reasonable doubt that the original has been destroyed and the Company
has recejved an indemnity in such form as the Board shall think fit with regard to the issue of any

such new warrant.

4.6 If at any time the share capital of the Gompany is divided into different classes of Shares, all
or any of the rights attaching to any class of Shares for the time being issued (unless otherwise
provided for in the terms of issue of the Shares of that class) may be varied or abrogated with the
consent in writing by members holding not less than three-quarters in nominal value of the issued
Shares of that class at an Extraordinary General Meeting, in addition to the approval of such variation
and/or abrogation by Special Resolution passed by Shareholders at that Extraordinary General
Meeting. The quorum for the purposes of any such Extraordinary General Meeting shall be a person
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or persons together holding (or representing by proxy or duly authorised representative} at the date
of the relevant meeting not less than half of the nominal value of the issued Shares of that class and

half of the nominal value of all issued Shares.

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

4.8 Both the subscribed and the authorised corporate share capital of the Company may be
increased or decreased by Special Resolution passed by Shareholders in an Extraordinary General

Mesting.

4.9 The Board may delegate, within the limits of the authorised share capital, to any duly
authorised person the powers necessary to acoept subscriptions and receive payment thereon for
the Shares representing in whole or in part such share capital increases.

4.10 Following each modification of the subscribed share capital legally carried out by the Board
within the limits of the authorised share capital, Articles 4.1 and 4.2 hersof shall be accordingly

adapted.

4.11 Subject to the Luxembourg Companies Law, or any other law or so far as not prohibited by
any law and subject to any rights conferred on the holders of any class of Shares, the Company shall
have the power to purchase or otherwise acquire all or any of its own Shares (which expression as
used in this Article includes redeemable Shares) provided that the manner of purchase has first been
authorised by a resolution of the Shareholders, and to purchase or otherwise acquire warrants for the
subscription or purchase of its own Shares, and subject to the provisions of art 49bis of the
Luxembourg Companies Law on cross participations, shares and warrants for the subscription or
purchase of any shares in any company which is its holding company, and may make payment
therefore in any manner authorised or not prohibited by law, including cut of capital, or to give, directly
or Indirectly, by means of a loan, a guarantee, a gift, an indemnity, the provision of security or
otherwise howsoever, financial assistance for the purpose of or in connection with a purchase or
other acquisition made or to be made by any person of any shares or warrants in any company which
is a subsidiary of the Company and should the Company purchase or otherwise acquire its own
Shares or warrants, neither the general meeting of the Company nor the Board shall be required to
select the Shares or warrants o be purchased or otherwise acquired rateably or in any other manner
as between the holders of Shares or warrants of the same class or as between them and the holders
of Shares or warrants of any other class or in accordance with the rights as to dividends or capital
conferred by any class of Shares, provided always that any such purchase or other acquisition or
financial assistance shall only be made in accordance with the Luxembourg Companies Law as well
as any relevant code, rules or regulations issued by the Exchange or the Securities and Futures
Commission of Hong Kong from time to time in force.

4.12 The Company will comply with applicable provisions in relation to the prohibition of giving
financial assistance under the Companies Ordinance and the Luxembourg Companies Law,
whichever is more stringent from time to time.

5. REDEEMABLE SHARES

51. Subject o the provision of the Luxembourg Companies Law and these Articles, and to any
special rights conferred on the holders of any Shares or atlaching to any class of Shares, Shares
may be issued on the terms that they may be, or at the option of the Company or the holders are,
liable to be redeemed on such terms and in such manner, including out of capital, as the Board may
deem fit.

The redemption of redeemable shares is not subject to section 4.11. of the Articles, no authorization
by Shareholders' resolution being required.

52. Shares of the Company may be redeemable Shares in accordance with the provisions of
article 49-8 of the Luxembourg Companies Law. Redeemable Shares, if any, bear the same rights to
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receive dividends and have the same voting righis as non redeemable Shares. Only fully paid in
redeemable Shares shall be redeemable. The redemption of the redeemable Shares can only be
made by using sums available for distribution in accordance with article 72-1 of the Luxembourg
Companies Law (distributable funds, inclusive of the extraordinary reserve established with the funds
received by the Company as an issue premium) or the proceeds of a new issue made with the
purpose of such redemption subject always to the provisions of these Articles. Redeemable Shares
which have been redeemed by the Company bear no voting rights, and have no rights to receive
dividends or the liquidation proceeds. Redeemable Shares may be cancelled upon request of the
Board, by a Special Resolution passed at an Extraordinary General Meeting.

5.3. Where the Company purchases for redemption a redeemable Share, purchases not made
through the market or by tender shall be limited toc a maximum price, and if purchases are by tender,
tenders shall be available to all Shareholders alike.

5.4. Special Reserve. An amotint equal fo the nominal value, or, in the absence thereof, the
accounting par value, of all the Shares redeemed must be included in a reserve which cannot be
distributed to the Shareholders except in the event of a capital reduction of the subscribed Share
capital; ihe reserve may only be used fo increase the subscribed Share capital by capitalisation of
reserves.

55. Premium on Redemption. Subject to this Aricle 5.5, any premium payable on the
redemption of redeemable Shares shall be paid out of the distributable profits of the Company.

If the redesmable Shares were issued at a premium, any premium payable on their redemption
may be paid out in addition to the distributable profits, of the proceeds of a fresh issue of Shares
made for the purpose of the redemption, up to an amount equal to:

(a) the aggregate of the premiums received by the Company on the issue of the Shares
redeemed; or
(b} the current amount of the company's Share premium account (including any sum

transferred to that account in respect of premiums on the new Shares),

whichever is the less and in that case the amount of the Company’s Share premium account shall
be reduced by a sum corresponding (or by sums in the aggregate corresponding) to the amount of
any such premium on redemption so paid out of the proceeds of the issue of new Shares.

Any Share premium paid in by a Shareholder on the Shares subscribed at the time of the issuance
shall not be reserved for such specific Shares but shall benefit the entirety of the Company and its

Shareholders.

5.6. Redemption Price. Except as provided otherwise in these Articles or by a written
agreement which may be entered info between the holders of the relevant redeemable Shares and
the Company, the redemption price of the redeemable Shares shall be calculated by the Board, or
by such person appointed by the Board, on the basis of the market value of the Shares as represented
by the closing price of the Shares as stated in the Exchange’s daily quotation sheets on the 17"
Business Day (that is, a day on which the Exchange was open for the business of dealing in
sgcurities) or such other day as may be specified in the relevant redeemable Shares’ terms of issue,
prior to the date of redemption, or on the hasis of the net asset value of all assets and liabilities of the
Company. The value of the Company's Shares determined on the basis of the net asset value of the
Company shall be expressed as a per Share figure and shall be determined in respect of any
valuation day by dividing the net assets of the Company, being the vaiue of the Company's assets
less its labilities at close of business on that day, by the number of Shares of the Company then
outstanding at such close of business, in accordance with the rules the Board shall regard as fair and
equitable. In the absence of any bad faith, gross negligence or overt error, any calculation of the
redemption price by the Board that is approved by a majority of the Shareholders of the Company
shall be conclusive and binding on the Company and on its present, past and future Shareholders.

5.7. Redemption Procedure. Except as otherwise provided in a written agreement which may
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be entered into between the holders of the relevant redeemable Shares and the Company, at least
15 Business Days prior to the redemption date, written notice shall be made to each registered hoider
of the redeemable Shares to be redeemed, notifying such holder of the number of Shares so to be
redeemed, specifying the redemption date, the redemption price, the procedures necessary to submit
the Shares to the Company for redemption. A notice of the redemption of Shares shalt be filed with
the Luxembourg trade and companies register.

5.8. Ifthe Company is wound up without having redeemed its redeemable Shares, the terms of
the redemption may be enforced against the Company, to the extent that the Company has the
financial capacity to perform such redemption of redeemable Shares, and when redeemed they will
be {reated as cancelled, subject to an according vote by the Extraordinary General Meeting.

5.9. The purchase or redemption of any Share shall not be deemed to give rise fo the purchase
or redemption of any other Share.

5.10. The holder of the Shares being purchased, surrendered or redeemed shall be bound to
deliver to the Company at its registered office In Luxembourg or at its office in Hong Kong, or such
other place as the Board shall specify, the certificate(s) thereof for cancellation and thereupon the
Company shall pay to him the purchase or redemption menies in respect thereof.

6. SHARE CERTIFICATES AND REGISTER OF MEMBERS

6.1. The Shares of the Company shall be in regisiered form.

6.2. A principal register of Shareholders shall be kept at the registered office of the Company in
Luxembourg. Such register shall record the name of each Shareholder, his residence and elected
domicile, the number of Shares he holds, the transfers of Shares and the date of those transfers. If
the Board considers it necessary or appropriate, the Company may establish and maintain a branch
register or registers of members at such location or locations within or outside Luxembourg as the
Board thinks fit. The principal register and any branch register(s) shall together be treated as the

Register for the purposes of these Articles.

6.3. Except when a register is closed, the principal register and any branch register shall during
business hours be kept open to the inspection of any member without charge.

6.4. Any register held in Hong Kong shall during normal business hours (subject to such
reasonable restrictions as the Board may impose) be open to inspection by a member without charge
and any other person on payment of such fee not exceeding HK$2.50 {or such higher amount as may
from time to time be permitted under the Listing Rules) as the Board may determine for each
inspection. Any member may require a copy of the register, or any part thereof, on payment of
HK$0.25, or such lesser sum as the Company may prescribe, for every 100 words or fractional part
thereof required to be copied. The Company shall cause any copy so required by any person to be
sent o that person within a period of 10 calendar days commencing on the date next after the day
on which the request is received by the Company.

6.5. The reference to business hours in Articles 6.3 and 6.4 is subject to such reasonable
restrictions as the Board may impose, but so that not less than two hours in each Business Day is to
be allowed for inspections.

6.6. The Register may, on 14 calendar days' notice being given by advertisement published in
the newspapers, or, subject to the Listing Rules, by electronic communication in the manner in which
notices may be served by the Company by electronic means as herein provided, be closed at such
times and for such periods as the Board may from time to time determine, either generally or in
respect of any class of Shares, provided that the Register shall not be closed for more than 30 days
in any year {or such longer period as the members may by ordinary resolution determine provided
that such period shall not be extended beyond 60 days in any year). The Company shall, on demand,
furnish any person seeking to inspect the Register or part thereof which is closed by virtue of these
Articles with a certificate under the hand of the Secretary stating the period for which, and by whose

authority, it is closed.
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6.7. The Board may, in its absclute discretion, at any time record any person as a Shareholder
on any Register to reflect any transfer of any Share effected upon any other Register.

6.8. Notwithstanding anything contained in these Articles, the Company shall as soon as
practicable and on a regular basis record in the principal register all transfers of Shares effected on
any branch register and shall at ali times maintain the principal register in such manner as to show at
all times the members for the time being and the Shares respectively held by them, in all respects in
accordance with the Luxembourg Companies Law.

6.9. Every person whose name is entered as a member in the Register shall be entitted upon
request and without payment to receive, within the relevant time limit as prescribed in the Luxembourg
Companies Law or as the Exchange may from time to time determine, whichever is shorter, after
allotment or lodgement of transfer (or within such other period as the conditions of issue shall
provide), one certificate for all his Shares of each class or, if he shall so request, in a case where the
aliotment or transfer is of a number of Shares in excess of the number for the time being forming an
Exchange Board Lot, upon payment, in the case of a transfer, of a sum equal to the relevant maximum
amount as the Exchange may from time to time determine for every certificate after the first or such
lesser sum as the Board shall from time to time determine, such numbers of certificates for Shares
in Exchange Board Lots or multiples thereof as he shall request and one for the balance (if any) of
the Shares in question, provided that in respect of a Share or Shares jointly held by several persons,
the Company shall not be bound to issue a cerlificate or certificates to each such person, and the
issue and delivery of a certificate or cerlificates to one of several joint holders shall be sufficient
delivery to all such holders. All certificates for Shares shall be delivered personally or sent through
the post addressed to the member entitled thereto at his registered address as appearing in the

Register.

6.10. The Company shall issue Share certificate at the request of the members. Every certificate
for Shares or debentures or representing any other form of security of the Company shall be issued
under the seal of the Company, which shall only be affixed with the authority of the Board.

6.11. Every Share certificate shall specify the number and class of Shares in respect of which it
is issued and the amount paid thereon or the fact that they are fully paid, as the case may be, and
may otherwise be in such form as the Board may from time to time prescribe.

6.12. The Company shall not be bound to register more than four persons as joint holders of any
Share. if any Shares shall stand in the names of two or more persons, the person first named in the
Register shall be deemed the sole holder thereof as regards service of notices and, subject to the
provisions of these Articles, all or any other matters connected with the Company, except the transfer

of the Share.

6.13. If a Share certificate is defaced, lost or destroyed, it may be replaced on payment of such
fee, if any, not exceeding such amount as may from time to time be permitted under the Listing Rules
or such lesser sum as the Board may from time to time require and on such terms and conditions, if
any, as to publication of notices, evidence and indemnity, as the Board thinks fit and where it is
defaced or worn out, after delivery up of the old certificate to the Company for cancellation.

7. TRANSFER OF SHARES

7.4.  The transfer of Shares shall be carried out by way of an instrument ot transter in the usual
or common form or in a form prescribed by the Exchange or in any other form approved by the Board
and a written declaration of transfer recorded in the Register, such declaration of transfer to be dated
and signed (by hand, machine imprinted or otherwise) by both the transferor and the transferee, of
by persons holding the necessary representative powers to act in this respect.

7.2.  Transfers of Shares may be carried out freely, and fully paid Shares shall be free from all
lien. The word “transfer” designates any operation which direct or indirect effect is the assignment to
another person, including to a Shareholder of the Company, of a right of enjoyment, of any kind
whatsoever on the Shares of the Company. The same shall apply in particular in the case of sale by
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mutual agreement or by way of adjudication, exchange, sharing, distribution, partial contribution of
assets or simple contribution, as applies in all other cases of assignment, even free of charge.

7.3. However, the Board may, in its absolute discretion, and without assigning any reason,
refuse to register a transfer of any Share which is not fully paid up. If the Board shall refuse to register
a transfer of any Share, it shall, within two months after the date on which the transfer was lodged
with the Company, send.to each of the transferor and the transferee notice of such refusal.

7.4. The Board may also decline to register any transfer of any Shares unless:

a) the declaration of transfer is lodged with the Company accompanied by the certificate for the
Shares to which it relates (which shall upon registration of the transfer be cancelled} and such other
evidence as the Board may reasonably require to show the right of the transferor to make the transfer;

b) the declaration of transfer is in respect of only one class of Shares;

c) the declaration of transfer is properly stamped (in circumstances where stamping is required);

d) in the case of a transfer to joint holders, the number of joint holders to which the Share is to be
transferred does not exceed four, :

e) the Shares concemed are free of any lien in favour of the Company; and

f) a fee of such maximum as the Exchange may from time to time determine to be payable (or such
lesser sum as the Board may from time to time require) is paid to the Company in respect thereof.

7.5.  The registration of transfers may, on 14 calendar days’ notice being given by advertisement
published in the newspapers, or, subject to the Listing Rules, by electronic communication in the
manner in which notices may be served by the Company by electronic means as hergin provided, be
suspended and the Register closed at such times for such periods as the Board may from time fo
time determine, provided always that such registration shall not be suspended or the Register closed
for more than 30 calendar days in any year (or such longer period as the members may by ordinary
resolution determine provided that such pericd shall not be extended beyond 60 calendar days in any

year).

8. ADMINISTRATION — SUPERVISION

8.1. The Company shall be managed by a Board composed of three members at least who need
not be Shareholders of the Company. Except as set ouf in Article 8.2, the Directors shall be elected
by the Shareholders at a general meeting, which shall determine their number and term of office. The
term of the office of a Director shall be three years, upon the expiry of which each shall be eligibie for
re-election.

8.2. The Board shall have power from time to time and at any time to appoint any person as a
Director to fill a causal vacancy. Any Director so appointed shall hold office only until the next
following generat meeting (including an annual general meeting) of the Company and shall then be
eligible for re-election at that meeting.

8.3.  No person shall, unless recommended by the Board, be sligible for election to the office of
Director at any general meeting unless during the period, which shall be at least seven calendar days,
commencing no earlier than the day after the despatch of the notice of the mesting appointed for
such election and ending no later than seven days prior to the date of such meeting, there has been
given to the Secretary notice in writing by a member of the Company (not being the person to be
proposed), entitled to attend and vote at the meeting for which such notice is given, of his intention
to propose such person for election and also notice in writing signed by the person fo be proposed of
his willingness to be slected.

8.4. A motion for the appointment of two or more persons as Directors by way of a single
resolution shall not be made at a general meeting unless a resolution that it shall be so made has
been passed without any vote being cast against it. Thus, several directors can be appointed during
one shareholders' mesting, provided that each director is appointed upon an individual decision.
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8.5. The Company, in a general meeting, may by ordinary resolution as set outin article 13.5 at
any time remave any Director (including a Managing Director or other executive Director) before the
expiration of his period of office notwithstanding anything in these Articles or in any agreement
between the Company and such Direcior and may by ordinary resolution as set out in article 13.5
elect another person in his stead. Any person so elected shall hold office during such time only as
the Director in whose place he is elected would have held the same if he had not been removed.
Nothing in this Article should be taken as depriving a Director removed under any provisions of this
Article of compensation or damages payable to him in respect of the termination of his appointment
as Director or of any other appointment or office as a result of the termination of his appointment as
Director or as derogatory from any power to remove a Director which may exist apart from the
provision of this Article, subject always {o applicable Luxembourg laws.

8.6. Inthe event that, at the time of a mesting of the Board, there are equal votes in favour and
against a resolution, the Chairman of the meeting shall have a casting vote.

8.7. The Board shall have the most extensive powers to carry out all acts necessary to or useful
in the fulfilment of the corporate purpose of the Company. All matters not expressly reserved to the
general meeting of Shareholders by law or by these Articles shall be within its competence.

8.8. Without prejudice to the general powers conferred by these Articles and Luxembourg
Companies Law, it is hereby expressly declared that the Board shall have the following powers:

a) to make and conclude all and any agreements and deeds necessary in the execution of any
undertakings or operations of interest to the Company;

b) to decide on any financial contributions, transfers, subscriptions, partnerships, associations
participations and interventions relating to the said operations;

c) to cash in all and any amounts due belonging to the Company and give valid receipt for the same,

d} to carry out and authorise ali and any withdrawals, fransfers and alienations of funds, annuities,
debts receivable, property or securities belonging to the Company;

e) to lend or borrow in the long or short term, including by means of the issue of bonds, with or
without guarantees, such bonds being convertible bonds, If so approved by the Company in general
meeting.

8.89. The Directors may only act within the framework of duly convened meetings of the Board or
by way of circular resolutions executed by all the Directors In accordance with these Articles,

8.10. In accordance with article 60 of the Luxembourg Companies Law, the daily management of
the Company as well as the representation of the Company in relation thereto may be delegated to
one or more Directors, officers, managers or other agents, Shareholder or not, acting alone, jointly or
in the form of committee(s). Their nomination, revocation and powers as well as special
compensations shall be determined by a resolution of the Board.

8.11. The Board may likewise confer all and any special powers to one or more Board committees
or proxies of its own choosing, who need not be Directors.

8.12. The Board shall choose a Chairman among its members and may also elect one or more
Vice Chairmen from among its own members. The Board shall meet upon a call to do so from its
Chairman or of any two Directors at such piace as shall be indicated in the convening notice. it may
also choose a Secretary, who need not be a Director, and who shall be responsible for, among other
things, keeping the minutes of the meetings of the Board and of the Shareholders.

8.13. The Chairman of the Board shall preside over meetings of the Board but, in his absence,
the Board may designate by a majority vote another Director to take the chair of such meeting.

9. MANAGERS
9.1. The Board may appoint managers or attorneys in fact of the Company, including one of
more Managing Directors, one or more secretaries, and possibly deputy general managers, deputy
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secretaries and other managers and attorney in fact whose functions shall be deemed necessary in
order to carry through the business of the Company. Such appointments may be revoked at any time
by the Board. The managers and attorneys in fact need not be Directors or Shareholders of the
Company. Barring contrary provisions of the Articles, the managers and attorneys in fact shall be
vested with such powers and duties as may be conferred upon them by the Board.

10.PROCEEDINGS OF DIRECTORS

10.1. Notice of any meeting of the Board shall be given in writing (including by letter, cable,
telegram, facsimile, telex or email) to all Directors at least 24 hours before the time set for the meeting,
except in the case of emergency, in which case the convening notice shall indicate the nature of and
reasons for such emergency. Such convening notice may be waived upon agreement by all the
Directors given in writing (including by letter, cable, telegram, facsimile, telex or email). Such
convening notice may likewise be walved if all Directors are present or represented at the meeting
and acknowledge the meeting as duly convened. No special convening notice shall be required for
mesetings to be held at a time and at a place set in a resolution previously adopted by all members of
the Board.

10.2. Any Director may have himself represented at any meeting of the Board by appointing
another Director as his proxy, in writing (including by letter, cable, telegram, facsimile, telex or email).
A Director may represent one or more of his fellow Directors.

10.3. The Board may validly debate and act only if the majority of its members are present or
representad. All decisions of the Board shall be taken at the majority of the votes of the Directors
either present or represented at the meeting. A meeting of the Board or any committee thereof may
be held by way of a physical meeting. A meeting of the Board or any committee thereof may also be
held by means of a telephone or teleconferencing or any other telecommunications facility provided
that all participants are thereby able to communicate contemporaneously by voice with ali other
participants, and participation in a meeting pursuant to this provision shall constitute presence in
person at such meeting.

10.4. The Board may, unanimously, pass resolutions by circular means when expressing its
approval in writing, by cable, telegram, telex or facsimile, or any other ' similar means of
communication. The entirety will form the minutes giving evidence of the passing of the resolution.
The date of such a decision shall be the date of the last signature.

10.5. The minutes of meetings of the Board shall be signed by the Director having chaired the
meeting.

10.6. Copies or abstracts of such minutes intended to be used at law or otherwise shall be signed
by the Chairman, the Secretary or by any two Directors.

10.7. The Company shall be bound by the single signature of any Director or by the single
signature of any other person to whom signatory powers shall have been specially delegated by the
Board, and in particular a Managing Director.

10.8. Subject to the Luxembourg Companies Law and fo these Articles, no confract or ather
fransaction concluded between the Company and other companies or firms may be affected or
invalidated by the fact that one or more Directors, managers or attorneys In fact of the Company has
a personal interest in such company or firm, or by the fact that he is a Director, partner, attorney in
fact or employee of such company or firm, provided that such Director shall, if his direct or indirect
interest in such confract, proposed contract or other transaction is material, declare the nature of his
interest at the earliest meeting of the Board at which it is practicable for him fo do so, notwithstanding
that the question of entering into the contract is not taken into consideration at that meating, either
specifically or by way of a general notice stating that, by reason of the facts specified in the notice,
he is to be regarded as interested in any contracts of a specified description which may subsequently
be made by the Company.

10.9. In the event that a Director, manager or attorney in fact of the Company should have &
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personal interest in an operation of the Company, he shall inform the Board of such personal interest
and may not take part in the debate or express a vote regarding that operation. A report shall be
prepared regarding such affair and the personal interest of such Director, manager or attorney in fact
and shall be brought to the knowledge of the next following meeting of Shareholders. The expression
“‘personal interest” such as it is used in the preceding sentence shall not apply to the relations or
interest that may exist in any way, in any capacity or for any reason whatsoever in connection with
the Company, ils subsidiaries or affiliated companies, or yet again in connection with any other
company or legal entity which the Board may determine.,

10.10. A Director shall not be entitled to vote on {nor shall be counted in the quorum and in relation
to) any resolution of the Board in respect of any contract or arrangement or Note, any other proposal
whatsoever in which he or any of his Associates has any material interest, and if he shall do so his
vote shall not be counted (nor is he to be counted in the quorum for the resolution), but this prohibition
shall not apply to any proposal concerning any other company in which the Director or any of his
Assoclates isfare interested only, whether directly or indirectly, as an officer or executive or
shareholder or in which the Director or any of his Associates isfare beneficially interested in the shares
of that company, provided that the Director and any of his Associates is/are not, in aggregate,
beneficially interested in 5 per cent. or more of the issued shares of any class of such company (or
of any third company through which his interest or that of any of his Associates is derived) or of the

voting rights.
10.11. The Company shall not, whether directly or indirectly:
a) make a loan or quasi-loan to, or enter into a credit fransaction with, a Director or any of his or

her Associales; or
b} enter into a guarantee or provide any security in connection with a loan, quasi-loan or credit
transaction made or entered into by any person to such a Director or his or her Associates.

10.12. Article 10.11 does not apply to the exceptions set out in the Companies Ordinance which
include, but are not limited to, transactions prohibited under Article 10.11 entered into:

a} with any member of the same group of the Company;

b) to provide any Director with funds to meet expenditure incurred or to be incurred by him or her
for the purposes of the Company or for the purpose of enabling him properly to perform his duties as
an officer of the Company, provided that prior approval thereof by the Company in general meeting
{at which the purpose of the expenditure incurred or to be incurred by the Director concerned and the
amount of the transaction are disclosed) had been obtained; or

¢} in the ordinary course of the business of the Company.

10.13. The Company shall keep indemnified to the extent permitted by law any Director or attorney
in fact and their heirs, executors and estate administrators against any reasonable costs and
expenses incurred by them by virtue of their involvement in legal proceedings or suits initlated against
them by reason of their current or former holding of offices as Directors or attorneys in fact of the
Company or at the request of the Company or of any cther company of which the Company is a
shareholder or a creditor and that owing to such circumstances they ought not be entitled to any
indemnification, except where they shali be found guilty of gross negligence or of having breached
their duties to the Company; in case of an extra-judiciary compromise settlement the indemnity shall
only be granted if the Company is informed by its legal counsel that the Director or attorney in fact to
be indemnified has not failed in his duties to the Company, The above right to indemnification is not
exclusive of any further rights of the said Director or attorney in fact.

11. AUDIT

11.1. The operations of the Company, comprising in parficular the keeping of its accounts and fhe
preparation of income tax returns or other'declarations provided for by Luxembourg law, shall bé
supervised by a statutory auditor or an independent auditor (réviseur d’entreprises agrés), who need
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not he Shareholder of the Company. The statutory auditor or independent audior (réviseur
d’entreprises agréé) shall be appointed by the annual general mesting of Shareholders for a period
of office ending on the day of the next following annual general meeting of Shareholders once his
successor shall have been elected. The statutory auditor or independent auditor (réviseur
d’entreprises agréé) shall remain in office until he has been re-elected or his successor has been
elected.

11.2. The statutory auditor or independent auditor (réviseur d'enfreprises agréé) shall be eligible
for re-election.

11.3. The statutory auditor in office may be removed at any time, with or without cause, whereas
the independent auditor (réviseur d’entreprises agréé) in office may only be removed (i) with cause
or (i) with both his approval and the approval of the general meeting. The removal or the appointment
of a statutory audifor or an independent auditor {réviseur d’entfreprises agréé) shall be approved by
the Shareholders in general meeting, provided that the notice of the resolution proposing any
appointment or removal of a statutory auditor or an independent auditor (réviseur d’entreprises
agréé) pursuant to these Articles is given to the Company at least 28 calendar days before the
relevant general meeting and that the Company gives its members 21 calendar days' notice of such

a general meeting.
12, FINANCIAL YEAR

12.1. The financial year of the Company shall begin on the first of January of each calendar year
and end on the thirty-first of December of each calendar year.

13. GENERAL MEETINGS

13.1. The Company shall in each year hold a general meeting as its annual general meeting in
addition to any other meeting in that year and shall specify the meeting as such in the notices calling
it. The annual general meeting shall be held in Luxembourg at the registered office of the Company,
and / or at any other location as may be indicated in the convening notices, on the first Thursday of
the month of June at 10.00 a.m. If such day is not a Business Day in Luxembourg, the annual general
meeting shall be held on the following Business Day. Shareholders may take part to the annual
general meeting through video-conference or through other means of communication allowing their
identification are entitled to vote and are deemed to be present for the computation of the quorums
and votes. The means of communication used must allow all the persons taking part in the meeting
to hear one another on a continuous basis and must allow an effective participation of all such persons
in the meeting.

13.2. The Company in the annual general mesting shall hear the reports of the Directors and of
the statutory auditor or independent auditor (réviseur d’entreprises agréé) and discuss the balance
sheet. After the balance sheet has been approved, the general meeting shall decide by Special
Resolution on the remuneration and discharge to be granted to the Directors and statutory auditor.

13.3. For all purposes the quorum for a general meeting shall be two or more members present
in person {or, in the case of a corporation, by its corporate representative) or represented by proxy.

13.4. If within 30 minutes from the time appointed for the meeting a quorum as set out in Article
13.3 is not present, the meeting shail be dissolved, and it shall stand adjourned to the same day, time
and place in the next week {or otherwise as the Directors may determine) provided that such second
general meeting was convened jointly together with the first general meeting in the convening notice
of the first general meeting, and if at such adjourned meeting a quorum is not present within 30
minutes from the time appointed for holding the meeting, the member or members present in person
(or in the case of a corporation, by its duly authotised representative) or by proxy shall be a quorum
and may transact the business for which the meeting was called.

13.5. Each Share is entitied to one vote. Except as otherwise required by law or these Articles,
and subject to Article 13.6, resolutions at a general meeting of Shareholders duly convened will be
adopted at a simple majority of the votes cast. The votes cast shall not include votes attaching to
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Shares in respect of which the Shareholder has not taken part in the vote or has abstained or has
returned a blank or invalid vote. At any general meeting, any resolution put to the vote of the meeting
shall be decided by poli.

13.6. Notwithstanding any provision in these Articles, any resolution approving a Special Matter
requiring Shareholders’ approval by:

a) a simple majority vote shall be passed by more than half; and

b) Special Resolution shall be passed by no less than three-quarters of the votes cast in respect of
that Special Matter at the relevant general meseting by Shareholders other than those who (i} are
required pursuant to the Listing Rules to abstain from voting or (i} are restricted to voting only for or
only against, in addition to a simple majority of the votes cast by all Shareholders present in person
{or, in the case of a corporation, by corporate representative) or by proxy at that general meeting.

Shareholders may take part in a meeting through video-conference or through other means of
communication allowing their identification are entitled to vote and are deemed to be present for the
computation of the quorums and votes. The means of communication used must allow all the persons
taking part in the meeting to hear one another on a continuous basis and must allow an effective
participation of all such persons in the meeting.

13.7. The Board may determine any further conditions to be fulfilled by the Shareholders to be
able to take part in general meetings.

13.8. Any duly constituted meeting of the Shareholders of the Company represent the entire body
of the Shareholders of the Company. It has the most exiensive powers to do or ratify all and any acts
of interest to the Company.

13.9. The Chairman shall take the chair at every general meeting, or, if there be no such Chairman
or the Chairman is unable to attend then, the Chairman or the Board may designate any other
attendee of the general meeting as chairman of such general meeting.

13.10. The Board may, whenever it thinks fit, convene a general meeting at such time and place
as the Board may determine and as shall be specified in the notice of such meeting in accordance
with these Articles. Save for any general meeting convened by the Board pursuant to these Articles,
no other general meeting shall be convened except on the written requisition of any one or more
members of the Company deposited at the registered office of the Company in Luxembourg or the
office of the Company in Hong Kong, specifying the objects of the meeting and signed by the
requisitionists, provided that such requisitionists held as at the date of deposit of the requisition not
less than 5% of the paid up capital of the Company which carries the right of voting at general
meetings of the Company, If the Board does not within 2 calendar days from the date of deposit of
the requisition proceed duly to convene the meeting to be held within a further 28 calendar days, the
requisitionist(s) themselves or any of them representing more than one-half of the total voting rights
of all of them, may convene the general meeting in the same manner, as nearly as possible, as that
in which meetings may be convened by the Board provided that any meeting so convened shall not
be held after the expiration of three months from the date of deposit of the requisition, and all
reasonable expenses incurred by the requisitionist(s) as a result of the failure of the Board shall be
deducted from the Directors’ fees or remuneration.

13.11. On requisition in writing by members representing not less than 2.5% of the {otal voting
rights of all members who at the date of the requisition have a right to vote at the meeting to which
the requisition relates or not less than 50 members holding Shares in the Company on which there
has been paid up an average sum, per member, of not less than HK$2,000, the Company shall, at

the expensea of the requisitionists:

a) give fo members entitled {o receive notice of the next annual general meeting notice of any
resolution which may be properly moved and is intended to be moved at that meeting; and

b) circulate to members entitled to have notice of any general meeting sent to them a statement of
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not more than 1,000 words with respect to the matter referred to in the proposed resolution or the
business to be dealt with in the meeting. '

13.12. A copy of the requisition must be signed by all the requisitionists (or 2 or more copies
between them containing the signatures of all the requisitionists) and deposited at the registered
office of the Company in Luxembourg or the office of the Company in Hong Kong (i) not less than 6
weeks before the meeting, in the case of a requisition requiring notice of a resolution and (i) not less
than 1 week before the meeting in the case of any other requisition. A sum sufficient to meet the
Company’s expenses in giving effect to the requisition should also be deposited together with the
requisition.

13.13. An annual general meeting and any other general meeting called for the passing of a Special
Resolution shall be called by nof less than 21 calendar days' notice in writing and any other general
meeting shall be called by not less than 14 calendar days' notice in writing. The notice shall be
exclusive of the day on which It is served or deemed to be served and of the day for which it is given.

13.14. Shorter notice than that stipulated in Article 13.13 above is permitted and shall be effective
if:

a) in the case of an annual general meeting, all of the members who are entitled to attend and vote
at the meeting consent; or

b) in the case of any other meeting, if a majority of members holding not less than 85% in nominal

value of the shares giving a right to attend and vote at the meeting consent, provided however, that
in such case, the shorter notice shall be of at least 8 calendar days pricr notice for the convening of

the holders of any registered shares of the Company.
13.15. Notice of every general mesting shall specify the following:

a) the place, day and hour of the meeting;

b) the agenda of the meeting and in the case of special business the general nature of that business
and the intention to propose the resolution{s) as (a) Special Resolution(s);

¢} in the case of an annual general meeting that the meeting will be such;

d) such information and explanation as are necessary for the Shareholders to make an informed
decision on the proposals put before them. Without limiting the generality of the foregoing, where a
proposal is made to amalgamate the Company with another, to repurchase the Shares of the
Company, to reorganise its share capital, or to restructure the Company in any other way, the terms
of the proposed transaction must be provided in detail, and the cause and effect of such proposal
must be properly explained;

e) a disclosure of the nature and extent, if any, of the material interests of any Director in the
proposed transaction and the effect which the proposed transaction will have on them in their capacity
as Shareholders in so far as it is different from the effect on the interests of Shareholders of the same
class;

f) that a member is entitled to vote and to appoint one or more proxies to attend and vote instead
of him; and

g) if applicable, that a member is entitled fo vote through video-conference or through other means
of communication allowing his identification is entitied to vote and is deemed to be present for the
computation of the quorums and votes. The means of communication used must allow all the persons
taking part in the meeting to hear one another on a continuous basis and must allow an effective
participation of all such persons in the meeting.

13.16. if the Board fails to convene a general meeting (including an annual general meeting) in
accordance with these Articles or the Luxembourg Companies Law, any member may apply to a court
of competent jurisdiction in Luxembourg to appoint an ad hoc representative with the mission of
convening an annual general meeting.
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13.17. Except as otherwise provided in these Articles, any notice or document may be served by
the Company on any member either personally or by sending it through the registered mail in g
prepaid letter addressed to such member at his registered address as appearing in the Register or,
to the extent permitted by the Luxembourg Companies Law, the Listing Rules and all applicable laws
and regulations, by electronic means by transmitting it to any electronic number or address or webslte
supplied by the member to the Company or by placing it on the Company's website provided that the
Company has obtained the member's prior express positive confirmation in writing to receive or
otherwise have made available to him notices and documents to be given or issued to him by the
Company by such electronic means. in the case of convening notices for general Shareholders’
meeting, notices will be served by the Company by sending through a registered mail to each member
pursuant to the provisions of article 13.15 of these Articles and also, at the discretion of the Board
and if required by the Listing Rules and all applicable laws and regulations, by advertisement
published in the newspapers. In the case of joint holders of a Share, all notices shail be given to that
holder for the time being whose name stands first in the Regisier and notice so given shall be
sufficient notice to all the joint holders.

13.18. Notice of every general meeting shall be given in any manner hereinbefore authorised to:

a) every person shown as a member in the Register as of the record date for such mesting except
that in the case of joint holders the notice shall be sufficient if given to the joint holder first named in

the Register;

b} every person upon whom the ownership of a Share devolves by reason of his being a legal
personal representative or a trustee in bankruptcy of a member of record where the member of record
but for his death or bankruptcy would be entitled to receive notice of the meeting;

¢) the statutory auditor or independent auditor (réviseur d'entreprises agréé);

d) each Director;

e) the Exchange; and

) such other person to whom such notice is required to be given in accordance with the Listing
Rules,

No other person shall be entitled to receive notices of general meetings.

13.19. A member shall be entitled to have notice served on him at any address within Hong Kong.
Any member who has not given an express positive confirmation In writing to the Company to receive
or otherwise have made available to him notices and documents to be given or issued o him by the
Company by electronic means and whose registered address is outside Hong Kong may notify the
Company in writing of an address in Hong Kong which for the purpose of service of notice shall be
deemed to be his registered address. A member who has no registered address in Hong Kong shall
be deemed to have received any notice which shall have been displayed at the transfer office and
shall have remained there for a period of 24 hours and such notice shall be desmed to have been
received by such member on the day following that on which it shall have been first so displayed,
provided that, without prejudice to the other provisions of these Articles, nothing in this Article shall
be construed as prohibiting the Company from sending, or entitling the Company not to send, notices
or other documents of the Company to any member whose registered address Is outside Hong Kong.

13.20. Any notice or document sent by post shall be deemed to have been served on the day
following that on which it is put into a post office situated within Hong Kong and in proving such
service it shall be sufficient to prove that the envelope or wrapper containing the notice or document
was properly prepaid, addressed and put into such post office and a certificate in writing signed by
the Secretary or other person appointed by the Board that the envelope or wrapper containing the
notice or document was so addressed and put into such post office shall be conclusive evidence

thereof.
13.21. Any notice or other document delivered or left at a registered address otherwise than bY
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post shall be deemed to have been served or delivered on the day it was so delivered or left.

13.22. Any notice served by advertisement shall be deemed to have been served on the day of
issue of the official publication andfor website(s) and/or newspaper(s) in which the advertisement is
published (or on the last day of issue if the publication and/or newspaper(s) are published on different
dates).

13.23. Any notice given by electronic means as provided herein shall be deemed to have been
served and delivered on the day foliowing that on which It is successfully transmitted or at such later
time as may be prescribed by the Listing Rules or any applicable laws or regulations.

13.24. Any notice or document delivered or sent to any member in pursuance of these Articles
shall notwithstanding that such member be then deceased and whether or not the Company has
notice of his death be deemed to have been duly served in respect of any registered Shares whether
held solely or jointly with other persons by such member until some other person be registered in his
stead as the holder or joint holder thereof, and such service shall for all purposes of these Articles be
deemed a sufficient service of such notice or document on his personal representatives and all
persons (if any) jointly interested with him in any such Shares.

13.25. The signature to any notice fo be given by the Company may be written or printed by means
of facsimile or, where relevant, by any sighature affixed in electronic form.

13.26. A copy of either:
a) the Directors' report, accompanied by the balance sheet (inciuding every document required by
Luxembourg law to be annexed thereto) and profit and loss account or income and expenditure

account; or

b} the summary financial report

¢) shall, at least 21 calendar days before the date of the annual general mesting, be delivered o
sent by post to the registered address of every member of the Company at the same time as the
notice of the annual general meeting.

13.27. Any member of the Company entitled to attend and vote at a meeting of the Company shall
be entitled to appoint another person (who must be an individual) as his proxy to attend and vote
instead of him and a proxy so appointed shall have the same right as the member to speak at the
meeting. Votes may be given either personally or by proxy. A proxy need not be a member of the
Company. A member may appoint any number of proxies to attend in his stead at any one general
meeting (or at any one class meeting).

13.28. The instrument appointing a proxy shall be in writing under the hand of the appointor or of
his attorney authorised in writing, or if the appointor is a corporation, either under its seal or under
the hand of an officer, attorney or other person duly authorised to sign the same.

13.29. Every instrument of proxy, whether for a specified meeting or otherwise, shall be in common
form or such other form as the Board may from time to time approve, provided that it shall enable a
mermber, according to his intention, to instruct his proxy to vote in favour of or against (or in default
of instructions or in the event of conflicting instructions, to exercise his discretion in respect of) each
resolution to be proposed at the meeting to which the form of proxy relates.

13.30. The instrument appointing a proxy to vote at a general meeting shall: (a) be deemed to
confer authority to vote on any amendment of a resolution put to the meeting for which it is given as
the proxy thinks fit; and (b) unless the contrary Is stated therein, be valid as well for any adjournment
of the meeting as for the meeting to which it relates, provided that the meeting was criginally held
within 12 months from such date,

13.31. A vote given in accordance with the terms of an instrument of proxy or resolution of a
member shall be valid notwithstanding the previous death or insanity of the principal or revocation of
the proxy or power of attorney or other authority under which the proxy or resolution of a member
was executed or revocation of the relevant resolution or the transfer of the Share in respect of which
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the proxy was given, provided that no intimation in writing of such death, insanity, revocation or
transfer as aforesaid shall have been received by the Company at its registered office, or at such
other place as is referred to in Article 13.15, at least two hours before the commencement of the
meeting or adjourned meeting at which the proxy is used.

13.32. Any corporation which is a member of the Company may, by resolution of Its directors or
other governing body or by power of attorney, authorise such person as it thinks fit to act as its
representative at any meeting of the Company or of members of any class of Shares of the Company
and the person so authorised shall be entitled to exercise the same powers on behalf of the
corporation which he represents as that corporation could exercise if it were an individual member of
the Company and where a corporation is so represented, it shall be treated as being present at any
meeting in person.

13.33. If a recognised clearing house (or its nominee(s)) is a member of the Company It may
authorise such person or persons as it thinks fit to act as its representative(s) at any general meeting
of the Company or at any general mesting of any class of members of the Company provided that, if
more than one person is so authorised, the authorisation shall specify the number and class of Shares
in respect of which each such person is so authorised. A person so authorised pursuarit to this
provision shall be entitled to exercise the same rights and powers on behalf of the recognised clearing
house (or its nominee(s)) which he represents as that recognised clearing house (or its nominee(s))
could exercise as if such person were an individual member of the Company holding the number and
class of Shares specified in such authorisation, notwithstanding any contrary provision contained in
these Articles.

13.34. Subject to these Articles, the requirements regarding the convening of, and the proceedings
at, general meetings shall be governed by Luxembourg [aw.

14.DISTRIBUTION OF PROFITS

14.1. Upon recommendation from the Board, the Company in general meeting shall decide on
the allocation of the balance of the annual net profit. Such allocation may include the distribution of
dividends, the setting up or provisioning of the legal or other reserves, a carry forward, as well as the
amortisation of the corporate share capital, without such share capital being decreased.

14.2. Any dividends possibly aliocated shall be paid at such times and places as the Board may
determine. The Company in general meeting may authorise the Board to pay dividends in any other
currency than the one used for preparing the balance sheet and to decide in the last instance the

conversion rate of the dividend in the currency of actual payment.
14.3. The Board may proceed to pay out Interim dividends subject to such conditions and methods
as are set forth by law and in these Articles.

14.4. The Company shall not make a distribution except out of profits available for this purpose.
The Company's profits available for distribution are its accumulated, realised profits, so far as not
praviously utilised by distribution or capitalisation, less its accumuiated losses, so far as not previously
written off in a reduction or reorganisation of capital duly made and sums to be placed to reserve in

accordance with Luxembourg law or the Articles.

14.5. The Companyshall not apply an unrealised profit in paying up debentures, or any amounts
unpaid on ifs issued Shares.

14.6. The Company may only make a distribution at any time:

a) if, at that time the amount of its net assets is not less than the aggregate of its called up share
capital and undistributable reserves; and

b) if, to the extent that, the distribution does not reduce the amount of those assets to less than that
aggregate.

14.7. The Company’s undistributable reserves are:
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a) the share premium account;

b) the share capital redemption reserve in accordance with Article 69(4) of the Luxembourg
Companies Law; and

¢} any other reserve which the company is prohibited from distributing by any enactment or by these
Articles.

14.8. The Company shall not include any uncalied share capital as an asset in any accounts
relevant for the purposes of Articles 14.6 and 14.7.

14.9. All dividends or bonuses unclaimed for one year after having been declared may be invested
or otherwise made use of by the Board for the exclusive benefit of the Company until claimed and
the Company shall not be constituted a frustee in respect thereof or be required to account for any
money earned thereon. All dividends and bonuses unclaimed for six years after having been declared
may be forfeited by the Board and shall revert to the Company and after such forfeiture no member
or other person shall have any right to or claim in respect of such dividends or bonuses. Further, the
Company may cease sending cheques for dividend entiflements or dividend warrants by post if such
cheques or warrants have been left uncashed on two consecutive occasions. However, the Company
may exercise its power to cease sending cheques for dividend entitlements or dividend warrants afte
the first oceasion on which such cheque or warrant is returned undelivered.

15.UNTRACEABLE SHAREHOLDERS

15.1. The Company shall be entitled to sell any Shares of a member or the Shares to which a
person is entitled by virtue of transmission on death or bankruptcy of untraceable Shareholder(s) or

operation of law if and provided that:

a) all cheques or warrants, not being less than three in number, for any sums payable in cash to
the holder of such Shares have remained uncashed for a period of 12 years;

b) the Company has not during that time or before the expiry of the 12-year period referred to in
Article 15.1(d) below received any indication of the whereabouts or existence of the member or
person entitled to such Shares by death, bankruptcy or operation of law;

c) during the 12-year period, al least three dividends in respect of the Shares in question have
become payable and no dividend during that period has been claimed by the member; and

d) upon expiry of the 12-year period, the Company has caused an advertisement to be published
in the newspapers, or, subject o the Listing Rules, by electronic communication in the manner in
which notices may be served by the Company by electronic means as herein provided, giving notice
of its intention to sell such Shares, and a period of three months has elapsed since such
advertisement and the Exchange has been notified of such intention.

The net proceeds of any such sale shall befong to the Company and upaon receipt by the Company
of such net proceeds it shall become indebted to the former member for an amount equal to such net
proceeds.

15.2. To give effect to any sale contemplated by Article 15.1, the Company may appoint any
person to exccute as transferor an instrument of transfer of the said Shares and such other
documents as are necessary 10 effect the transfer, and such documents shall be as effective as if it
had been executed by the registered holder of or person entitled by fransmission to such Shares and
the title of the transferee shall not be affected by any irregularity or invalidity in the proceedings
relating thereto. The net proceeds of sale shall belong to the Company which shall be obliged to
account to the former member or other person previously entitied as aforesaid for an amount equal
to such proceeds and shall enter the name of such former member or other person in the books of
the Company as a creditor for such amount. No trust shall be created in respect of the debt, no
interest shall be payable in respect of the same and the Company shall not be required to account
for any money earned on the net proceeds, which may be employed in the business of the Company
or invested in such investments (other than shares or other securities in or of the Company or its
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holding company if any) or as the Board may from {ime to time think fit.

16, COMPULSORY ACQUISITION

16.1. This Article 16 shall apply where a company ("the transferee company”) makes an offer to
acquire all the Shares, or all the Shares of any class or classes, not aiready held by it in the Company
on terms which are the same in relation to all the Shares to which the offer relates or, where those
Shares include Shares of different classes, in relation to all the Shares of each class.

16.2. This Article 16 shall apply in relation to debentures convertible into Shares or any rights fo
subscribe for Shares as if those debentures or rights were Shares of a separate class, and references
to Shares, the Shareholder and a Share warrant shall be construed accordingly.

16.3. For the purposes of this Article 16:

a) Shares held or acquired:
i) by a nominee aon behalf of the transferee company; or

i) where the transferee company is a member of a group of companies, by, or by a nominee on
behalf of, a company which is a member of the same group of companies,

shall be treated as held or acquired by the transferee company;

b} where an offer referred to in Article 16.1 relates to debentures convertible into Shares, such
debentures shall be treated as so convertible whether or not any rights of conversion thereunder are
exercisable at the time of the offer or at any time thereafter, and whether or not they are contingant
upon the happening of any event; and such debentures shall, if such rights are exercisable at the
time of the offer, be treated as Shares to which such rights relate;

¢) references to value are references to nominal value or, in relation to debentures convertible into
Shares, the amount payable on such debentures.

16.4. If, in a case in which the offer does noft relate to Shares of different classes, the transferee
company has, during the period of 4 months beginning on the date of the offer, acquired not less than
nine-tenths in value of the Shares for which the offer is made (by virtue of acceptances of the offer
or, if the Shares are lisled on a recognised stock market, by virtue of acceptances of the offer or
otherwise), the transferee company may give notice to the holder of any Shares to which the offer
relates which the transferee company has not acquired that it desires to acquire those Shares.

16.5. If, in a case in which the offer relates to Shares of different classes, the transferee company
has, during the period of 4 months beginning on the date of the offer, acquired not less than nine-
tenths in value of the Shares of any class for which the offer is made (by virtue of acceptances of the
offer or, if the Shares are listed on a recognised stock market, by virtue of acceptances of the offer
or otherwise), the transferee company may give notice to the holder of any Shares of that class which
the transferee company has not acquired that it desires to acquire those Shares.

16.6. Any notice under Articles 16.4 or 16.5 shall be given not later than 5 months after the date
of the offer; and where such a notice is given to the holder of any Shares the transferee company
shall, subject to Article 16.7, be entitled and bound to acquire those Shares on the terms of the offer.

16.7. Where a notice is given under this Arlicle to the holder of any Shares a court of competent
jurisdiction in Luxembourg or Hong Kong may, on an application made by him within 2 months from
the date on which the notice was given, order that the transferee company shall not be entitled and
bound to acquire the Shares or specify lerms of acquisition different from those of the offer.

16.8. Where an offer is such as to give the holder of Shares a cholce of terms, any notice under
this Article shall give patticulars of the choice and state:

a) that the holder of the Shares may within 2 months from the date of the notice exercise that choice
by letter sent to the transferee company at an address specified in the notice; and

b) which terms are to be taken as applying in default of his exercising the choice as aforesaid,
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and the terms of the offer mentioned in Article 16.6 shall be determined accordingly.

16.9. Where an offer is such that the holder of Shares in the Company is to receive shares or
debentures of the transferee company but with an option to receive instead some other consideration
to be provided by a third party:

a) the terms of the offer mentioned in Article 16.6 shalf not include that option unless the transferee
company in its notice under this Article indicates that the option is to apply; and

b) if the transferee company does not so indicate it may, if it thinks fit, offer in that notice a
corresponding option to receive some other consideration to be provided by that company,

and, if the transferee company offers such a corresponding option and the holder of the Shares
within 2 months from the date of the notice exercises that corresponding option by a letter sent to the
company at an address specified in the notice, the terms of the offer mentioned in Article 16.6 shall
be determined accordingly.

For the purposes of this paragraph, consideration shall be deemed to be provided by a third party
where it is made available to the transferee company on terms that it shall be used by the transferee
company as consideration pursuant to the offer.

16.10. Where a notice has been given under this Article and the court has not, on an application
made by the person to whom the notice was given, ordered to the contrary, the transferee company
shall, on the expiration of 2 months from the date on which the notice has been given or, if an
application to the court is then pending, after that application has been disposed of:

a) transmit a copy of the notice to the Company together with an instrument of transfer executed
on behalf of the Shareholder on whom the notice was served by any person appointed by the
transferee company; and

b) pay or transfer to the Company the amount or other consideration representing the price payable
by the transferee company for the Shares which by virtue of this Part that company is entitled to
acquire,

and the Company shall thereupon register the transferee company as the holder of those Shares;
but no Instrument of transfer shall be required for any Share for which a Share warrant is for the time
being outstanding.

16.11. Any sums received by the Company under Article 16.10 shall be paid into a separate bank
account, and any such sums and any other consideration so received shall be held by that company
on trust for the several persons entitled to the Shares in respect of which the said sums or other
consideration were respectively received; but any such sum or other consideration shall not be paid
out or delivered to any person claiming to be entitled thereto unless he produces the Share certificate
of such Shares or other evidence of his title thereto, or a satisfactory indemnity in fieu of such
certificate or other evidence.

16.12. If the offer does not relate to Shares of different classes and not tater than the expiration of
the period within which the offer can be accepted, the transferee company is the holder of not less
than nine-tenths in value of all the Shares in the Company or, if the offer relates to a class of Shares,
nhot less than nine-tenths in value of all the Shares of that class, the holder of any Shares to which
the offer relates who has not accepted the offer before the expiration of that period may by letter
addressed 1o the transferee company require it to acquire those Shares. .

16.13. If the offer relates to Shares of different classes and not later than the expiration of the
period within which the offer can be accepted, the transferee company is the holder of not less than
nine-tenths in value of the Shares of any class for which the offer is made, the holder of any Shares
of that class who has not accepted the offer before the expiration of that period may by letter
addressed to the transferee company require it to acquire those Shares.

16.14. Within 1 month of the expiration of the period within which the offer can be accepted the
transferee company shall give notice in writing to a person having rights under this Article calling on
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him to decide whether or not to exercise them, but he shall not be entitled 1o exercise them later than
2 months after the date on which the notice is given.

16.15. Where the holder of any Shares exercises his rights under this Article the transferee
company shall be entitled and bound to acquite the Shares on the terms of the offer or on such other
terms as may be agreed or as the court, on the appiication of the holder of the Shares or the transferee
company, thinks fit to order.

16.16. Where an offer is such as fo give the holder of Shares a choice of terms and he requires
the transferee company to acquire the Shares under this Article without the transferee company
having given him a notice under Article 16.14, the requirement shall not have effect unless it indicates
an exercise of that choice.

16.17. Where an offer is such as to give the holder of Shares a choice of terms and the transferee
company gives him a notice under Article 16.14, the notice shall give particulars of the choice and
state:

a) that he may exercise the choice in making a requirement under this Part; and

b) which terms are to be taken as applying if he makes such a requirement without exercising the
choice, 4

and the terms of the offer mentioned in Article 16.15 shall be determined accordingly.\

16.18. Where an offer is such that the holder of Shares in the Company Is to receive shares or
debentures of the transferee company but with an option to receive instead some other consideration
to be provided by a third party:

a) the terms of the offer mentioned in Article 16.15 shall not include that option unless the transferee
company in a notice under Article 16.14 indicates that the option is to apply; and

b) if the transferee company does not so indicate it may, if it thinks fif, offer in such a notice a
corresponding option to receive some other consideration to be provided by that company,

and, if the transferee company offers such a corresponding option and the holder of the Shares
exercises that corresponding option in his requirement under this Part, the terms of the offer
mentioned in Article 16.15 shall be determined accordingly.

For the purposes of this paragraph, consideration shall be deemed to be provided by a third party
where it is made available to the transferee company on terms that it shall be used by the transferee
company as consideration pursuant to the offer.

17.SHARE REPURCHASE

17.4. This Article 17 shall apply where the Company makes a general offer to purchase all of its
Shares, or all of its Shares of a particular class, subject always to the Luxembourg Companies Law.

17.2. In a case where a Shareholder, or a number of Shareholders (the "retevant Shareholder”),
gives notice to all other Shareholders in the Company, not later than the date that notice of the
meeting called for the purpose of authorising the proposed offer Is given, that the relevant
Shareholder shall not tender any of the Shares held by it for purchase by the Company, if, during the
period of 4 months beginning on the date of the offer, the Company buys nine-tenths of the Shares
(other than the Shares held by the relevant Shareholder) for which the Company has made the offer,
the Company may, subject to Articles 17.3 and 17.4 being complied with, give notice to the holder of
any Shares to which the offer relates, and which the Company has not acquired, that it desires to
purchase those Shares.

17.3. The relevant Shareholder shall not tender any of its Shares under the offer,

17.4. The Company shall not give notice to the relevant Shareholder of its desire to purchase any
of the relevant Shareholder's Shares. :

17.5. Where the Company gives notice under Article 17.2, it shall do so in the specified form not
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later than 5 months after the offer; and shall be entitled and bound to purchase those Shares on the
terms of the offer.

17.6. The Company shall pay to any holder to whom it has given notice under Article 17.2 the
amount of the offer for the Shares on receipt of.

a) the Share certificate;

b) satisfactory evidence of his title; or

¢} a declaration as to the loss or destruction of the Share certificate together with a suitable
indemnity. _

17.7. Where the Company has given notice under Article 17.2 to the holder of any Shares, the
holder of the Sharass may, within 2 months from the date on which the notice was given, apply to the

\court for an order that the Company shall not be entitled and bound to purchase those Shares or
specify terms of purchase different from the terms of the offer.

17.8. Where an offer is such as to give the holder of Shares a choice of terms, the repurchasing
company shall in any notice which it gives under Article 17.2 state the particulars of the choice and:

a) that the holder of the Shares may within 2 months from the date of the notice exercise that choice
by letter sent to the Company at the address specified in the notice; and

b} which terms are to be taken as applying in default of his exercising the choice as set out in the
offer.

17.9. Where the Company has given notice under Article 17.2 and the court has not ordered to
the contrary, the Company shall, on the expiration of 2 months from the date of the notice, or if an
application to the court is pending after that application has been disposed of, cancel any outstanding
Shares the subject of the notice, and pay the moneys due for their purchase into a separate bank
account in trust for the persons entitled to the Shares for which the moneys were received.

17.10. A person who claims fo be entitled to any funds in the account referred fo in Article 17.9
may apply to the Company for payment on production of:

a) the Share certificate;

b} satisfactory evidence of his fitle; or

c) a declaration as to the loss or destruction of the Share certificate together with a suitable
indemnity.

17.11. If not later than the expiration of the period within which the offer can be accepted, the total
of:

a) the Share holding of the relevant Shareholder; and

b) the Shares purchased by the Company,

is not less than nine-tenths in value of the Shares, or Shares in a class, as the case may be, of the
Company as at the date on which the offer was made, the holder of any Shares to which the offer
relates (other than the relevant Shareholder) may by letter addressed to the Company require it to
purchase those Shares.

17.12. Where a Shareholder exercises his rights under Article 17.11, the Company is entitled and
bound to purchase the Shares on the terms of the offer, or as may be agreed, or as the court may,
on the application of the holder or the Company, order.

17.13. Within 1 month of the expiration of the period within which the offer can be accepted, the
Company shall give notice to a person having rights under these Article calling on him to decide
whether or not to exercise them, but he shall not be entitled to exercise them later than 2 months

after the date on which the notice is given.
17.14. Where an offer is such as to give the holder of Shares a cholce of terms, the Company shall
in any notice given under Article 17.13 state the particulars of the choice and.
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)

a)"that the holder of the Shares may exercise that choice in making a requirement under these
Articles; and

b) which terms are to be taken as applying if he makes such a requirement without exercising the
choice,

and the terms of the offer mentioned in Article 17.12 shall be determined accordingly.

18.DISSOLUTION

18.1. The Company, in an Extraordinary General Meeting, may at any time, upon proposal from
the Board, by Special Resolution resolve to dissolve. In the event of a dissolution of the Company,
the Company in general meeting shall decide on the method fo apply to the dissolutien and appoint
one or more liquidators whose missicn shall be to realise the aggregate of the movable and
immovable assets of the Company and to settle its liabilities.

18.2. From the net assets resulting from the dissolution once the liabilities have been settled,
there shall be deducted a sum necessary to redeem the amount paid up on the Shares and not
amortised. The balance shall be allocated pro rata among all the Shares.

19. AMENDMENTS TO THE ARTICLES OF ASSOCIATION

19.1. The Company may at any time and from time to time by Special Resolution passed at an
Extraordinary General Meeting aiter or amend its Articles in whole or in part. However, the nationality
of the company may be changed and the commitments of its Shareholders may be increased only
with the unanimous consent of all the Shareholders and bondholders (if any) in an Extraordinary
General Meeting.

19.2. The Extraordinary General Meeting at which any alteration fo these Articles is considered
shall not validly deliberate unless at least one half of the voting rights attached fo the issued capital
is represented and the agenda Indicates the preposed amendments to the Articles and, where
applicable, the text of thase which concern the objects or the form of the Company. If the first of these
conditions is not satisfied, a second Extraordinary General Meeting may be convened, in the manner
prescribed by these Articles and/or by means of notices published twice, at fifteen calendar days'
interval at least and fifteen calendar days before the Extraordinary General Meeting in the Mémorial
and in two Luxembourg newspapers. Such convening notice shall reproduce the agenda and indicate
the date and the results of the previous meeting. The second Exiraordinary General Meeting shall
validly deliberate as long as two members are present in person or by proxy, regardless of the
proportion of the capital represented.

19.3. The fuil text of the updated Articles shall be lodged with the Luxembourg trade and
companies register.

20.APPLICATION OF LUXEMBOURG LAW

20.1. All matters not governed by these Articles shall be determined according to the Luxembourg
Companies L.aw.

20.2. The present Articles are worded in English and accompanied by a French version. In case
of divergence between the English and the French text, the English version shall prevail.

SUIT LA TRADUCTION FRANCAISE DU TEXTE QUI PRECEDE.

1. INTERPRETATION
1.1 Les notes indiguées en marge dans les présents statuts sont sans effet sur 'interprétation des
présentes. Dans les présents statuts, & moins que l'objet ou le contenu n'en exige autrement:

"Statuts” désigne les présents statuts de Ja Sociéteé et tous statuts complémentaires, amendés ou
substitués en vigueur au moment considers;
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"Associé”, se rapportant a tout Directeur, a la signification qui lui est attribuée par le Réglement de
cotation,;

"Conseil” désigne le consell d'administration;

"Jour ouvré" désigne tout jour au cours duquel Ies marchés commerciaux et financiers sont ouverts
pour effectuer des opérations au Luxembourg, aux Etats-Unis ou & Hong Kong;

"Président” désigne le président qui préside, lorsqu'il y a lieu, toute assemblée des membres ou
réunion du Conseil d'administration;

"Ordonnance sur les sociéiés" désigne l'ordonnance sur les sociétés (chap. 32 de la légisiation
de Hong Kong), telle que modifiée le cas échéant;

"Société” désigne Samsonite International S.A., une société anonyme régie par les lois du Grand-
Duché de Luxembourg, ayant son siége social au 20, Avenue Monterey, L-2163 Luxembourg, en
cours d'immatriculation au registre de commerce et des sociétés de Luxembourg;

*Administrateur” désigne tout membre du conseil d'administration de la Société au moment
considéré;

“Bourse" désigne la Stock Exchange of Hong Kong Limited;

Lot Régulier selon la Bourse" désigne un nombre standardisé d'Actions définies comme une
unité de négociation par la Bourse;

"Assemblée générale extraordinaire” désigne toute assemblée genérale des membres tenue
devant un notaire & Luxembourg, conformément aux conditions de quorum et de majorité enoncees
dans ces Statuts, adoptant une résolution concernant un amendement des présents statuts ou toute
autre question nécessitant 'adoption de résolutions de F'assemblée générale devant un notaire
luxembourgeois conformément & la Lol luxembourgeoise sur les sociétes;

"Hong Kong" désigne la Région administrative spéciale de Hong Kong, République populaire de
Chine;

"Code des prises de contréle de Hong Kong" désigne le code sur les prises de contrlle et les
fusions publié par la Securities and Futures Commission (Commission des titres et des instruments
a terme) de Hong Kong, tel qu'amendé le cas échéant, -

"Réglement de cotation" désigne le Réglement régissant la cotation des titres & la Stock Exchange
of Hong Kong Limited, tel qu'amendé le cas échéant;

"Luxembourg" désigne le Grand-Duché de Luxembourg;

"Loi luxembourgeoise sur les sociétés” désigne Ia loi luxembourgeoise du 10 aolt 1915 sur les
sociétés commerciales, telle qu'amendée le cas échéant,

"Directeur général” désigne un administrateur chargé par le Conseil de la gestion quotidienne de
la Société;

"Mois" désigne un mois calendaire;

“Registre” désigne collectivement, sauf indication contraire, le registre principal des Actions de la
Société tenu au Luxembourg, le registre des Actions de la succursale de la Société tenu a Hong
Kong et tous les autres registres des Actions de succursale pouvant étre établis;

"Secrétaire” désigne la personne nommée secrétaire général de la Sociéte, ou les personnes
nommeées co-secrétaires généraux de la Société, selon le cas, lorsqu'il y a lieu;

"Action® désigne une action dans le capital de la Société;

"Actionnaire(s)" ou "membre(s)" désigne la ou les personnes d{iment inscrites a tout moment
donné comme détentrices d'Actions dans le Registre, y compris les personnes qui sont conjointement
inscrites en cette qualite;

"Question spéciale” désigne toute question soumise & l'approbation des Actionnaires réunis en

Page 25




assemblée générale et concernant laquelle, conformément au Réglement de cotation, certains
actionnaires sont tenus de s'abstenir de voter ou ne disposent que du droit de voter pour ou contre;

"Résolution spéciale" désigne une résolution adoptée par au moins trois quarts des votes
exprimés par les membres ayant le droit de voter en personne ou par procuration a une assemblée
générale, laquelle a été notifiée avec un préavis d'au moins 21 jours calendaires. Les "votes
exprimés” n'incluent pas les votes liés aux Actions concernant lesquelles I'Actionnaire n'a pas pris
part au vote, s'est abstenu ou a remis un vote blanc ou nul.

2. DENOMINATION SOCIALE - SIEGE - DUREE

2.1.  llest constitué par les présentes une société luxembourgeoise, sous la forme d'une sociélé
anonyme, ayant pour dénomination sociale «Samsonite International S.A.».

2.2, le siége soclal de la Société est situé & Luxembourg Ville, Grand-Duché de Luxembourg.
Le siége social pourra étre transféré a llintérieur du la Ville de Luxembourg par décision du Conseil.
Des succursales ou des bureaux peuvent étre établis tant au Luxembourg qu'a I'étranger par simple
décision du Conseil.

2.3. Chaque fois que le Conseil estime que des événements exceptionnels politiques,
économigues ol sociaux de nature a entraver ['activité normale au siége social ou la communication
aisée entre le siége social et I'étranger sont en cours ou imminents, le siége social pourra étre
provisoirement transféré a I'étranger, jusqu'a cessation compléte de ces circonstances anormales;
cette décision sera cependant sans effet sur la nationalité de la Société, laguelle, nonobstant ce
transfett provisoire, conservera la nationalité luxembourgeoise.

2.4, La Sociéié est constituée pour une durde indéterminée.

3. OBJET SOCIAL

3.1. L'objet social de fa Société est la détention de participations, sous gquelque forme que ce
solt, dans des sociétés luxembourgecises ou éfrangéres et de toute autre forme de placement,
l'acquisition par achat, par souscription ou par tout autre moyen ainsi que le transfert par vente,
échange ou tout autre moyen de valeurs mobiliéres de tout type et la gestion, le contrdle et le
développement de son portefeuille.

3.2. Elle peut notamment acquérir toutes valeurs mobiliéres de fout type par voie d'apport, de
souscription, d'option, d'achat ou de foute autre maniére, et les réaliser par voie de vente, de cession,
d'échange ou par tout autre moyen.

3.3. La Société peut également acquérir, détenir et céder, ainsi que daonner en licence et en
sous licence, tous types de droits de propriété intellectuelle, y compris, de fagon non fimitative, des
marques, des brevets, des droits d'auteurs et des licences de foutes natures. La Société peut agir
comme donneur ou preneur de licence et elle peut effectuer toutes les opérations jugées utiles ou
nécessaires pour gérer, développer et tirer profit de son portefeuille de droits de propriété
intellectuelie.

3.4. La Société peut emprunter auprés des sociétés dans lesquelles elle détient directement ou
indirectement une participation, ou qui font partie du méme groupe de sociétés que la Société, et leur
accorder tous concours, préts, avances ou garanties.

3.5. La Société peut également accomplir toutes opérations en relation avec son activité, au
Luxembourg comme & l'étranger, incluant mais n'étant pas limité, au design, fabrication,
commercialisation, importation, exportation, I'entreposage, la distribution et la vente de, entre autres,
valises, sacs, voyage, et autres accessoires et produits connexes, ainsi gue tout produit et matériel
utilisé dans leur fabrication.

3.6. En outre, la Société peut effectuer tout ou parties des opérations commerciales,
industrielles et financiéres, tant mobiliéres quiimmobilidres, se rapportant directement ou
indirectement & son objet social ou susceptibles de favoriser son développement ou sa gestion
optimale.
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4. CAPITAL SOCIAL

4.1. Le capital social souscrit de la Société est fixé a quatorze millions deux cent quarante-et-
un mille six cent onze Doliars Américains vingt-deux Centimes (USD 14.241.611,22) représenté par
un milliard quatre cent vingt-quatre millions cent soixante-et-un mille cent vingt-deux (1.424.161.122)
Actions d'une valeur nominale d'un Centime de Dollar Américain (USD 0,01} chacune.

4.2. Le capital social autorisé de la Société est fixé, incluant le capital social souscrit, a trente-
cing millions de Dollars Américains (USD 35.000.000,-), représenté par trois milliards cing cent
millions {3.500.000.000) Actions ayant une valeur nominale de un centime de Doilar Américain (USD
0,01) chacune. Sous réserve du respect des dispositions applicables de {a Loi luxembourgeoise sur
les sociétés, pendant une période de c¢ihg ans suivant la date de la publication au Journal Officiel
Luxembourgeois, Mémorial C, Recueil des Sociétés et Associations, du procés-verbal de
IAssemblée générale extraordinaire approuvant le renouvellement du capital social autorise, le
Conseil est autorisé a émettre des Actions, & consentir des options de souscription d'Actions et a
émettre tous autres valeurs mobiliéres ou instruments convertibles en Actions, a destination des
personnes et aux conditions quiil détermineta et est autorisé en particulier & procéder a celte
émission sans réserver aux Actionnaires existants de drolt préférentiel de souscription des Actions
émises. De plus, afin de se conformer aux dispositions applicables du Réglement de cotation, toute
émission d'Actions, tout octroi d’options de souscription d'Actions et toute émission de tous autres
valeurs mobiliéres ou instruments convertibles en Actions, par le Conseil par 'autorisation du capital
social autorisé est ou a &té spécifiquement approuvé en avance par une résolution prise par les
Actionnaires & une assemblée générale de la Société, 4 moins gu'expressément autorisé par le
Réglement de cotation.

4.3. La Société peut, sous respect des présents Statuts et de la loi, racheter ses propres
Actions.

4.4. Sous réserve des dispositions des présents Statuts et de toute directive pouvant étre
donnée par la Société au cours d'une assembiée générale, sans préjudice de quelconques droits
spéciaux conférés aux détenteurs existants d'Actions ou liés a toute catégorie d'Actlons, et sur
adoption d'une résolution en Assemblée générale exiraordinaire, les Actions psuvent étre émises
avec des droits préférentiels, différes, qualifiés ou tous autres droits spéciaux ou restrictions, que
ceux-ci concernent les dividendes, le vote, un remboursement de caplital cu tout autre sujet, et &
destination des personnes, aux moments et aux conditions financiéres que le Conseil pourra
proposer & ['Assemblée générale extraordinaire pour approbation. Sous réserve de la Loi
luxembourgeolse sur les sociétés et de tous droits spéciaux conférgs aux Actionnaires ou lies a toute
catégorie d'actions, toute action pourra étre émise avec l'indication (ceci devant étre spécifié lors de
son émission, et constituant une condition de ladite émission) qu'elle pourra, ou devra, au gré de la
société ou au gré de son détenteur (selon le cas et comme spécifié lors de son émission et en tant
gue condition de celle-ci) étre rachetée. A la date de la constitution de la Société, la Sociéteé ne
dispose d'aucune action rachetable émise.

4.5, Sous réserve du Réglement de cotation, le Conseil peut, dans les limites du capital social
autorisé, émetire des bons de souscription conférant le drolt de souscrire toute catégorie d'Actions
ou d'autres valeurs mobilidres de la Société aux conditions qu'il pourra déterminer en temps utile.
Aucun bon de souscription ne sera délivré au porteur tant que la Société comptera parmi ses
membres une chambre de compensation reconnue {en cette qualité). Si des bons de souscription
sont délivrés au porteur, aucun nouveau bon de souscription ne sera délivré en remplacement d'un
bon perdu sauf si le Consell estime, au-deld de tout doute raisonnable, que l'original a été détruit et
si la Société a regu une indemnisation sous une forme que le Conseil jugera appropriée concernant
la délivrance d'un tel nouveau bon de souscription.

4.6. Si a un quelconque moment le capital social de la Société est divisé en differentes
catégories d'Actions, les droits liés a toute catégorie d'Actions émises & un moment déterminé (sauf
disposition contraire des conditions d'émission des Actions de cette catégorie) pourront étre modifiés
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ou abrogés en totalité ou en partie, sous réserve que cette modification et/ou abrogation fasse l'objet
du consentement écrit des membres détenant au moins trois quarts de la valeur nominale des Actions
émises de cette catégorie lors d'une Assemblée générale extraordinaire, et soit approuvee par une
Résolution spéciale adoptée par les Actionnaires lors cette Assemblée générale extraordinaire. Le
quorum pour une telle Assembiée générale extraordinaire sera d'une personne détenant, ou
plusieurs personnes détenani ensemble (ou leur représentant en veriu d'une procuration ou
représentant doment auforisé), 2 la date de I'Assembiée concernée, au moins la moitié de la valeur
nominale des Actions émises de la catégorie et la moitié de la valeur nominale de toutes les Actions
émises.

4.7. Sauf indication confraire expresse dans les droits liés a ces Actions ou les conditions
d'émission de ces Actions, les droits spéciaux conférés aux détenteurs de telles Actions d'une
catégorie quelconque ne seront pas réputés modifiés du fait de la création ou de I'émission de
nouvelles Actions émises pari passu avec lesdites Actions.

4.8. Le capital social souscrit et le capital social autorisé de la Société pourront étre augmentes
ou réduits par une Résolution spéciale adoptée par les Actionnaires en Assemblée générale
extraordinaire.

4.9. Le Consell pourra déléguer a toute personne diment autorisée, dans les limites du capital
autorisé, les pouvoirs nécessaires pour accepter les souscriptions et recevoir des paiements s'y
rapportant pour les Actions représentant en tout ou en partie lesdites augmentations de capital.

4.10. Aprés chaque modification du capital social souscrit effectué dans le respect de la loi par le
Conseil dans les limites du capital social autorisé, les Articles 4.1 et 4.2 des présents Statuts seront
adaptés en conséquence.

4.11. Sous réserve des dispositions de la Loi luxembourgeoise sur les sociétés ou de toute autre
loi, ou dans la mesure ol aucune loi ne l'interdit, et sous réserve des droits conférés aux titulaires de
toute catégorie d'Actions, la Société aura le pouvoir d'acheter ou d'acquérir par un autre moyen toutes
ou l'une quelconque de ses Actions propres & condition que les modalités de leur achat aient été
préalablement autorisées par une résolution des Actionnaires, et aura le pouvoir d'acheter ou
d'acquérir par un autre moyen des bons de souscriptions pour la souscription ou l'achat de ses
Actions propres (expression utilisée dans les présents Statuts qui inclue les Actions rachetables), et
sous réserve des dispositions de l'article 49 bis de la Loi luxembourgeoise sur les societés relatif aux
participations croisées, des actions et des bons de souscription pour la souscription ou l'achat
d'actions dans une société qui est sa société holding. Elle pourra ensuite procéder au paiement de
toute fagon autorisée ou non interdite par la loi, y compris sur le capital, ou octroyer, directement ou
indirectement, par le biais d'un prét, d'une garantie, d'un don, d'une indemnité, de la constitution
d'une garantie ou par tout autre moyen, une aide financiére aux fins de ou en relation avec l'achat ou
lacquisition par un autre moyen déja effectué ou devant I'étre, par toute personne, de toutes actions
ou de tous bons de souscription dans une société filiale de la Société. En outre, si la Societe achete
ou acquiert par quelque autre moyen ses Actions propres ou ses propres bons de souscription, ni
Fassemblée générale de la Société, ni le Conseil ne seront tenus de sélectionner les Actions ou bons
de souscription & acheter ou & acquérir par tout autre moyen au prorata ou de toute autre maniere
entre les détenteurs d'Actions ou de bons de souscription d'une méme catégorie, ou entre ces
derniers et les détenteurs d'Actions ou de bons de souscription d'une autre catégorie, ou encore en
conformité avec les droits aux dividendes ou sur le capital conférés par une quelconque catégorie
d'Actions, sous réserve que lesdits achats ou acquisitions par un autre moyen ou lesdites aides
financiéres soient toujours effectués dans le strict respect de la Lof luxembourgeoise sur les sociétés
et de tous codes, régles ou réglements pertinents en vigueur édictés le cas échéant par la Bourse
ou par la Securities and Futures Commission de Hong Kong.

4.12. La Société se conformera aux dispositions applicables relatives a linterdiction d'octroi
d'aides financiéres de I'Ordonnance sur les sociétés et de la Loi luxembourgeoise sur les sociétés,
la norme la plus contraignante des deux au moment concerné s'appliquant.
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5. ACTIONS RACHETABLES

5.1. Sous réserve des dispositions de la Lol luxembourgeoise sur les sociétés et des presents
Statuts, et de tous les droits spéciaux conférés aux defenteurs de toutes Actions ou liés & toute
catégorie d'Actions, la Société pourra émettre des Actions en indiquant qu'elles pourront, ou, au gré
de la Société ou des détenteurs, devront étre rachetées dans les conditions et selon les modalités
que le Conseil pourra juger appropriées.

L'article 4.11. des Statuts ne s'appliquera pas au rachat des Actions rachetables, aucune
autorisation par résolution des Actionnaires n'étant requise.

5.2. Les Actions de la Société pourront étre des Actions rachetables conformément aux
dispositions de I'article 49-8 de la Loi luxembourgeoise sur les sociétés. Les Actions rachetables, le
cas échéant, porteront les mémes droits aux dividendes et donneront les mémes droits de vote que
les Actions non rachetables. Seules les Actions rachetables entiérement libérées seront rachetables.
Le rachat des Actions rachetables ne sera réalisable qu'en utilisant les sommes disponibles pour
distribution conformément a I'article 72-1 de la Loi luxembourgeoise sur les sociétés et aux présents
Statuts ou bien le produit d'une nouvelle émission effectuée en vue de ce rachat, sous réserve
toujours des dispositions des présents Statuts, Les Actions rachetables rachetées par la Société ne
seront assorties d'aucun droit de vote et ne donneront pas droit 3 la réception de dividendes ni de
boni de liquidation. Les Actions rachetables rachetées pourront étre annulées a la demande du
Conselil, par une Résolution spéciale adoptée lors d'une Assemblée générale extraordinaire.

5.3. Lorsque la Société achétera aux fins de rachat une Action rachetable, les achats qui ne
seront effectués ni sur le marché ni par soumission seront limités & un prix maximum, et si les achats
sont faits par soumission, les soumissions seront également accessibles & tous les Actionnaires.

54. Réserve spéciale. Un montant égal & la valeur nominale ou, & défaut, 2 la valeur nominale
comptable de toutes les Actions rachetées doit étre versé dans une réserve qui ne peut étre distribuée
aux actionnaires sauf en cas de réduction du capital social souscrit; la réserve ne pourra étre utilisée
que pour augmenter le capital social souscrit par incorporation de réserves.

55. Prime sur rachat. Sous réserve du présent Article 5.5, toute prime payable lors du rachat
des Actions rachetables sera prélevée des bénéfices distribuables de la Société.

En outre, sl les Actions rachetables ont &té émises avec une prime, toute prime payable sur leur
rachat pourra étre payée, outre le prélévement sur les bénéfices distribuables, par préldvement du
produit d'une nouvelle émission d'Actions réalisée aux fins du rachat, & concurrence d'un montant
égal au plus faible des deux montants suivants:

(a) le montant total des primes regues par la Société a 'émission des Actions rachetées; ou

(b) le montant, a cette date, du compte prime d'émission de la Societe (y compris toute somme
transférée sur ce compte au titre des primes sur les nouvelles Actions).

Dans ce cas, le montant du compte prime d'émission de la Société sera réduit de la somme {ou
des sommes, s'agissant du montant total) correspondant au montant de la prime de rachat ainsi
prélevée du produit de I'émission de nouvelles Actions.

La prime d'émission versée par un Actionnaire sur les Actions souscrites au moment de I'émission
ne sera pas réservée a ces Actions spécifiques, mals devra bénéficier a 'ensemble de la Société et
de ses Actionnaires.

56. Prix de rachat. Sauf indication contraire dans les présents Statuts ou dans un accord écrit
pouvant &tre conclu entre les détenteurs des Actions rachetables concernées et a Société, le prix de
rachat des Actions rachetables sera calculd par le Conseil, ou par une personne désignée par le
Conseil, sur la base de la valeur marchande des Actions représentée par le prix de cloture des
Actions indiqué par la cotation officielle quotidienne de la Bourse le 17¢me Jour ouvré (c'est-a-dire, un
jour ol la Bourse a été ouverte pour les opérations sur valeurs mobiliéres) ou tout autre jour qui
pourra &tre spécifié dans les conditions des Actions rachetables concernées, avant la date de rachat,
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ou bien sur la base de la valeur de I'actif net de tous les actifs et passif de la Société, La valeur des
actions de la Société déterminée sur la base de la valeur des actifs nets de |la Société sera exprimée
par Action et sera calculée, pour tout jour d'évaluation, en divisant les actifs nets de la Sociéte, soit
la valeur des actifs de la Société diminuée de celle de son passif a I'neure de fermeture des bureaux
ce méme jour, par le nombre d'actions de la Société en circulation a ladite heure, en conformité avec
les régles gque le Conseil considérera justes et équitables. Sauf en cas de mauvaise foi, de négligence
grave ou d'erreur manifeste, tout calcul du prix de rachat effectué par le Conseil et approuveé par une
majorité des Actionnaires de la Société sera définitif et liera la Société et ses Actionnaires alors
actuels, passés et futurs.

5.7. Procédure de rachat. Sauf disposition contraire dans un accord écrit qui pourra étre conclu
entre les détenteurs des Actions rachetables concernées et la Sociéié, au moins 15 Jours ouvrés
avant la date de rachat, un avis écrit devra étre adressé a chaque détenteur inscrit des Actions
rachetables dont il va étre procédé au rachat, indiquant a ce détenteur le nombre d'actions devant
étre ainsi rachetées, la date de rachat, le prix de rachat et les procédures requises pour soumettre
les Actions a la Société pour rachat. Un avis de rachat d'Actions sera déposé auprés du registre du
commetrce et des sociétés du Luxembourg.

5.8. Sila Société est dissoute sans avoir racheté ses Actions rachetables, les modalités du
rachat pourront &tre appliquées a l'encontre de la Soclété, dans la mesure ou celle-ci dispose de la
capacité financiére de procéder a ce rachat d'Actions rachetables, et une fois rachetées ces Actions
sefont considérées camme annulées, sous réserve d'un vole en ce sens de I'Assemblée générale
extraordinaire.

5.9. L'achat ou le rachat d'une Action ne sera pas réputé engendrer 'achat ou le rachat d'une
autre Action.

5.10. Le détenteur des Actions achetées, cédées ou rachetées aura ['obligation de remettre & la
Société, a son siege social 4 Luxembourg cu & son bureau de Hong Kong, ou a tout autre endroit
précisé par le Conseil, le(s) certificat(s) de ces Actions aux fins d'annulation et la Société lui versera
alors les sommes correspondant a cet achat ou rachat.

6. CERTIFICATS D'ACTIONS ET REGISTRE DES MEMBRES
6.1. Les Actions de la Société seront émises sous forme nominative,

6.2. Un registre principal des Actlionnaires sera conservé au siége social de la Société au
Luxembourg. Seront consignés dans ce registre le nom de chaque Actionnaire, sa résidence et son
domicile désigné, le nombre d'Actions qu'li détient, les transferts d'Actions et la date de ces transferts.
Si le Conseil l'estime nécessaire ou approprié, la Société pourra établir et maintenir un registre de
succursale ou des registres des membres a 'endroit ou aux endroits, au Luxembourg ou & I'étranger,
que le Conseil jugera appropriés. Aux fins des présents Statuts, le registre principal et tout (tous)
registre(s) de succursale seront désignes par "le Registre".

6.3. Sauf si un registre est clos, le registre principal et tout registre de succursale seront tenus
a la disposition de tout membre, pour inspection, pendant les heures de bureau, sans frais & la charge

du membre.

6.4. Tout registre tenu & Hong Kong sera, pendant les heures normales de bureau (sous réserve
des limitations raisonnables que le Conssil pourra imposer), tenu a la disposition des membres et de
toute autre personne pour inspection. L'inspection sera gratuite pour les membres et soumise, pour
toute autre personne, au paiement d'une somme par inspection ne pouvant dépasser 2,50 HKD (ou
un montant plus élevé autorisé, le cas échéant, en vertu du Réglement de cofation) que le Conseil
pourra fixer. Tout membre pourra demander une copie de tout ou partie du registre, moyennant le
paiement d'une somme de 0,25 HKD, ou de toute autre somme moindre que la Sociéié pourra
prévoir, par tranche de 100 mots ou fraction de tranche dont il demande la copie. La Société veillera
a ce que toute copie ainsi demandée par foute personne lui soit adressée dans un délai de 10 jours
calendaires a compter du lendemain de la date de réception de la demande par la Société.
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6.5. Les heures de bureau auxquelles 1l est tait retérence dans les articles 6.3 et 6.4 pourront
faire l'objet de limitations raisonnables fixées par le Conseil, mais en tout état de cause les
inspections devront étre possibles au moins deux heures par Jour ouvré,

6.6. Sous réserve de la communication d'un avis avec un préavis de 14 jours calendaires par
publication dans les journaux, ou, sous réserve des dispositions du Réglement de cotation, par voie
électronique de la maniére dont les avis peuvent &tre donnés par la Société par voie électronique en
vertu des présentes, le Registre pourra éfre clos aux dates et pour les durées fixées le cas échéant
par le Conseil, soit de fagon générale soit concernant toute catégorie d'Actions, étant entendu
toutefois que le Registre ne sera pas clos pendant plus de 30 jours calendaires par an (ou pendant
toute durée plus longue que les membres pourront fixer par résolution ordinaire, a condition que cette
durée ne dépasse pas 60 jours calendaires par an). Sur demande, la Société fournira a toute
personne souhaitant consulter tout ou partie du Registre alors que ce dernier est clos dans le respect
des présents Statuts un certificat signé par le Secrétaire indiquant la période pendant laquelle et en
vertu de quel pouvoir le Registre est clos.

6.7. Atoutmoment, le Consseil pourra, a4 son entiére discrétion, inscrire toute personne en qualité
d'Actionnaire sur fout Registre pour rendre compte d'un transfert d'Action effectué sur un autre
Registre.

6.8. Nonobstant les dispositions du présent Article, la Societé inscrira sur le registre principal,
dés que possible et de facon réguliére, tous les transferts d'Actions effectuéds sur fout registre de
succursale et fera en sorte qu'a tout moment le registre principal comporte l'indication de tous les
Actionnaires au moment considéré et des Actions détenues par chacun, conformément & tous égards
a la Loi luxembourgeoise sur les sociétés.

6.9. Toute personne dont le nom figure en tant que membre dans le Registre pourra, en en
formulant la demande, recevoir gratuitement dans le délai indiqué par la Loi luxembourgeoise sur les
sociétés ou déterming, le cas échéant, par la Bourse (le délai le plus court s'appliquant) & compter
de la répartition ou du dép6t de transfert (ou dans tout autre délai prévu par les conditions d'émission),
un certificat pour toutes ses Actions de chaque catégorie ou bien, si la personne en fait la demande,
dans le cas ou la répartition ou le transfert concerne un nombre d'Actions supérieur au nombre
constituant & ce moment un Lot Régulier selon la Bourse et moyennant le paiement, dans le cas d'un
transfert, d'une somme égale au montant maximum pertinent fixé le cas échéant par la Bourse (ou a
tout montant inférieur fixé le cas échéant par le Conseil) pour tout certificat au-deld du premier, un
nombre de cerlificats d'Actions égal au nombre de Lots Réguliers selon la Bourse, ou un nombre
multiple de ce dernier selon sa demande, et un certificat pour le solde (le cas échéant) des Actions
en question. Toutefois, dans le cas d'une ou plusieurs Actions détenues conjointement par plusieurs
personnes, la Scociéte ne sera pas tenue de dslivrer un ou des certificats a chacune de ces
personnes, et 'émission et la remise du ou des certificats 3 I'un des codétenteurs seront réputées
constituer une remise suffisante a tous les codétenteurs. Tous les certificats d'Actions seront remis
personnellement ou adressés par la poste au membre qui y a droit, & son adresse inscrite figurant
dans le Registre.

6.10. La Société devra émettre un certificat d'Action a la demande des membres. Chague
certificat d'Actions ou d'obligations ou représentant foute autre forme de titre de la Société sera émis
sous le sceau de la Société, lequel ne pourra étre apposé que sous l'autorité du Conseil.

6.11. Chaque cettificat d'Action précisera le nombre et la catégorie d'Actions au sujet desquels il
est émis et indiquera, selon le ¢as, le montant payé ou le fait qu'elles sont entiérement libérées, Par
ailleurs, il pourra, sous réserve qu'y figurent les indications susmentionnées, étre émis sous |e format
prescrit, le cas échéant, par le Conseil.

6.12. La Sociéié ne sera pas tenue d'inscrire plus de quatre personnes comme codétenteurs
d'une Action. Si des Actions sont conservées aux noms de deux personnes ou plus, la personne
indiquée en premier dans le Registre est réputée en étre lunique détenteur aux fins de la
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communication des avis et, sous réserve des dispositions de ces Statuts, de toute autre question
associée 3 la Société, a l'exception du transfert de 'Action.

6.13. En cas de détérioration, de perte ou de destruction d'un certificat d'Action, celui-ci pourra
étre remplacé moyennant le paiement d'une somme, le cas échéant, ne dépassant pas le montant
éventusliement autorisé par le Réglement de cotation, ou de toute autre somme inférieure qui pourra
atre fixée par le Conseil, et selon les modalités et les conditions applicables le cas échéant s'agissant
de la publication d'avis, de la preuve et de lindemnisation que le Conseil jugera appropriées et, dans
le cas ol ledit certificat est détérioré ou usé, aprés remise de celui-ci a la Société pour annulation.

7. TRANSFERT D'ACTIONS

7.1. Le transfert d'Actions s'effectuera au moyen d'un acte de transfert établi selon le format
habituel ou coutumier ou selon celui prescrit par la Bourse ou selon tout autre format approuvé par
le Conseil, et d'une déclaration écrite de transfert inscrite au Registre, cette déclaration de transfert
devant &tre datée et signée (a la main, par machine a signer ou par tout autre moyen) & la fois par le
cédant et le cessionnaire ou par des personnes investies des pouvoirs de représentation necessaires
& cette fin.

7.2. Les transferts d'Actions pourront étre effectués librement, et les Actions entiérement
ibérées seront libres de tout privilége. Le terme “"transfert” désigne toute operation dont J'effet, direct
ou indirect, est la cession & une autre personne, y compris & un Actionnaire de la Société, d'un droit
de jouissance, quelle qu'en soit la nature, sur les Actions de la Société. Ceci s'appliquera en
particulier dans le cas d'une vente a 'amiable ou par voie d'adjudication, d'un échange, d'un partage,
d'une distribution, d’un apport partiel d'actif ou d'une contribution simple et dans tous les autres cas
de cession, méme a titre gratuit.

7.3, Toutefois, le Conseil pourra, 2 son entiére discrétion, et sans fournir de motif, refuser
dlinscrire le transfert d'une Action qui n'est pas entiérement libérée. Si le Conseil refuse d'inscrire le
transfert d'une Action, il enverra un avis de refus au cédant et au cessionnaire respectivement, sous
deux mois & compter de la date & laquelle le transfert a 6té soumis & la Société.

7.4.  Le Conseil pourra également refuser d'inscrire tout transfert de toute Action sauf si:

a) la déclaration de transfert est soumise & la Société accompagnée du certificat des Actions
concernées (lequel sera annulé dés que le transfert sera Inscrit) et de toute autre élément que le
Conseil pourra raisonnablement exiger apportant la preuve du droit du cédant de procéder au
transfert;

b) la déclaration de transfert concerne une seule catégorie d'Actions;

¢) la déclaration de transfert est diment estampillée (si le timbrage est requis);

d) dans le cas d'un transfert & des codétenteurs, le nombre de codeétenteurs auquel I'‘Action va é&tre
transférée ne dépasse pas quatre;

g) les Actions concernées sont libres de tout privilége en faveur de la Société; et

f) il est procédé au paiement a la Société, a cet égard, d'une taxe égale au montant maximum
déterming; le cas &chéant, par la Bourse (ou a tout autre montant inférieur requis, le cas échéant,

par le Conseil).

7.5. Sous réserve de la communication d'un avis avec un préavis de 14 jours calendaires par
voie de publication dans les journaux, ou, sous réserve des dispositions du Réglement de cotation,
par voie électronique de la maniére prévue pour la signification des avis par voie électronique par la
Société en vertu des présentes, lnscription des transferts pourra étre suspendue et le Registre clos
aux dates et pour les durées fixées le cas écheant par le Conseil, étant entendu toutefois que ces
inscriptions ne seront pas suspendues ni le Registre clos pendant plus de 30 jours calendaires par
an (ou pendant une durée plus longue que les membres pourront déterminer par résolution ordinaire
cette durée ne pouvant toutefois dépasser 60 jours calendaires par an).
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8. ADMINISTRATION - SURVEILLANCE

8.1. La Société sera administrée par un Consell composé d'au mons frois membres, qui ne
seront pas nécessairement Actionnaires de la Société. Sauf dans les cas visés a IArticle 8.2, les
Administrateurs seront élus par les Actionnaires lors d'une Assemblée générale qui fixera leur
nombre et la durée du mandat. La durée du mandat d'un Administrateur sera fixée 3 trois années au
plus, et 4 |'expiration de son mandat chaque Administrateur sera admissible & une réélection.

8.2. Le Conseil aura le pouvoir, en tant que de besoin et & tout moment, de nommer une
personne comme Administrateur en raison de et pour pallier une vacance. Tout Administrateur ainsi
nommeé exercera ses fonctions jusqu'a 'assemblée générale suivante (y compris une assemblée
générale annuelle) de la Société et sera alors admissible & une réélection lors de cetlte assemblge.

8.3. Personne, sauf recommandation du Consell, ne sera admissible & I'élection au poste
d'Administrateur lors d'une assemblée générale, & moins gu'au cours de la période d'une durée égale
ou supérieure & sept jours, débutant au plus tét le lendemain de l'envoi de l'avis de I'assemblée
désignée pour cette élection et prenant fin au plus tard sept jours calendaires avant Ia date de cette
assemblée, le Secrétaire ait regu un avis écrit d'un membre de la Société (qui n'est pas la personne
qui sera proposée) disposant du droit d'assister et de voter a 'assemblée objet de 'avis faisant part
de son intention de proposer cette personne a une élection ainsi qu'un avis écrit et signé de ia
personne qui sera proposée faisant part de sa volonté d'étre élue.

8.4. Aucune motion de nomination de deux ou plusieurs personnes a titre d’Administrateurs par
ré