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CAYMAN ISLANDS

The Companies Law (Revised)

Company Limited by Shares

AMENDED AND RESTATED MEMORANDUM OF ASSOCIATION
OF
HC INTERNATIONAL, INC.

1. The name of the CompanyhEC INTERNATIONAL, INC.

2. The Registered Office of the Company shall be atdfiices of Trident Trust Company
(Cayman) Limited, Fourth Floor, One Capital Plae&). Box 847, George Town, Grand
Cayman, Cayman Islands, British West Indies ouah®ther place in the Cayman Islands
as the Board may time to time decide.

3. The objects for which the Company is establisheduarrestricted and shall include, but
without limitation, the following:

()

(ii)

(iii)

To carry on business as an investment company arahanvestment holding
company and to acquire and hold shares, stockenti#ie stock, bonds, mortgages,
obligations and securities of any kind issued oargoteed by any company,
corporation or undertaking of whatever nature ahétiver constituted or carrying
on business, and shares, stock, debenture staa#ts pamortgages, obligations and
other securities issued or guaranteed by any gowamty sovereign ruler,
commissions, trust, local authority or other pulidmdy, and to vary, transpose,
dispose of or otherwise deal with from time to tiasemay be considered expedient
any of the Company’s investments for the time being

To subscribe for, conditionally or unconditionallyp underwrite, issue on
commission or otherwise, take, hold, deal in andvea stocks, shares and
securities of all kinds and to enter into partngrsir into any arrangement for
sharing profits, reciprocal concessions or coopmravith any person or company
and to promote and aid in promoting, to constitiden or organics any company,
joint venture, syndicate or partnership of any kiied the purpose of acquiring and
undertaking any property and liabilities of the Gumny or of advancing, directly
or indirectly, the objects of the Company or foryasther purpose which the
Company may think expedient.

To exercise and enforce all rights and powers coedeby or incidental to the
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ownership of any shares, stock, obligations or roffeeurities including without

prejudice to the generality of the foregoing altlsyowers of veto or control as
may be conferred by virtue of the holding by thentpany of some special

proportion of the issued or nominal amount theréofprovide managerial and
other executive, supervisory and consultant sesvice or in relation to any

company in which the Company is interested upoim $eems as may be thought
fit.

(iv)  To stand surety for or to guarantee, indemnify psupor secure the performance
of all or any of the obligations of any personpfior company whether or not
related or affiliated to the Company in any manaad whether by personal
covenant or by mortgage, charge or lien upon thelevltor any part of the
undertaking, property and assets of the Companth lpoesent and future,
including its uncalled capital or by any such metremd whether or not the
Company shall receive valuable consideration tloeref

(v) To carry on the business of promoters and entreprsmand to carry on business
as financiers, capitalists, concessionaires, matshdrokers, traders, dealers,
agents, importers and exporters and to undertakeany on and execute all kinds
of investment, financial, commercial, mercantitading and other operations.

(vi)  To carry on whether as principals, agents or otlsenlvowsoever the business of
realtors, developers, consultants, estate agentseonagers, builders, contractors,
engineers, manufactures, dealers in or vendort typa of property including the
provision of any services.

(vi)  To purchase or otherwise acquire, to sell, exchasgeender, lease, mortgage,
charge, convert, turn to account, dispose of aatiwi¢h real and personal property
and rights of all kinds and, in particular, mortgag debentures, produce,
concessions, options, contracts, patents, annuitesces, stocks, shares, bonds,
policies, book debts, business concerns, undegsakinlaims, privileges and
choses in action of all kinds.

(viii) To engage in or carry on any other lawful tradesitess or enterprise which may
at any time appear to the Directors of the Commapable of being conveniently
carried on in conjunction with any of the aforemené¢d businesses or activities or
which may appear to the Directors of the Compakslyito be profitable to the
Company.

In the interpretation of this Memorandum of Asstiorain general and of this Clause 3 in
particular no object, business or power specifiathentioned shall be limited or restricted
by reference to or inference from any other objeasiness or power, or the name of the
Company, or by the juxtaposition of two or moreeuit$, businesses or powers and that, in
the event of any ambiguity in this Clause or elsenghn this Memorandum of Association,
the same shall be resolved by such interpretatidncanstruction as will widen and
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enlarge and not restrict the objects, businesspawers of and exercisable by the
Company.

4. Except as prohibited or limited by the Companiew Lihe Company shall have full power
and authority to carry out any object not prohithiby any law as provided Section 7(4) of
the Companies Law and shall have and be capalfleroftime to time and at all times
exercising any and all of the powers at any timdérom time to time exercisable by a
natural person or body corporate, irrespectivengfcuestion of corporate benefit, in doing
in any part of the world whether as principal, dgeantractor or otherwise whatever may
be considered by it necessary for the attainmeisafbjects and whatever else may be
considered by it as incidental or conducive theoetoonsequential thereon, including, but
without in any way restricting the generality oktlforegoing, the power to make any
alterations or amendments to this Memorandum ofoéiaion and the Articles of
Association of the Company considered necessacpmvenient in the manner set out in
the Articles of Association of the Company, and plger to do any of the following acts
or things, viz: to pay all expanses of and incidend the promotion, formation and
incorporation of the Company; to register the Conyp#o do business in any other
jurisdiction; to sell, lease or dispose of any @y of the Company; to draw, make, accept,
endorse, discount, execute and issue promissoeg hdébentures, debenture stock, loans,
loan stock, loan notes, bonds, convertible bonitls,ds exchange, bills of lading, warrants
and other negotiable or transferable instrumeatkerd money or other assets and to act as
guarantors; to borrow or raise money on the sgcafithe undertaking or on all or any of
the assets of the Company including uncalled dapitevithout security; to invest monies
of the Company in such manner as the Directorgméate; to promote other companies; to
sell the undertaking of the Company for cash orahgr consideration; to distribute assets
in specie to members of the Company; to contraitt persons for the provision of advice,
the management and custody of the Company’s asisetisting of the Company’s shares
and its administration; to make charitable or beteaw donations; to pay pensions or
gratuities or provide other benefits in cash odkim Directors, officers, employees, past or
present and their families; to purchase Directasaficers liability insurance; to carry on
any trade or business and generally to do all @utisthings which, in the opinion of the
Company or the Directors, may be conveniently ofifably or usefully acquired and dealt
with, carried on, executed or done by the Companygannection with the business
aforesaid PROVIDED THAT the Company shall only gasn the business for which a
licence is required under the laws of the Caymimtts when so licensed under the terms
of such laws.

5. The liability of each member is limited to the ambérom time to time unpaid on such
member’s shares.



6. The authorized share capital of the Company is HK$I00,000 divided into
1,000,000,000 shares of HK$0.1 each with powethferCompany insofar as is permitted
by law, to redeem or purchase any of its shares@mucrease or reduce the said capital
subject to the provisions of the Companies LawtaedArticle of Association and to issue
any part of its capital, whether original, redeenmdincreased with or without any
preference, priority or special privilege or subjEcany postponement of rights or to any
conditions or restrictions and so that unless tmeltions of issue shall otherwise expressly
declare every issue of shares whether declareel podference or otherwise shall be subject
to the powers hereinbefore contained.

7. If the Company is registered as exempted, its ojpasawill be carried on subject to the
provisions of Section 193 of the Companies Law tr@dArticles of Association, it shall
have the power to register by way of continuatisragbody corporate limited by shares
under the laws of any jurisdiction outside the Camgrtslands and to be deregistered in the
Cayman Islands.



This constitutional document is a conformed version or a consolidated version not formally
adopted by shareholders at a general meeting. This constitutional document is prepared in
English and Chinese, in case of any discrepancies or inconsistencies, the English version shall
always prevail.
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INTERPRETATION

TABLE A
1. The regulations in Table A in the Schedulehed@ompanies Law (Revised) do
not apply to the Company.
INTERPRETATION
2. (2) In these Articles, unless the context othsewequires, the words standing in the

first column of the following table shall bear tlieaning set opposite them respectively in the

second column.
WORD

“Articles”

“Associate”

“Auditor”

“Board” or “Directors”

“Capital”

“Clear days”

“Clearing house”

“Company”

“Competent regulatory
authority”

MEANING

these Articles in their present formas supplemented or
amended or substituted from time to time.

shall have the meaning attributedt ia the rules of the
Designated Stock Exchange.

the auditor of the Company for the tinbeing and may
include any individual or partnership.

the board of directors ofeéhCompany or the directors
present at a meeting of directors of the Company at
which a quorum is present and "Directors" shall mea
any one of them and include any alternate.

the authorised share capital from tingetime of the
Company.

in relation to the period of a netithat period excluding
the day when the notice is given or deemed to bengi
and the day for which it is given or on which itdstake
effect.

a clearing house recognised bydtvs of the jurisdiction
in which the shares of the Company are listed otepl
on a Designated Stock Exchange in such jurisdiction

HC International, Inc..
a competent regulatory autham the territory where

the shares of the Company are lisbedquoted on a
Designated Stock Exchange in such territory.



“Debenture” and include debenture stock and delbrnstockholder
“Debenture holder” respectively.

“Designated Stock a stock exchange in respectha€ivthe shares of the

Exchange” Company are listed or quoted and wiseieh stock
exchange deems such listing or quotation to be the
primary listing or quotation of the shares of the

Company.

“Dollars” and “$” dollars, the legal currency obHg Kong.

“Head office” such office of the Company as thgebtors may from
time to time determine to be the principal offidetloe
Company.

“Law” The Companies Law, Cap. 22 (Law 3 of 196s

consolidated and revised) of the Cayman Islands.

“Member” a duly registered holder from time toé of the shares in
the capital of the Company.

“Month” a calendar month.

“Notice” written notice unless otherwise speatflyg stated and as
further defined in these Articles.

“Office” the registered office of the Company tbe time being.

“Ordinary resolution” a resolution shall be anioaty resolution when it has
been passed by a simple majority of votes castubii s
Members as, being entitled so to do, vote in pecspim
the case of any Member being a corporation, bgutg
authorised representative or, where proxies aosvet,
by proxy at a general meeting of which not lessntha
fourteen (14) clear days’ Notice has been dulymive

“Paid up” paid up or credited as paid up.

“Register” the principal register and where aggdile, any branch
register of Members of the Company to be maintaated
such place within or outside the Cayman Islandthas
Board shall determine from time to time.



“Registration Office”

“Seal

“‘Secretary”

“Special resolution”

“Statutes”

in respect of any class bfse capital such place as the
Board may from time to time determine to keep anbina
register of Members in respect of that class ofresha
capital and where (except in cases where the Board
otherwise directs) the transfers or other documeints

title for such class of share capital are ¢olddged for
registration and are to be registered.

common seal or any one or more duplicsals of the
Company (including a securities seal) for use ia th
Cayman Islands or in any place outside the Cayman
Islands.

any person firm or corporation appedby the Board to
perform any of the duties of secretary of the Comypa
and includes any assistant, deputy, temporary tmngac
secretary.

a resolution shall be a spkrsolution when it has been
passed by a majority of not less than three-foudhs
votes cast by such Members as, being entitled st to
vote in person or, in the case of such Membersras a
corporations, by their respective duly authorised
representative or, where proxies are allowed, byyat

a general meeting of which not less than twenty{@i¢
clear days’ Notice, specifying (without prejudiaethe
power contained in these Articles to amend the $dmee
intention to propose the resolution as a specsallution,
has been duly given. Provided that, except irctse of
an annual general meeting, if it is so agreed imapority

in number of the Members having the right to attend
vote at any such meeting, being a majority together
holding not less than ninety-five (95) per cennaminal
value of the shares giving that right and in theeoaf an
annual general meeting, if it is so agreed by ahiNers
entitled to attend and vote thereat, a resoluti@y tme
proposed and passed as a special resolution a¢tEnme
of which less than twenty-one (21) clear days’ botias
been given;

a special resolution shall be effective for anypose for
which an ordinary resolution is expressed to beired
under any provision of these Articles or the Sesut

the Law and every other law of the iskdure of the
Cayman Islands for the time being in force applymgr
affecting the Company, its memorandum of assodciatio
and/or these Articles.



“Subsidiary and the meanings attributed to them in
Holding Company” the rules of the Designated BtBgchange as amended

“Yearn

(2)

from time to time.
a calendar year.

In these Articles, unless there be somethinthiwithe subject or context

inconsistent with such construction:

(@)
(b)
()

(d)

(e)

(f)

(9)

(h)

words importing the singular include the pluaatl vice versa;
words importing a gender include both genderthe neuter;

words importing persons include companies,@ations and bodies of persons
whether corporate or not;

the words:
0] “may” shall be construed as permissive;
@i)  “shall” or “will” shall be construed as impeiae;

expressions referring to writing shall, unléss contrary intention appears, be
construed as including printing, lithography, ptgsaphy and other modes of
representing words or figures in a legible andolésform, and including where
the representation takes the form of electronipldis provided that both the
mode of service of the relevant document or naiiog the Member's election
comply with all applicable Statutes, rules and fatjons;

references to any law, ordinance, statute @tusbry provision shall be
interpreted as relating to any statutory modifmator re-enactment thereof for
the time being in force;

save as aforesaid words and expressions defindgek Statutes shall bear the
same meanings in these Articles if not inconsisteith the subject in the
context;

references to a document being executed inclkeféeences to it being executed
under hand or under seal or by electronic signaiut®y any other method and
references to a notice or document include a naticdocument recorded or
stored in any digital, electronic, electrical, matjo or other retrievable form or
medium and information in visible form whether hayiphysical substance or
not.



SHARE CAPITAL

3. (2) The share capital of the Company at the datehich these Articles come into
effect shall be divided into shares of a par vali$0.10 each.

(2)  Subject to the Law, the Company’s Memoranduh Articles of Association
and, where applicable, the rules of any Design&extk Exchange and/or any competent
regulatory authority, any power of the Companyuacpase or otherwise acquire its own shares
shall be exercisable by the Board in such manngonusuch terms and subject to such
conditions as it thinks fit.

3) Except as allowed by the Law and subject furtbecompliance with the rules
and regulations of the Designated Stock Exchandeaay other relevant regulatory authority
the Company shall not give financial assistancetlier purpose of or in connection with a
purchase made or to be made by any person of angssim the Company.

4) No share shall be issued to bearer.

ALTERATION OF CAPITAL

4, The Company may from time to time by ordinayalution in accordance with
the Law alter the conditions of its Memorandum g&@Aciation to:

€)) increase its capital by such sum, to be dividemshares of such amounts, as the
resolution shall prescribe;

(b)  consolidate and divide all or any of its calpido shares of larger amount than
its existing shares;

(c) divide its shares into several classes andowitprejudice to any special rights
previously conferred on the holders of existingehattach thereto respectively
any preferential, deferred, qualified or specights, privileges, conditions or
such restrictions which in the absence of any sdetermination by the
Company in general meeting, as the Directors mégrohéne provided always
that where the Company issues shares which doarof woting rights, the
words “non-voting” shall appear in the designatdsuch shares and where the
equity capital includes shares with different vgtinghts, the designation of
each class of shares, other than those with thé faesurable voting rights,
must include the words “restricted voting” or “liad voting”;

(d)  sub-divide its shares, or any of them, intarebaf smaller amount than is fixed
by the memorandum of association (subject, nevietbeto the Law), and may
by such resolution determine that, as betweendldels of the shares resulting
from such sub-division, one or more of the sharag have any such preferred,
deferred or other rights or be subject to any seskrictions as compared with
the other or others as the Company has power ashatb unissued or new
shares;



(e) cancel any shares which, at the date of theipga®f the resolution, have not
been taken, or agreed to be taken, by any peradrdiminish the amount of its

capital by the amount of the shares so cancetlad the case of shares, without
par value, diminish the number of shares into witglsapital is divided.

5. The Board may settle as it considers expediagtdifficulty which arises in
relation to any consolidation and division undex ldst preceding Article and in particular but
without prejudice to the generality of the foregpmay issue certificates in respect of fractions
of shares or arrange for the sale of the sharesgsepting fractions and the distribution of the
net proceeds of sale (after deduction of the exggen$ such sale) in due proportion amongst
the Members who would have been entitled to thatitvas, and for this purpose the Board may
authorise some person to transfer the shares egytiieg fractions to their purchaser or resolve
that such net proceeds be paid to the Companiéo€ompany’s benefit. Such purchaser will
not be bound to see to the application of the masemoney nor will his title to the shares be
affected by any irregularity or invalidity in thegzeedings relating to the sale.

6. The Company may from time to time by speciaohation, subject to any
confirmation or consent required by the Law, redteshare capital or any capital redemption
reserve or other undistributable reserve in anymaapermitted by law.

7. Except so far as otherwise provided by the itmmd of issue, or by these
Articles, any capital raised by the creation of rehares shall be treated as if it formed part of
the original capital of the Company, and such shahall be subject to the provisions contained
in these Articles with reference to the paymentcafls and instalments, transfer and
transmission, forfeiture, lien, cancellation, sader, voting and otherwise.

SHARE RIGHTS

8. (2) Subject to the provisions of the Law and Eemorandum and Articles of
Association and to any special rights conferredhenholders of any shares or class of shares,
any share in the Company (whether forming partefgresent capital or not) may be issued
with or have attached thereto such rights or i&gtris whether in regard to dividend, voting,
return of capital or otherwise as the Company nyagriinary resolution determine or, if there
has not been any such determination or so fareasaime shall not make specific provision, as
the Board may determine.

(2)  Subject to the provisions of the Law, the rut#sany Designated Stock
Exchange and the Memorandum and Articles of Astiociaof the Company, and to any
special rights conferred on the holders of anyeshar attaching to any class of shares, shares
may be issued on the terms that they may be,tbeaiption of the Company or the holder are,
liable to be redeemed on such terms and in sucmenaimcluding out of capital, as the Board
may deem fit.



9. Subject to the Law, any preference shares m#gshied or converted into shares
that, at a determinable date or at the option®Qbmpany or the holder if so authorised by its
memorandum of association, are liable to be reddemeuch terms and in such manner as the
Company before the issue or conversion may by ardiresolution of the Members determine.
Where the Company purchases for redemption a mealgle share, purchases not made
through the market or by tender shall be limited tnaximum price as may from time to time
be determined by the Company in general meetitigeregenerally or with regard to specific
purchases. If purchases are by tender, tendelidshavailable to all Members alike.

VARIATION OF RIGHTS

10. Subject to the Law and without prejudice tdicle 8, all or any of the special
rights for the time being attached to the shareangrclass of shares may, unless otherwise
provided by the terms of issue of the shares dfdlaas, from time to time (whether or not the
Company is being wound up) be varied, modified lmogated either with the consent in
writing of the holders of not less than three-fbarin nominal value of the issued shares of that
class or with the sanction of a special resolupassed at a separate general meeting of the
holders of the shares of that class. To every saphrate general meeting all the provisions of
these Articles relating to general meetings ofGoenpany shall, mutatis mutandis, apply, but
so that:

€)) the necessary quorum (other than at an adjduneeting) shall be two persons
(or in the case of a Member being a corporatios, duly authorised
representative) holding or representing by proxy less than one-third in
nominal value of the issued shares of that cladsaaany adjourned meeting of
such holders, two holders present in person (trercase of a Member being a
corporation, its duly authorised representative)bgrproxy (whatever the
number of shares held by them) shall be a quorum,;

(b)  every holder of shares of the class shall bi#leshon a poll to one vote for every
such share held by him; and

(c) any holder of shares of the class present regmeor by proxy or authorised
representative may demand a poll.

11. The special rights conferred upon the holdérany shares or class of shares
shall not, unless otherwise expressly providethérights attaching to or the terms of issue of
such shares, be deemed to be varied, modifiedrogated by the creation or issue of further
shares ranking pari passu therewith.

SHARES

12. (1) Subject to the Law, these Articles, anyechion that may be given by the

Company in general meeting and, where applicalble, rules of any Designated Stock
Exchange and without prejudice to any special sightrestrictions for the time being attached
to any shares or any class of shares, the unistisds of the Company (whether forming part
of the original or any increased capital) shalbbéhe disposal of the Board, which may offer,
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allot, grant options over or otherwise disposeheim to such persons, at such times and for
such consideration and upon such terms and condi&s the Board may in its absolute
discretion determine but so that no shares shalisaeed at a discount. Neither the Company
nor the Board shall be obliged, when making or gingrany allotment of, offer of, option over
or disposal of shares, to make, or make availaig such allotment, offer, option or shares to
Members or others with registered addresses inpartycular territory or territories being a
territory or territories where, in the absence ofegistration statement or other special
formalities, this would or might, in the opinion tife Board, be unlawful or impracticable.
Members affected as a result of the foregoing seetehall not be, or be deemed to be, a
separate class of members for any purpose whatsoeve

(2) The Board may issue warrants or convertibleistes or securities of similar
nature conferring the right upon the holders thieteasubscribe for any class of shares or
securities in the capital of the Company on suomgeas it may from time to time determine.

13. The Company may in connection with the isstiany shares exercise all

powers of paying commission and brokerage confesrgukrmitted by the Law. Subject to the
Law, the commission may be satisfied by the payméieash or by the allotment of fully or

partly paid shares or partly in one and partiyhia dther.

14. Except as required by law, no person shaliebegnised by the Company as
holding any share upon any trust and the Compaalyrsht be bound by or required in any way
to recognise (even when having notice thereof) emyitable, contingent, future or partial
interest in any share or any fractional part ofiare or (except only as otherwise provided by
these Articles or by law) any other rights in regpe any share except an absolute right to the
entirety thereof in the registered holder.

15. Subject to the Law and these Articles, therBaaay at any time after the
allotment of shares but before any person has be&red in the Register as the holder,
recognise a renunciation thereof by the allottefawour of some other person and may accord
to any allottee of a share a right to effect swtunciation upon and subject to such terms and
conditions as the Board considers fit to impose.

SHARE CERTIFICATES

16. Every share certificate shall be issued utfteSeal or a facsimile thereof and
shall specify the number and class and distingagshumbers (if any) of the shares to which it
relates, and the amount paid up thereon and maywitte be in such form as the Directors may
from time to time determine. No certificate sHagl issued representing shares of more than
one class. The Board may by resolution deterngitieer generally or in any particular case or
cases, that any signatures on any such certifi¢atertificates in respect of other securities)
need not be autographic but may be affixed to sectificates by some mechanical means or
may be printed thereon.



17.  (2) In the case of a share held jointly by saiveersons, the Company shall not be
bound to issue more than one certificate theraidrdelivery of a certificate to one of several
joint holders shall be sufficient delivery to alich holders.

(2) Where a share stands in the names of two oe rpersons, the person first
named in the Register shall as regards servicetafas and, subject to the provisions of these
Articles, all or any other matters connected witd Company, except the transfer of the shares,
be deemed the sole holder thereof.

18. Every person whose name is entered, upori@maht of shares, as a Member
in the Register shall be entitled, without paymémteceive one certificate for all such shares
of any one class or several certificates eachiera more of such shares of such class upon
payment for every certificate after the first otBueasonable out-of-pocket expenses as the
Board from time to time determines.

19. Share certificates shall be issued withinréhevant time limit as prescribed by

the Law or as the Designated Stock Exchange may fime to time determine, whichever is

the shorter, after allotment or, except in the cdsetransfer which the Company is for the time
being entitled to refuse to register and does egister, after lodgment of a transfer with the
Company.

20. Q) Upon every transfer of shares the certdéiteeld by the transferor shall be given
up to be cancelled, and shall forthwith be candedlecordingly, and a new certificate shall be
issued to the transferee in respect of the sheaasferred to him at such fee as is provided in
paragraph (2) of this Article. If any of the shanecluded in the certificate so given up shall be
retained by the transferor a new certificate fertthlance shall be issued to him at the aforesaid
fee payable by the transferor to the Company ipaetsthereof.

(2)  The fee referred to in paragraph (1) abovel §lgahn amount not exceeding the
relevant maximum amount as the Designated Stockdhge may from time to time determine
provided that the Board may at any time determilmvar amount for such fee.

21. If a share certificate shall be damaged oaabf or alleged to have been lost,
stolen or destroyed a new certificate representiaggame shares may be issued to the relevant
Member upon request and on payment of such febea®esignated Stock Exchange may
determine to be the maximum fee payable or sugetesim as the Board may determine and,
subject to compliance with such terms (if any)aswidence and indemnity and to payment of
the costs and reasonable out-of-pocket expenghe Glompany in investigating such evidence
and preparing such indemnity as the Board may thirgad, in case of damage or defacement,
on delivery of the old certificate to the Compamgyded always that where share warrants
have been issued, no new share warrant shall bedde replace one that has been lost unless
the Directors are satisfied beyond reasonable dbabthe original has been destroyed.

LIEN

22. The Company shall have a first and paramaentdn every share (not being a

fully paid share) for all moneys (whether preseptlyable or not) called or payable at a fixed
time in respect of that share. The Company skl lzave a first and paramount lien on every
share (not being a fully paid share) registerethénname of a Member (whether or not jointly
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with other Members) for all amounts of money prélygrayable by such Member or his estate
to the Company whether the same shall have beanratt before or after notice to the
Company of any equitable or other interest of agngpn other than such member, and whether
the period for the payment or discharge of the saha have actually arrived or not, and
notwithstanding that the same are joint debtsadnilities of such Member or his estate and any
other person, whether a Member of the Company br fibe Company’s lien on a share shall
extend to all dividends or other moneys payablecttre or in respect thereof. The Board may
at any time, generally or in any particular caseive any lien that has arisen or declare any
share exempt in whole or in part, from the prowisiof this Article.

23. Subject to these Atrticles, the Company maliseduch manner as the Board
determines any share on which the Company hag ddlig no sale shall be made unless some
sum in respect of which the lien exists is presepdlyable, or the liability or engagement in
respect of which such lien exists is liable to bespntly fulfilled or discharged nor until the
expiration of fourteen clear days after a noticeviiting, stating and demanding payment of the
sum presently payable, or specifying the liabitityengagement and demanding fulfilment or
discharge thereof and giving notice of the intemtio sell in default, has been served on the
registered holder for the time being of the sharthe person entitled thereto by reason of his
death or bankruptcy.

24. The net proceeds of the sale shall be recéiy¢de Company and applied in or
towards payment or discharge of the debt or lighii respect of which the lien exists, so far
as the same is presently payable, and any resithle (subject to a like lien for debts or
liabilities not presently payable as existed ugwnghare prior to the sale) be paid to the person
entitled to the share at the time of the sale. give effect to any such sale the Board may
authorise some person to transfer the sharesdie tpurchaser thereof. The purchaser shall
be registered as the holder of the shares so ér@edfand he shall not be bound to see to the
application of the purchase money, nor shall Hsstd the shares be affected by any irregularity
or invalidity in the proceedings relating to théesa

CALLS ON SHARES

25. Subject to these Articles and to the termalofment, the Board may from time
to time make calls upon the Members in respechpi@oneys unpaid on their shares (whether
on account of the nominal value of the shares owdy of premium), and each Member shall
(subject to being given at least fourteen (14)rotegys’ Notice specifying the time and place
of payment) pay to the Company as required by swtice the amount called on his shares.
A call may be extended, postponed or revoked inlevboin part as the Board determines but
no member shall be entitled to any such extengostponement or revocation except as a
matter of grace and favour.

26. A call shall be deemed to have been madeedirtte when the resolution of the
Board authorising the call was passed and may loe ipayable either in one lump sum or by
instalments.

27. A person upon whom a call is made shall reralite for calls made upon him
notwithstanding the subsequent transfer of theeshiar respect of which the call was made.
The joint holders of a share shall be jointly aadesally liable to pay all calls and instalments
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due in respect thereof or other moneys due in otspereof.

28. If a sum called in respect of a share is aat pefore or on the day appointed for
payment thereof, the person from whom the sumaessthall pay interest on the amount unpaid
from the day appointed for payment thereof to theetof actual payment at such rate (not
exceeding twenty per cent. (20%) per annum) aBtad may determine, but the Board may
in its absolute discretion waive payment of suc¢hrigst wholly or in part.

29. No Member shall be entitled to receive anyddind or bonus or to be present
and vote (save as proxy for another Member) atgameral meeting either personally or by
proxy, or be reckoned in a quorum, or exerciseahgr privilege as a Member until all calls
or instalments due by him to the Company, whethameaor jointly with any other person,

together with interest and expenses (if any) dtale been paid.

30. On the trial or hearing of any action or otherceedings for the recovery of any
money due for any call, it shall be sufficient tmye that the name of the Member sued is
entered in the Register as the holder, or oneehtiiders, of the shares in respect of which
such debt accrued, that the resolution making allescduly recorded in the minute book, and
that notice of such call was duly given to the Memued, in pursuance of these Articles; and
it shall not be necessary to prove the appointroktiite Directors who made such call, nor any
other matters whatsoever, but the proof of theematiforesaid shall be conclusive evidence of
the debt.

31. Any amount payable in respect of a share @hotment or at any fixed date,
whether in respect of nominal value or premiumsaa instalment of a call, shall be deemed
to be a call duly made and payable on the dateal fiwme payment and if it is not paid the
provisions of these Articles shall apply as if taatount had become due and payable by virtue
of a call duly made and notified.

32. On the issue of shares the Board may differenbetween the allottees or
holders as to the amount of calls to be paid aadithes of payment.

33. The Board may, if it thinks fit, receive frany Member willing to advance the
same, and either in money or money’s worth, aflror part of the moneys uncalled and unpaid
or instalments payable upon any shares held byamchupon all or any of the moneys so
advanced (until the same would, but for such adwabecome presently payable) pay interest
at such rate (if any) as the Board may decide. Bdard may at any time repay the amount so
advanced upon giving to such Member not less tin@noonth’s Notice of its intention in that
behalf, unless before the expiration of such natimeamount so advanced shall have been
called up on the shares in respect of which itachsnced. Such payment in advance shall not
entitle the holder of such share or shares to qipatie in respect thereof in a dividend
subsequently declared.

FORFEITURE OF SHARES

4. (1) If a call remains unpaid after it has beeatue and payable the Board may give
to the person from whom it is due not less thamtémn (14) clear days’ Notice:
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€)) requiring payment of the amount unpaid togethién any interest which may
have accrued and which may still accrue up to #ie df actual payment; and

(b)  stating that if the Notice is not complied witte shares on which the call was
made will be liable to be forfeited.

(2) If the requirements of any such Notice are canplied with, any share in
respect of which such Notice has been given mayyatime thereafter, before payment of all
calls and interest due in respect thereof has imeele, be forfeited by a resolution of the Board
to that effect, and such forfeiture shall inclutledevidends and bonuses declared in respect of
the forfeited share but not actually paid befoeeftirfeiture.

35. When any share has been forfeited, notickeofdrfeiture shall be served upon
the person who was before forfeiture the holde¢hefshare. No forfeiture shall be invalidated
by any omission or neglect to give such Notice.

36. The Board may accept the surrender of anedianie to be forfeited hereunder
and, in such case, references in these Articlésrfeiture will include surrender.

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

38. A person whose shares have been forfeiteticgee to be a Member in respect
of the forfeited shares but nevertheless shall reri@ble to pay the Company all moneys
which at the date of forfeiture were presently [gdy him to the Company in respect of the
shares, with (if the Directors shall in their destton so require) interest thereon from the date
of forfeiture until payment at such rate (not extieg twenty per cent. (20%) per annum) as the
Board determines. The Board may enforce paymamedi if it thinks fit, and without any
deduction or allowance for the value of the foddishares, at the date of forfeiture, but his
liability shall cease if and when the Company shalte received payment in full of all such
moneys in respect of the shares. For the purpafgbss Article any sum which, by the terms
of issue of a share, is payable thereon at a ftked which is subsequent to the date of
forfeiture, whether on account of the nominal vadtfieghe share or by way of premium, shall
notwithstanding that time has not yet arrived bended to be payable at the date of forfeiture,
and the same shall become due and payable immigdigien the forfeiture, but interest
thereon shall only be payable in respect of anippdretween the said fixed time and the date
of actual payment.

39. A declaration by a Director or the Secrethat a share has been forfeited on a
specified date shall be conclusive evidence offéiots therein stated as against all persons
claiming to be entitled to the share, and suchadatibn shall (subject to the execution of an
instrument of transfer by the Company if necessamystitute a good title to the share, and the
person to whom the share is disposed of shalldistezed as the holder of the share and shall
not be bound to see to the application of the camation (if any), nor shall his title to the share
be affected by any irregularity in or invalidity tife proceedings in reference to the forfeiture,
sale or disposal of the share. When any sharkteha been forfeited, notice of the declaration
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shall be given to the Member in whose name it stoodediately prior to the forfeiture, and an
entry of the forfeiture, with the date thereof, Itfiarthwith be made in the register, but no
forfeiture shall be in any manner invalidated by amission or neglect to give such notice or
make any such entry.

40. Notwithstanding any such forfeiture as afoikshe Board may at any time,
before any shares so forfeited shall have been sslalotted or otherwise disposed of, permit
the shares forfeited to be bought back upon thesef payment of all calls and interest due
upon and expenses incurred in respect of the shadeypon such further terms (if any) as it
thinks fit.

41. The forfeiture of a share shall not prejudieeright of the Company to any call
already made or instalment payable thereon.

42. The provisions of these Articles as to forfiest shall apply in the case of
non-payment of any sum which, by the terms of issue share, becomes payable at a fixed
time, whether on account of the nominal value efghare or by way of premium, as if the same
had been payable by virtue of a call duly madereotdied.

REGISTER OF MEMBERS

43. (1) The Company shall keep in one or more b@Register of its Members and
shall enter therein the following particulars, tisato say:

@) the name and address of each Member, the nuanderlass of shares held by
him and the amount paid or agreed to be considesguhid on such shares;

(b)  the date on which each person was entereciRéyister; and
(c) the date on which any person ceased to be aldem

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

44, The Register and branch register of Memberth@case may be, shall be open
to inspection for at least two (2) hours on evergibess day by Members without charge or by
any other person, upon a maximum payment of $2.50ach lesser sum specified by the Board,
at the Office or such other place at which the Btegiis kept in accordance with the Law or, if

appropriate, upon a maximum payment of $1.00 oh $esser sum specified by the Board at
the Registration Office. The Register includiny anerseas or local or other branch register
of Members may, after notice has been given by rtideenent in an appointed newspaper or
any other newspapers in accordance with the ragemés of any Designated Stock Exchange
or by any electronic means in such manner as magcbepted by the Designated Stock

Exchange to that effect, be closed at such timésrauch periods not exceeding in the whole
thirty (30) days in each year as the Board mayraete and either generally or in respect of

any class of shares.
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RECORD DATES

45, Notwithstanding any other provision of thesdicdes the Company or the
Directors may fix any date as the record date for:

€)) determining the Members entitled to receive alyidend, distribution,
allotment or issue and such record date may berat,any time not more than
thirty (30) days before or after, any date on \Whsach dividend, distribution,
allotment or issue is declared, paid or made;

(b)  determining the Members entitled to receivaagodf and to vote at any general
meeting of the Company.

TRANSFER OF SHARES

46. Subject to these Articles, any Member maystierall or any of his shares by an
instrument of transfer in the usual or common fammn a form prescribed by the Designated
Stock Exchange or in any other form approved byBbard and may be under hand or, if the
transferor or transferee is a clearing house ordtainee(s), by hand or by machine imprinted
signature or by such other manner of executioha®bard may approve from time to time.

47. The instrument of transfer shall be executeortmn behalf of the transferor and
the transferee provided that the Board may disperitethe execution of the instrument of
transfer by the transferee in any case which fikthifit in its discretion to do so. Without
prejudice to the last preceding Article, the Boaraly also resolve, either generally or in any
particular case, upon request by either the tramsfer transferee, to accept mechanically
executed transfers. The transferor shall be degmezmain the holder of the share until the
name of the transferee is entered in the Registerspect thereof. Nothing in these Articles
shall preclude the Board from recognising a reratiam of the allotment or provisional
allotment of any share by the allottee in favousaie other person.

48. (1) The Board may, in its absolute discretiangd without giving any reason
therefor, refuse to register a transfer of anyeslfaot being a fully paid up share) to a person
of whom it does not approve, or any share issuatkmu@any share incentive scheme for
employees upon which a restriction on transfer isgplathereby still subsists, and it may also,
without prejudice to the foregoing generality, o register a transfer of any share to more
than four (4) joint holders or a transfer of angrgh(not being a fully paid up share) on which
the Company has a lien.

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

(3) The Board in so far as permitted by any appledaw may, in its absolute
discretion, at any time and from time to time tfanany share upon the Register to any branch
register or any share on any branch register t&Rtggster or any other branch register. In the
event of any such transfer, the shareholder remgestich transfer shall bear the cost of
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effecting the transfer unless the Board otherweterthines.

4) Unless the Board otherwise agrees (which ageeémay be on such terms and
subject to such conditions as the Board in its ibsadiscretion may from time to time
determine, and which agreement the Board shalhowitgiving any reason therefor, be entitled
in its absolute discretion to give or withhold), sltares upon the Register shall be transferred
to any branch register nor shall shares on anychreggister be transferred to the Register or
any other branch register and all transfers andradlocuments of title shall be lodged for
registration, and registered, in the case of arreshon a branch register, at the relevant
Registration Office, and, in the case of any sharethe Register, at the Office or such other
place at which the Register is kept in accordante tive Law.

49. Without limiting the generality of the lastepeding Article, the Board may
decline to recognise any instrument of transfeessit

@) a fee of such maximum sum as the Designatetk &wchange may determine
to be payable or such lesser sum as the Board maytime to time require is
paid to the Company in respect thereof;

(b)  theinstrument of transfer is in respect ofyame class of share;

(c) the instrument of transfer is lodged at thed@fbr such other place at which the
Register is kept in accordance with the Law orRegistration Office (as the
case may be) accompanied by the relevant sharéoczgef(s) and such other
evidence as the Board may reasonably require w #t@right of the transferor
to make the transfer (and, if the instrument afigfar is executed by some other
person on his behalf, the authority of that persmio do); and

(d) if applicable, the instrument of transfer idydand properly stamped.

50. If the Board refuses to register a transfearof share, it shall, within two (2)
months after the date on which the transfer wagdddvith the Company, send to each of the
transferor and transferee notice of the refusal.

51. The registration of transfers of shares arof class of shares may, after notice
has been given by advertisement in an appointedpegver or any other newspapers or by any
other means in accordance with the requiremenenpfDesignated Stock Exchange to that
effect be suspended at such times and for sucbhdsef(hot exceeding in the whole thirty (30)
days in any year) as the Board may determine.

TRANSMISSION OF SHARES

52. If a Member dies, the survivor or survivorsend the deceased was a joint

holder, and his legal personal representativeseMemwas a sole or only surviving holder, will

be the only persons recognised by the Companywasdhany title to his interest in the shares;

but nothing in this Article will release the estafea deceased Member (whether sole or joint)
from any liability in respect of any share whictdhi@een solely or jointly held by him.

15



53. Any person becoming entitled to a share inseqonence of the death or
bankruptcy or winding-up of a Member may, upon sexdence as to his title being produced
as may be required by the Board, elect either totoe the holder of the share or to have some
person nominated by him registered as the trarestbereof. If he elects to become the holder
he shall notify the Company in writing either a¢ tRegistration Office or Office, as the case
may be, to that effect. If he elects to have agrofierson registered he shall execute a transfer
of the share in favour of that person. The prawvisiof these Articles relating to the transfer
and registration of transfers of shares shall afgpsuch notice or transfer as aforesaid as if the
death or bankruptcy of the Member had not occuaretithe notice or transfer were a transfer
signed by such Member.

54. A person becoming entitled to a share by reasdhe death or bankruptcy or
winding-up of a Member shall be entitled to the satividends and other advantages to which
he would be entitled if he were the registered &otf the share. However, the Board may, if
it thinks fit, withhold the payment of any dividempadyable or other advantages in respect of
such share until such person shall become theteegik holder of the share or shall have
effectually transferred such share, but, subjethéorequirements of Article 75(2) being met,
such a person may vote at meetings.

UNTRACEABLE MEMBERS

55. (1) Without prejudice to the rights of the Canp under paragraph (2) of this
Article, the Company may cease sending chequedifadend entitlements or dividend
warrants by post if such cheques or warrants haen lbeft uncashed on two consecutive
occasions. However, the Company may exercise theepto cease sending cheques for
dividend entitlements or dividend warrants after tinst occasion on which such a cheque or
warrant is returned undelivered.

(2)  The Company shall have the power to sell, thsmanner as the Board thinks
fit, any shares of a Member who is untraceablenbutuch sale shall be made unless:

€)) all cheques or warrants in respect of dividevfdthe shares in question, being
not less than three in total number, for any sugaple in cash to the holder of
such shares in respect of them sent during theaeleperiod in the manner
authorised by the Articles of the Company have reathuncashed;

(b)  sofarasitis aware at the end of the relepariod, the Company has not at any
time during the relevant period received any iniilicaof the existence of the
Member who is the holder of such shares or of agreentitled to such shares
by death, bankruptcy or operation of law; and

(c) the Company, if so required by the rules goweynhe listing of shares on the
Designated Stock Exchange, has given notice tocanded advertisement in
newspapers in accordance with the requirementghef,Designated Stock
Exchange to be made of its intention to sell suw@res in the manner required
by the Designated Stock Exchange, and a periotire€t(3) months or such
shorter period as may be allowed by the Desigrateck Exchange has elapsed
since the date of such advertisement.
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For the purpose of the foregoing, the “relevantiquer means the period
commencing twelve years before the date of pulidinadf the advertisement referred to in
paragraph (c) of this Article and ending at theigxpf the period referred to in that paragraph.

(3)  To give effect to any such sale the Board magi@ise some person to transfer
the said shares and an instrument of transfer dignetherwise executed by or on behalf of
such person shall be as effective as if it had le@eouted by the registered holder or the person
entitled by transmission to such shares, and tmehpser shall not be bound to see to the
application of the purchase money nor shall his td the shares be affected by any irregularity
or invalidity in the proceedings relating to théesaThe net proceeds of the sale will belong to
the Company and upon receipt by the Company of satproceeds it shall become indebted
to the former Member for an amount equal to sudtpreceeds. No trust shall be created in
respect of such debt and no interest shall be payalbespect of it and the Company shall not
be required to account for any money earned fram#t proceeds which may be employed in
the business of the Company or as it thinks fihy Aale under this Article shall be valid and
effective notwithstanding that the Member holdidg tshares sold is dead, bankrupt or
otherwise under any legal disability or incapacity.

GENERAL MEETINGS

56. An annual general meeting of the Company $teafield in each year other than
the year of the Company'’s incorporation (withinestipd of not more than fifteen (15) months
after the holding of the last preceding annual ganeeeting or not more than eighteen (18)
months after the date of incorporation, unlessxgdo period would not infringe the rules of the
Designated Stock Exchange, if any) at such timepdaxcke as may be determined by the Board.

57. Each general meeting, other than an annu@rgkemeeting, shall be called an
extraordinary general meeting. General meetingslmaeld in any part of the world as may
be determined by the Board.

58. The Board may whenever it thinks fit call exirdinary general meetings. Any
one or more Members holding at the date of demdghe requisition not less than one-tenth
of the paid up capital of the Company carrying filgat of voting at general meetings of the
Company shall at all times have the right, by wnttequisition to the Board or the Secretary
of the Company, to require an extraordinary genmezting to be called by the Board for the
transaction of any business specified in such sipm; and such meeting shall be held within
two (2) months after the deposit of such requisitidf within twenty-one (21) days of such
deposit the Board fails to proceed to convene smeleting the requisitionst(s) himself
(themselves) may do so in the same manner, ankadbnable expenses incurred by the
requisitionist(s) as a result of the failure of Buward shall be reimbursed to the requisitionist(s)
by the Company.

NOTICE OF GENERAL MEETINGS

59. (1) Anannual general meeting and any extraargigeneral meeting at which the
passing of a special resolution is to be considehadl be called by not less than twenty-one (21)
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clear days’ Notice. All other extraordinary gerareeetings may be called by not less than
fourteen (14) clear days’ Notice but a general mganay be called by shorter notice, subject
to the Law, if it is so agreed:

€)) in the case of a meeting called as an anraredrgl meeting, by all the Members
entitled to attend and vote thereat; and

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

(2)  The notice shall specify the time and placthefmeeting and, in case of special
business, the general nature of the business.ndtitee convening an annual general meeting
shall specify the meeting as such. Notice of ewgageral meeting shall be given to all
Members other than to such Members as, under twspons of these Articles or the terms of
issue of the shares they hold, are not entitle@deive such notices from the Company, to all
persons entitled to a share in consequence of éathdor bankruptcy or winding-up of a
Member and to each of the Directors and the Auslitor

60. The accidental omission to give Notice of aetimg or (in cases where
instruments of proxy are sent out with the Notitweyend such instrument of proxy to, or the
non-receipt of such Notice or such instrument okgrby, any person entitled to receive such
Notice shall not invalidate any resolution passethe proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

61. (1) All business shall be deemed special thatransacted at an extraordinary
general meeting, and also all business that is@i@ad at an annual general meeting, with the
exception of:

(@ the declaration and sanctioning of dividends;

(b)  consideration and adoption of the accounts lzaldnce sheet and the
reports of the Directors and Auditors and othemuoents required to be
annexed to the balance sheet;

(c) the election of Directors whether by rotatiarotherwise in the place of
those retiring;

(d)  appointment of Auditors (where special noti€eh intention for such
appointment is not required by the Law) and otlicers;

(e) the fixing of the remuneration of the Audito@d the voting of
remuneration or extra remuneration to the Directors
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() the granting of any mandate or authority to Bieectors to offer, allot,
grant options over or otherwise dispose of thesudd shares in the
capital of the Company representing not more th@np@r cent. in
nominal value of its existing issued share capéad

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

(2) No business other than the appointment of @rmlaa of a meeting shall be
transacted at any general meeting unless a quasymesent at the commencement of the
business. Two (2) Members entitled to vote andgarein person or by proxy or (in the case
of a Member being a corporation) by its duly auithexnt representative shall form a quorum for
all purposes.

62. If within thirty (30) minutes (or such long@me not exceeding one hour as the
chairman of the meeting may determine to wait)rafie time appointed for the meeting a
guorum is not present, the meeting, if convenedhanrequisition of Members, shall be
dissolved. In any other case it shall stand adjedito the same day in the next week at the
same time and place or to such time and placeedBdard may determine. If at such adjourned
meeting a quorum is not present within half an Hoam the time appointed for holding the
meeting, the meeting shall be dissolved.

63. The chairman of the Company shall preside hesrman at every general
meeting. If at any meeting the chairman, is netspnt within fifteen (15) minutes after the
time appointed for holding the meeting, or is nadllimg to act as chairman, the Directors
present shall choose one of their number to acif one Director only is present he shall
preside as chairman if willing to act. If no Ditecis present, or if each of the Directors present
declines to take the chair, or if the chairman ehoshall retire from the chair, the Members
present in person or by proxy and entitled to wbi| elect one of their number to be chairman.

64. The chairman may, with the consent of any mgeat which a quorum is
present (and shall if so directed by the meetiadjpurn the meeting from time to time and
from place to place as the meeting shall deterntineno business shall be transacted at any
adjourned meeting other than the business whiclhtégvfully have been transacted at the
meeting had the adjournment not taken place. Véhmeeting is adjourned for fourteen (14)
days or more, at least seven (7) clear days’ naticine adjourned meeting shall be given
specifying the time and place of the adjourned mgéiut it shall not be necessary to specify
in such notice the nature of the business to besé&@ed at the adjourned meeting and the
general nature of the business to be transactesle & aforesaid, it shall be unnecessary to
give notice of an adjournment.

65. If an amendment is proposed to any resolutiater consideration but is in
good faith ruled out of order by the chairman &f theeting, the proceedings on the substantive
resolution shall not be invalidated by any errosuich ruling. In the case of a resolution duly
proposed as a special resolution, no amendmertth@ther than a mere clerical amendment
to correct a patent error) may in any event beidensd or voted upon.

VOTING
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66. Subject to any special rights or restricti@ssto voting for the time being
attached to any shares by or in accordance witetAeticles, at any general meeting on a show
of hands every Member present in person (or beirgpraoration, is present by a duly
authorised representative), or by proxy shall lenevote and on a poll every Member present
in person or by proxy or, in the case of a Memb&ndp a corporation, by its duly authorised
representative shall have one vote for every fodligl share of which he is the holder but so that
no amount paid up or credited as paid up on a shadvance of calls or instalments is treated
for the foregoing purposes as paid up on the shlletwithstanding anything contained in
these Articles, where more than one proxy is afgpdiby a Member which is a clearing house
(or its nominee(s)), each such proxy shall havevarte on a show of hands. A resolution put
to the vote of a meeting shall be decided on a stiomands unless voting by way of poll is
required by the rules of the Designated Stock Exghaor (before or on the declaration of the
result of the show of hands or on the withdrawahoy other demand for a poll) a poll is
demanded:

@) by the chairman of such meeting; or

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

(c) by a Member or Members present in person tinencase of a Member being a
corporation by its duly authorised representativbyoproxy and representing

not less than one-tenth of the total voting rigiftall Members having the right
to vote at the meeting; or

(d) by a Member or Members present in person tinencase of a Member being a
corporation by its duly authorised representativieygproxy and holding shares
in the Company conferring a right to vote at thestimg) being shares on which
an aggregate sum has been paid up equal to nahks®ne-tenth of the total
sum paid up on all shares conferring that right; or

(e) if required by the rules of the Designated BtBgchange, by any Director or
Directors who, individually or collectively, holdrgxies in respect of shares
representing five per cent. (5%) or more of thaltetoting rights at such
meeting.

A demand by a person as proxy for a Member orenctise of a Member being
a corporation by its duly authorised representathadl be deemed to be the same as a demand
by a Member.

67. Unless a poll is duly demanded and the dengandt withdrawn, a declaration
by the chairman that a resolution has been caroedarried unanimously, or by a particular
majority, or not carried by a particular majority,lost, and an entry to that effect made in the
minute book of the Company, shall be conclusivelence of the facts without proof of the
number or proportion of the votes recorded forgaimast the resolution.
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68. If a poll is duly demanded the result of tral ghall be deemed to be the

resolution of the meeting at which the poll was daded. The Company shall only be required
to disclose the voting figures on a poll if suclsaltosure is required by the rules of the
Designated Stock Exchange.

69. A poll demanded on the election of a chairnsaion a question of adjournment,
shall be taken forthwith. A poll demanded on atheo question shall be taken in such manner
(including the use of ballot or voting papers akéts) and either forthwith or at such time
(being not later than thirty (30) days after théedaf the demand) and place as the chairman
directs. It shall not be necessary (unless therola otherwise directs) for notice to be given
of a poll not taken immediately.

70. The demand for a poll shall not prevent thietiooance of a meeting or the
transaction of any business other than the questomhich the poll has been demanded, and,
with the consent of the chairman, it may be witldraat any time before the close of the
meeting or the taking of the poll, whichever is daalier.

71. On a poll votes may be given either persorallyy proxy.

72. A person entitled to more than one vote oolaneed not use all his votes or
cast all the votes he uses in the same way.

73. All questions submitted to a meeting shalbbeided by a simple majority of
votes except where a greater majority is requisethése Articles or by the Law. In the case of
an equality of votes, whether on a show of handsnoa poll, the chairman of such meeting
shall be entitled to a second or casting vote ditash to any other vote he may have.

74. Where there are joint holders of any shareoayof such joint holder may vote,
either in person or by proxy, in respect of sudirslas if he were solely entitled thereto, but if
more than one of such joint holders be presentyatrgeeting the vote of the senior who tenders
a vote, whether in person or by proxy, shall beepted to the exclusion of the votes of the
other joint holders, and for this purpose seniastigll be determined by the order in which the
names stand in the Register in respect of the faltting. Several executors or administrators
of a deceased Member in whose name any share stiaaltifor the purposes of this Article be
deemed joint holders thereof.

75. (1) A Member who is a patient for any purposktmng to mental health or in
respect of whom an order has been made by any leawirig jurisdiction for the protection or
management of the affairs of persons incapable afaging their own affairs may vote,
whether on a show of hands or on a poll, by higiver, committee, curator bonis or other
person in the nature of a receiver, committee catou bonis appointed by such court, and such
receiver, committee, curator bonis or other pems@y vote on a poll by proxy, and may
otherwise act and be treated as if he were thetexgd holder of such shares for the purposes
of general meetings, provided that such evidendbea8oard may require of the authority of
the person claiming to vote shall have been degsit the Office, head office or Registration
Office, as appropriate, not less than forty-eigi®) (hours before the time appointed for holding
the meeting, or adjourned meeting or poll, as #seanay be.

(2)  Any person entitled under Article 53 to be stgied as the holder of any shares
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may vote at any general meeting in respect tharedfie same manner as if he were the
registered holder of such shares, provided thag-fight (48) hours at least before the time of
the holding of the meeting or adjourned meetinghascase may be, at which he proposes to
vote, he shall satisfy the Board of his entitlemensuch shares, or the Board shall have
previously admitted his right to vote at such ntegtn respect thereof.

76. (1) No Member shall, unless the Board othendistermines, be entitled to attend
and vote and to be reckoned in a quorum at anyrgkemeeting unless he is duly registered and
all calls or other sums presently payable by himespect of shares in the Company have been
paid.

(2) Where any Member is, under the rules of theigheged Stock Exchange,
required to abstain from voting on any particuksalution or restricted to voting only for or
only against any particular resolution, any votastdy or on behalf of such Member in
contravention of such requirement or restrictioallshot be counted.

77. If:
€)) any objection shall be raised to the qualifazaof any voter; or

(b) any votes have been counted which ought nbiatee been counted or which
might have been rejected; or

(c) any votes are not counted which ought to Hmeen counted;

the objection or error shall not vitiate the demmsof the meeting or adjourned
meeting on any resolution unless the same is raispdinted out at the meeting or, as the case
may be, the adjourned meeting at which the voteadeg to is given or tendered or at which the
error occurs. Any objection or error shall be nefd to the chairman of the meeting and shall
only vitiate the decision of the meeting on anyheton if the chairman decides that the same
may have affected the decision of the meeting. ddwsion of the chairman on such matters
shall be final and conclusive.
PROXIES

78. Any Member entitled to attend and vote at &ting of the Company shall be
entitled to appoint another person as his proxgttend and vote instead of him. A Member
who is the holder of two or more shares may appuoore than one proxy to represent him and
vote on his behalf at a general meeting of the Gomyor at a class meeting. A proxy need not
be a Member. In addition, a proxy or proxies reprding either a Member who is an
individual or a Member which is a corporation shoalentitled to exercise the same powers on
behalf of the Member which he or they represersuatt Member could exercise.

79. The instrument appointing a proxy shall bewniting under the hand of the
appointor or of his attorney duly authorised intimg or, if the appointor is a corporation,
either under its seal or under the hand of anaffiattorney or other person authorised to sign
the same. In the case of an instrument of proxypgiting to be signed on behalf of a
corporation by an officer thereof it shall be asedmunless the contrary appears, that such
officer was duly authorised to sign such instrumehproxy on behalf of the corporation
without further evidence of the facts.
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80. The instrument appointing a proxy and (if ieggh by the Board) the power of
attorney or other authority (if any) under whichisitsigned, or a certified copy of such power
or authority, shall be delivered to such placerw of such places (if any) as may be specified
for that purpose in or by way of note to or in @w@gument accompanying the notice convening
the meeting (or, if no place is so specified atRegistration Office or the Office, as may be
appropriate) not less than forty-eight (48) houesolke the time appointed for holding the
meeting or adjourned meeting at which the persomeckin the instrument proposes to vote or,
in the case of a poll taken subsequently to the dah meeting or adjourned meeting, not less
than twenty-four (24) hours before the time appadrfor the taking of the poll and in default
the instrument of proxy shall not be treated aglvalo instrument appointing a proxy shall be
valid after the expiration of twelve (12) monthsrir the date named in it as the date of its
execution, except at an adjourned meeting or avllalpmanded at a meeting or an adjourned
meeting in cases where the meeting was originallg tvithin twelve (12) months from such
date. Delivery of an instrument appointing a prelkgll not preclude a Member from attending
and voting in person at the meeting convened arsdigh event, the instrument appointing a
proxy shall be deemed to be revoked.

81. Instruments of proxy shall be in any commamfor in such other form as the
Board may approve (provided that this shall notiode the use of the two-way form) and the
Board may, if it thinks fit, send out with the re®iof any meeting forms of instrument of proxy
for use at the meeting. The instrument of proxalldie deemed to confer authority to demand
or join in demanding a poll and to vote on any admeant of a resolution put to the meeting for
which it is given as the proxy thinks fit. The tinsnent of proxy shall, unless the contrary is
stated therein, be valid as well for any adjourninoéithe meeting as for the meeting to which
it relates.

82. A vote given in accordance with the terms rofirsstrument of proxy shall be
valid notwithstanding the previous death or insawt the principal, or revocation of the
instrument of proxy or of the authority under whithwas executed, provided that no
intimation in writing of such death, insanity ornvoeation shall have been received by the
Company at the Office or the Registration Officegoch other place as may be specified for
the delivery of instruments of proxy in the notamvening the meeting or other document sent
therewith) two (2) hours at least before the conteerent of the meeting or adjourned
meeting, or the taking of the poll, at which thstirnment of proxy is used.

83. Anything which under these Articles a Membeayndo by proxy he may
likewise do by his duly appointed attorney and pevisions of these Articles relating to
proxies and instruments appointing proxies shallyamutatis mutandis in relation to any such
attorney and the instrument under which such aors appointed.

CORPORATIONS ACTING BY REPRESENTATIVES

84. (1) Any corporation which is a Member may byalation of its directors or other
governing body authorise such person as it thiitke fict as its representative at any meeting
of the Company or at any meeting of any class amldlers. The person so authorised shall be
entitled to exercise the same powers on behaltioh €orporation as the corporation could
exercise if it were an individual Member and suolporation shall for the purposes of these
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Articles be deemed to be present in person at ady meeting if a person so authorised is
present thereat.

(2) If a clearing house (or its nominee(s)), beangprporation, is a Member, it may
authorise such persons as it thinks fit to actsagpresentatives at any meeting of the Company
or at any meeting of any class of Members provitteat, if more than one person is so
authorised, the authorisation shall specify the Inemand class of shares in respect of which
each such representative is so authorised. Easbrpso authorised under the provisions of
this Article shall be deemed to have been duly@igbd without further evidence of the facts
and be entitled to exercise the same rights ancemowan behalf of the clearing house (or its
nominee(s)) as if such person was the registertbhof the shares of the Company held by
the clearing house (or its nominee(s)) including tight to vote individually on a show of
hands.

(3)  Anyreference in these Articles to a duly aviged representative of a Member
being a corporation shall mean a representativeoased under the provisions of this Article.

WRITTEN RESOLUTIONS OF MEMBERS

85. A resolution in writing signed (in such manraer to indicate, expressly or
impliedly, unconditional approval) by or on behalfall persons for the time being entitled to
receive notice of and to attend and vote at gemaestings of the Company shall, for the
purposes of these Articles, be treated as a résolduly passed at a general meeting of the
Company and, where relevant, as a special resnlstigpassed. Any such resolution shall be
deemed to have been passed at a meeting held olatdhen which it was signed by the last
Member to sign, and where the resolution stategeab being the date of his signature thereof
by any Member the statement shall be prima facidegexe that it was signed by him on that
date. Such a resolution may consist of severalmeats in the like form, each signed by one
or more relevant Members.

BOARD OF DIRECTORS

86. (1) Unless otherwise determined by the Compaggneral meeting, the number of
Directors shall not be less than two (2). Theralldbe no maximum number of Directors
unless otherwise determined from time to time by BMembers in general meeting. The
Directors shall be elected or appointed in the fitace by the subscribers to the Memorandum
of Association or by a majority of them and theteain accordance with Article 87 and shall
hold office until their successors are electedpmointed.

(2)  Subject to the Statutes and the provisionhe$e Articles, the Company may
from time to time in general meeting by ordinargal@tion elect any person to be a Director
either to fill a causal vacancy or as an additidiatctor.

(3)  The Directors shall have the power from timénte and at any time to appoint
any person as a Director either to fill a casualavay on the Board or, as an addition to the
existing Board but so that the number of Direcgmrgppointed shall not exceed any maximum
number determined from time to time by the Membergeneral meeting. Any Director so
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appointed by the Board shall hold office only utité next following general meeting of the
Company (in the case of filling a casual vacanaeyirtil the next following annual general

meeting of the Company (in the case of an addithahe Board), and shall then be eligible for
re-election at that meeting.

4) Neither a Director nor an alternate Directaalshe required to hold any shares
of the Company by way of qualification and a Dicedair alternate Director (as the case may be)
who is not a Member shall be entitled to receivieceof and to attend and speak at any general
meeting of the Company and of all classes of shafrdse Company.

(5) The Members may, at any general meeting cordvanel held in accordance
with these Articles, by ordinary resolution remaBirector at any time before the expiration
of his period of office notwithstanding anythingtivese Articles or in any agreement between
the Company and such Director (but without prejadecany claim for damages under any such
agreement).

(6) A vacancy on the Board created by the removah director under the
provisions of subparagraph (5) above may be fitigdhe election or appointment by ordinary
resolution the Members at the meeting at which ficbctor is removed.

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

RETIREMENT OF DIRECTORS

87. (1) Notwithstanding any other provisions in theicles, at each annual general
meeting one-third of the Directors for the timengge(or, if their number is not a multiple of
three (3), the number nearest to but not lessdharthird) shall retire from office by rotation,
provided that every Director (including those apped for a specific term) shall be subject to
retirement by rotation at least once every thregse

(2) A retiring Director shall be eligible for reegition and shall continue to act as
Director throughout the meeting at which he retirdfe Directors to retire by rotation shall
include (so far as necessary to ascertain the nuwifbdirectors to retire by rotation) any
Director who wishes to retire and not to offer hatigor re-election. Any further Directors so
to retire shall be those of the other Directorgetttto retirement by rotation who have been
longest in office since their last re-election ppaintment and so that as between persons who
became or were last re-elected Directors on theesday those to retire shall (unless they
otherwise agree among themselves) be determin&xt. byAny Director appointed pursuant to
Article 86(2) or Article 86(3) shall not be takamo account in determining which particular
Directors or the number of Directors who are taredty rotation.

88. No person other than a Director retiring ae tmeeting shall, unless
recommended by the Directors for election, be leliegior election as a Director at any general
meeting unless a Notice signed by a Member (othan the person to be proposed) duly
gualified to attend and vote at the meeting forolihsuch notice is given of his intention to
propose such person for election and also a Neigreed by the person to be proposed of his
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willingness to be elected shall have been lodgékeabhead office or at the Registration Office

provided that the minimum length of the period,idgmwhich such Notice(s) are given, shall

be at least seven (7) days and that the periodgement of such Notice(s) shall commence
no earlier than the day after the dispatch of thiteca of the general meeting appointed for such
election and end no later than seven (7) days fwithre date of such general meeting.

DISQUALIFICATION OF DIRECTORS
89. The office of a Director shall be vacatechd Director:

(2) resigns his office by notice in writing delieerto the Company at the Office or
tendered at a meeting of the Board,;

(2) becomes of unsound mind or dies;

(3)  without special leave of absence from the Bo@rdbsent from meetings of the
Board for six consecutive months, and his alterztector, if any, shall not during such
period have attended in his stead and the Boaolvessthat his office be vacated; or

(4) becomes bankrupt or has a receiving order nagdenst him or suspends
payment or compounds with his creditors;

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

(6) ceases to be a Director by virtue of any provi®f the Statutes or is removed
from office pursuant to these Atrticles.

EXECUTIVE DIRECTORS

90. The Board may from time to time appoint ang on more of its body to be a
managing director, joint managing director or dgputinaging director or to hold any other
employment or executive office with the Companydioch period (subject to their continuance
as Directors) and upon such terms as the Boarddetymine and the Board may revoke or
terminate any of such appointments. Any such ratioc or termination as aforesaid shall be
without prejudice to any claim for damages thahsDaector may have against the Company
or the Company may have against such Director.irAdibr appointed to an office under this
Article shall be subject to the same provisiongcasotation, resignation and removal as the
other Directors of the Company, and he shall (suligethe provisions of any contract between
him and the Company) ipso facto and immediatelgeea hold such office if he shall cease to
hold the office of Director for any cause.

91. Notwithstanding Articles 96, 97, 98 and 99 earcutive director appointed to

an office under Article 90 hereof shall receivetsvemuneration (whether by way of salary,
commission, participation in profits or otherwisehy all or any of those modes) and such
other benefits (including pension and/or gratuibd/ar other benefits on retirement) and
allowances as the Board may from time to time deftez, and either in addition to or in lieu

of his remuneration as a Director.
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ALTERNATE DIRECTORS

92. Any Director may at any time by Notice dele@tto the Office or head office or
at a meeting of the Directors appoint any persociding another Director) to be his alternate
Director. Any person so appointed shall have lal tights and powers of the Director or
Directors for whom such person is appointed inaiternative provided that such person shall
not be counted more than once in determining winetheot a quorum is present. An alternate
Director may be removed at any time by the bodyctvlippointed him and, subject thereto, the
office of alternate Director shall continue untiethappening of any event which, if we were a
Director, would cause him to vacate such officd bis appointer ceases for any reason to be
a Director. Any appointment or removal of an als&genDirector shall be effected by Notice
signed by the appointor and delivered to the Offickead office or tendered at a meeting of the
Board. An alternate Director may also be a Direttchis own right and may act as alternate
to more than one Director. An alternate Directalk if his appointor so requests, be entitled
to receive notices of meetings of the Board oroohmittees of the Board to the same extent as,
but in lieu of, the Director appointing him and ke entitled to such extent to attend and vote
as a Director at any such meeting at which thedbreappointing him is not personally present
and generally at such meeting to exercise and aigehall the functions, powers and duties of
his appointor as a Director and for the purposeshefproceedings at such meeting the
provisions of these Articles shall apply as if hereva Director save that as an alternate for
more than one Director his voting rights shall benalative.

93. An alternate Director shall only be a Direditmrthe purposes of the Law and
shall only be subject to the provisions of the Lasofar as they relate to the duties and
obligations of a Director when performing the fuans of the Director for whom he is
appointed in the alternative and shall alone bparsible to the Company for his acts and
defaults and shall not be deemed to be the ageoit fur the Director appointing him. An
alternate Director shall be entitled to contract ba interested in and benefit from contracts or
arrangements or transactions and to be repaid sgpemd to be indemnified by the Company
to the same extent mutatis mutandis as if he wddaector but he shall not be entitled to
receive from the Company any fee in his capacigraealternate Director except only such part,
if any, of the remuneration otherwise payable sdppointor as such appointor may by Notice
to the Company from time to time direct.

94. Every person acting as an alternate Direchall have one vote for each

Director for whom he acts as alternate (in additmhis own vote if he is also a Director). If
his appointor is for the time being absent from gl&ong or otherwise not available or unable
to act, the signature of an alternate Directorng esolution in writing of the Board or a

committee of the Board of which his appointor isnamber shall, unless the notice of his
appointment provides to the contrary, be as effeds the signature of his appointor.

95. An alternate Director shall ipso facto ceasdd¢ an alternate Director if his
appointor ceases for any reason to be a Directeveber, such alternate Director or any other
person may be re-appointed by the Directors toesassan alternate Director PROVIDED
always that, if at any meeting any Director retipes is re-elected at the same meeting, any
appointment of such alternate Director pursuantthese Articles which was in force
immediately before his retirement shall remaindrcé as though he had not retired.
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DIRECTORS’ FEES AND EXPENSES

96. The ordinary remuneration of the Directorslisfiom time to time be
determined by the Company in general meeting aatl lnless otherwise directed by the
resolution by which it is voted) be divided amontl& Board in such proportions and in such
manner as the Board may agree or, failing agreensgunilly, except that any Director who
shall hold office for part only of the period inspgect of which such remuneration is payable
shall be entitled only to rank in such division Boproportion of remuneration related to the
period during which he has held office. Such reemation shall be deemed to accrue from day
to day.

97. Each Director shall be entitled to be repaigrepaid all travelling, hotel and
incidental expenses reasonably incurred or expetdede incurred by him in attending
meetings of the Board or committees of the Boargemreral meetings or separate meetings of
any class of shares or of debentures of the Comparotherwise in connection with the
discharge of his duties as a Director.

98. Any Director who, by request, goes or residieoad for any purpose of the
Company or who performs services which in the apirof the Board go beyond the ordinary
duties of a Director may be paid such extra remati@r (whether by way of salary,
commission, participation in profits or otherwise)the Board may determine and such extra
remuneration shall be in addition to or in subsittu for any ordinary remuneration provided
for by or pursuant to any other Article.
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99.

The Board shall obtain the approval of the Gany in general meeting before

making any payment to any Director or past Direcfdhe Company by way of compensation
for loss of office, or as consideration for or mnaection with his retirement from office (not
being payment to which the Director is contractuatititled).

100.

(@)

(b)

()

DIRECTORS’ INTERESTS

A Director may:

hold any other office or place of profit witte Company (except that of Auditor)

in conjunction with his office of Director for sugieriod and upon such terms
as the Board may determine. Any remuneration (ldreby way of salary,
commission, participation in profits or otherwiga)d to any Director in respect
of any such other office or place of profit shak In addition to any
remuneration provided for by or pursuant to anyo#urticle;

act by himself or his firm in a professionapacity for the Company (otherwise
than as Auditor) and he or his firm may be remuteeréor professional services
as if he were not a Director;

continue to be or become a director, manadiregtor, joint managing director,
deputy managing director, executive director, managy other officer or
member of any other company promoted by the Commany which the
Company may be interested as a vendor, sharehmdeherwise and (unless
otherwise agreed) no such Director shall be acedalatfor any remuneration,
profits or other benefits received by him as adoe managing director, joint
managing director, deputy managing director, exeeulirector, manager or
other officer or member of or from his interestsaimy such other company.
Subject as otherwise provided by these ArticlesDivectors may exercise or
cause to be exercised the voting powers conferyeithd shares in any other
company held or owned by the Company, or exercidaypthem as Directors of
such other company in such manner in all respextiey think fit (including
the exercise thereof in favour of any resolutiopapting themselves or any of
them directors, managing directors, joint managimgctors, deputy managing
directors, executive directors, managers or otfferers of such company) or
voting or providing for the payment of remuneratiorthe director, managing
director, joint managing director, deputy managiirgctor, executive director,
manager or other officers of such other companyaaydDirector may vote in
favour of the exercise of such voting rights in manaforesaid notwithstanding
that he may be, or about to be, appointed a direntanaging director, joint
managing director, deputy managing director, exeeulirector, manager or
other officer of such a company, and that as sedk br may become interested
in the exercise of such voting rights in manneregaid.
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101. Subject to the Law and to these ArticlesPivector or proposed or intending
Director shall be disqualified by his office fronerdracting with the Company, either with
regard to his tenure of any office or place of gprof as vendor, purchaser or in any other
manner whatever, nor shall any such contract oo#mr contract or arrangement in which any
Director is in any way interested be liable to keided, nor shall any Director so contracting
or being so interested be liable to account t&@pany or the Members for any remuneration,
profit or other benefits realised by any such caxttor arrangement by reason of such Director
holding that office or of the fiduciary relationphthereby established provided that such
Director shall disclose the nature of his interesiny contract or arrangement in which he is
interested in accordance with Article 102 herein.

102. A Director who to his knowledge is in any wesnether directly or indirectly,
interested in a contract or arrangement or proposattact or arrangement with the Company
shall declare the nature of his interest at thetimgef the Board at which the question of
entering into the contract or arrangement is @iestsidered, if he knows his interest then exists,
or in any other case at the first meeting of thar8after he knows that he is or has become so
interested. For the purposes of this Article, aegal Notice to the Board by a Director to the
effect that:

€)) he is a member or officer of a specified conyparfirm and is to be regarded as
interested in any contract or arrangement which afigy the date of the Notice
be made with that company or firm; or

(b) he is to be regarded as interested in any acinbr arrangement which may after
the date of the Notice be made with a specifiedgemho is connected with
him;

shall be deemed to be a sufficient declaratiomtd#rest under this Article in
relation to any such contract or arrangement, plexvithat no such Notice shall be effective
unless either it is given at a meeting of the Baardhe Director takes reasonable steps to
secure that it is brought up and read at the neatrdmeeting after it is given.

103. (1) A Director shall not vote (nor be ctadhin the quorum) on any resolution of the
Board approving any contract or arrangement oradimgr proposal in which he
or any of his associates is materially interesbed,this prohibition shall not
apply to any of the following matters namely:

0] any contract or arrangement for the givirg such Director or his
associate(s) any security or indemnity in respeotaney lent by him or
any of his associate(s) or obligations incurredimdertaken by him or
any of his associate(s) at the request of or btmefit of the Company
or any of its subsidiaries;

(i) any contract or arrangement for the giving of aagusity or indemnity
to a third party in respect of a debt or obligatadrthe Company or any
of its Subsidiaries for which the Director or hgsaciate(s) has himself/
themselves assumed responsibility in whole or m whether alone or
jointly under a guarantee or indemnity or by thérgg of security;
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(@)

®3)

(i) any contract or arrangement concerning, an offeshafes or debentures
or other securities of or by the Company or angotompany which the
Company may promote or be interested in for sups8on or purchase,
where the Director or his associate(s) is/are /arasto be interested as
a participant in the underwriting or sub-underwgtiof the offer;

(iv)  any contract or arrangement in which the Directdnie associate(s) is/
are interested in the same manner as other hololershares or
debentures or other securities of the Company poaits subsidiaries
by virtue only of his/their interest in shares abdntures or other
securities of the Company,

(v) any contract or arrangement concerning any othapeny in which the
Director or his associate(s) is/are interested ,ontyether directly or
indirectly, as an officer or executive or a shatdbo other than a
company in which the Director and/or his assoc&tis{are beneficially
interested in five (5) per cent or more of the ésbshares, or of the
voting rights of any class of shares of such comip@n any third
company through which his interest or that of ahyis associates is
derived); or

(vi) any proposal concerning the adoption, modificatioroperation of a
share option scheme, a pension fund or retirenaeratth or disability
benefits scheme or other arrangement which reladés to directors,
his associates and employees of the Company orngf dd its
subsidiaries and does not provide in respect of @ingctor, or his
associate(s), as such any privilege or advantagecworded to the
employees to which such scheme or fund relates.

A company shall be deemed to be a comparwhich a Director and/or his
associate(s) own(s) five (5) per cent. or morad so long as (but only if and so
long as) he and/or his associates (either directigdirectly) are the holders of
or beneficially interested in five (5) per cent.moore of any class of the equity
share capital of such company or of the votingtdagivailable to members of
such company (or of any third company through wiiditheir interest or that
of any of his associates is derived). For the psepaf this paragraph there shall
be disregarded any shares held by a Director oagé®ciate(s) as bare or
custodian trustee and in which he or any of themtmabeneficial interest, any
shares comprised in a trust in which the interegteDirector or his associate(s)
is/are in reversion or remainder if and so longase other person is entitled to
receive the income thereof, and any shares condgpnsgn authorised unit trust
scheme in which the Director or his associate(gayasinterested only as a unit
holder and any shares which carry no voting riglgemeral meetings and very
restrictive dividend and return of capital right.

If any question shall arise at any meetinghefBoard as to the materiality of the
interest of a Director (other than the chairmathefmeeting) or his associate(s)
or as to the entitlement of any Director (othemtBach chairman) to vote and
such question is not resolved by his voluntarilseaghg to abstain from voting,
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such question shall be referred to the chairmahemeeting and his ruling in
relation to such other Director shall be final asmhclusive except in a case
where the nature or extent of the interest of tireddor and/or his associate(s)
concerned as known to such Director has not bly ffisclosed to the Board. If
any question as aforesaid shall arise in respettieothairman of the meeting
such question shall be decided by a resolutioh@Board (for which purpose
such chairman shall not vote thereon) and sucHuiso shall be final and

conclusive except in a case where the nature @néexif the interest of such
chairman as known to such chairman has not begy d#sclosed to the Board.

GENERAL POWERS OF THE DIRECTORS

104. (1) The business of the Company shall be nexhagd conducted by the Board,

which may pay all expenses incurred in forming agistering the Company and may exercise
all powers of the Company (whether relating to thanagement of the business of the
Company or otherwise) which are not by the Statoteby these Articles required to be

exercised by the Company in general meeting, stibgeertheless to the provisions of the
Statutes and of these Articles and to such regulatibeing not inconsistent with such

provisions, as may be prescribed by the Compaggireral meeting, but no regulations made
by the Company in general meeting shall invalidatg prior act of the Board which would

have been valid if such regulations had not beedemalrhe general powers given by this
Article shall not be limited or restricted by ampesial authority or power given to the Board by
any other Article.

(2)  Any person contracting or dealing with the Campin the ordinary course of
business shall be entitled to rely on any writtearal contract or agreement or deed, document
or instrument entered into or executed as the wasebe by any two of the Directors acting
jointly on behalf of the Company and the same dhaltdeemed to be validly entered into or
executed by the Company as the case may be aridsstligéct to any rule of law, be binding
on the Company.

(3)  Without prejudice to the general powers comfgroy these Articles it is hereby
expressly declared that the Board shall have th@ifmg powers:

(@  Togive to any person the right or option @fuieing at a future date that
an allotment shall be made to him of any shar@aabpat such premium
as may be agreed.

(b)  To give to any Directors, officers or servantshe Company an interest
in any particular business or transaction or pigeion in the profits
thereof or in the general profits of the Compartleziin addition to or
in substitution for a salary or other remuneration.

(c)  Toresolve that the Company be deregisterédarCayman Islands and

continued in a named jurisdiction outside the Cayiisiands subject to
the provisions of the Law.
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4) Except as would, if the Company were a compaogrporated in Hong Kong,
be permitted by Section 157H of the Companies @uuie (Chapter 32 of the Laws of Hong
Kong) as in force at the date of adoption of th&decles, and except as permitted under the
Law, the Company shall not directly or indirectly:

0] make a loan to a Director or a director of djding company of the
Company or to any of their respective associatedééined by the rules,
where applicable, of the Designated Stock Exchange)

(i)  enterinto any guarantee or provide any seégumiconnection with a loan
made by any person to a Director or such a dirgotor

(i) if any one or more of the Directors hold (ly or severally or indirectly
or indirectly) a controlling interest in anothemgpany, make a loan to
that other company or enter into any guaranteeavigie any security in
connection with a loan made by any person to ttieracompany.

Article 104(4) shall only have effect for so long the shares of the Company
are listed on The Stock Exchange of Hong Kong Lanhit

105. The Board may establish any regional or lbcalrds or agencies for managing
any of the affairs of the Company in any place, mxay appoint any persons to be members of
such local boards, or any managers or agents, agdixtheir remuneration (either by way of
salary or by commission or by conferring the righparticipation in the profits of the Company
or by a combination of two or more of these modes) pay the working expenses of any staff
employed by them upon the business of the Compahg.Board may delegate to any regional
or local board, manager or agent any of the povargyorities and discretions vested in or
exercisable by the Board (other than its powersdke calls and forfeit shares), with power to
sub-delegate, and may authorise the members affahgm to fill any vacancies therein and to
act notwithstanding vacancies. Any such appointroemnielegation may be made upon such
terms and subject to such conditions as the Boasdthink fit, and the Board may remove any
person appointed as aforesaid, and may revokergrsuah delegation, but no person dealing
in good faith and without notice of any such revmraor variation shall be affected thereby.

106. The Board may by power of attorney appoimtanrthe Seal any company, firm
or person or any fluctuating body of persons, wiettominated directly or indirectly by the
Board, to be the attorney or attorneys of the Compar such purposes and with such powers,
authorities and discretions (not exceeding thostedein or exercisable by the Board under
these Articles) and for such period and subjeautth conditions as it may think fit, and any
such power of attorney may contain such provisimmsthe protection and convenience of
persons dealing with any such attorney as the Baayglthink fit, and may also authorise any
such attorney to sub-delegate all or any of thegeyauthorities and discretions vested in him.
Such attorney or attorneys may, if so authorisedeuthe Seal of the Company, execute any
deed or instrument under their personal seal withdame effect as the affixation of the
Company’s Seal.

107. The Board may entrust to and confer upon @agfiag director, joint managing
director, deputy managing director, an executiveaior or any Director any of the powers
exercisable by it upon such terms and conditiomkvéith such restrictions as it thinks fit, and
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either collaterally with, or to the exclusion ofs iown powers, and may from time to time
revoke or vary all or any of such powers but nsperdealing in good faith and without notice
of such revocation or variation shall be affecteeréby.

108. All cheques, promissory notes, drafts, mfl@xchange and other instruments,
whether negotiable or transferable or not, anckakipts for moneys paid to the Company shall
be signed, drawn, accepted, endorsed or otherwgsmited, as the case may be, in such manner
as the Board shall from time to time by resolutdetermine. The Company’s banking
accounts shall be kept with such banker or bank&srthe Board shall from time to time
determine.

109. (1) The Board may establish or concur or jaith other companies (being
subsidiary companies of the Company or companigswihich it is associated in business) in
establishing and making contributions out of thenpany’s moneys to any schemes or funds
for providing pensions, sickness or compassionéae/ances, life assurance or other benefits
for employees (which expression as used in thistla@dollowing paragraph shall include any
Director or ex-Director who may hold or have hehy axecutive office or any office of profit
under the Company or any of its subsidiary comgraad ex-employees of the Company and
their dependants or any class or classes of susbme

(2)  The Board may pay, enter into agreements tmpayake grants of revocable or
irrevocable, and either subject or not subjectrtg #®rms or conditions, pensions or other
benefits to employees and ex-employees and th@erdkants, or to any of such persons,
including pensions or benefits additional to thogeany, to which such employees or
ex-employees or their dependants are or may beewitteed under any such scheme or fund
as mentioned in the last preceding paragraph. stieh pension or benefit may, as the Board
considers desirable, be granted to an employeeréittfore and in anticipation of or upon or
at any time after his actual retirement.

BORROWING POWERS

110. The Board may exercise all the powers ofGoenpany to raise or borrow
money and to mortgage or charge all or any patietindertaking, property and assets (present
and future) and uncalled capital of the Company, antlject to the Law, to issue debentures,
bonds and other securities, whether outright azddiateral security for any debt, liability or
obligation of the Company or of any third party.

111. Debentures, bonds and other securities mawgdune assignable free from any
equities between the Company and the person to vihersame may be issued.

112. Any debentures, bonds or other securitiesheagsued at a discount (other than
shares), premium or otherwise and with any spewiaileges as to redemption, surrender,
drawings, allotment of shares, attending and voaihgeneral meetings of the Company,
appointment of Directors and otherwise.

113. (1) Where any uncalled capital of the Compamngharged, all persons taking any
subsequent charge thereon shall take the samecstdjsuch prior charge, and shall not be
entitled, by notice to the Members or otherwiselitain priority over such prior charge.
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(2) The Board shall cause a proper register to dya, kn accordance with the
provisions of the Law, of all charges specificaffecting the property of the Company and of
any series of debentures issued by the Companglaitduly comply with the requirements
of the Law in regard to the registration of chargesl debentures therein specified and
otherwise.

PROCEEDINGS OF THE DIRECTORS

114. The Board may meet for the despatch of basjnadjourn and otherwise
regulate its meetings as it considers appropri&@eestions arising at any meeting shall be
determined by a majority of votes. In the casamyf equality of votes the chairman of the
meeting shall have an additional or casting vote.

115. A meeting of the Board may be convened bySkeretary on request of a
Director or by any Director. The Secretary shalhvene a meeting of the Board of which
notice may be given in writing or by telephonerosuch other manner as the Board may from
time to time determine whenever he shall be redwseto do by the president or chairman, as
the case may be, or any Director.

116. (1) The quorum necessary for the transactidheobusiness of the Board may be
fixed by the Board and, unless so fixed at any rotluenber, shall be two (2). An alternate
Director shall be counted in a quorum in the cdgbe@absence of a Director for whom he is
the alternate provided that he shall not be coumbede than once for the purpose of
determining whether or not a quorum is present.

(2) Directors may participate in any meeting of Board by means of a conference
telephone or other communications equipment thraugich all persons participating in the
meeting can communicate with each other simultasigocand instantaneously and, for the
purpose of counting a quorum, such participatical stonstitute presence at a meeting as if
those participating were present in person.

(3)  Any Director who ceases to be a Director abarl meeting may continue to be
present and to act as a Director and be countéukiguorum until the termination of such
Board meeting if no other Director objects andtifeswise a quorum of Directors would not
be present.

117. The continuing Directors or a sole continudigector may act notwithstanding
any vacancy in the Board but, if and so long astlimaber of Directors is reduced below the
minimum number fixed by or in accordance with thé@sgcles, the continuing Directors or
Director, notwithstanding that the number of Dimgstis below the number fixed by or in
accordance with these Articles as the quorum drthiege is only one continuing Director, may
act for the purpose of filling vacancies in the Bbar of summoning general meetings of the
Company but not for any other purpose.

118. The Board may elect a chairman and one orendeputy chairman of its
meetings and determine the period for which theyraspectively to hold such office. If no
chairman or deputy chairman is elected, or if gt mreeting neither the chairman nor any
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deputy chairman is present within five (5) minuggter the time appointed for holding the
same, the Directors present may choose one ofrtbheiber to be chairman of the meeting.

119. A meeting of the Board at which a quorum nsspnt shall be competent to
exercise all the powers, authorities and discretion the time being vested in or exercisable
by the Board.

120. (1) The Board may delegate any of its powartghorities and discretions to
committees, consisting of such Director or Direstand other persons as it thinks fit, and they
may, from time to time, revoke such delegatioresoke the appointment of and discharge any
such committees either wholly or in part, and eitgeto persons or purposes. Any committee
so formed shall, in the exercise of the powerdya@ities and discretions so delegated, conform
to any regulations which may be imposed on it leyBloard.

(2)  All acts done by any such committee in confaymiith such regulations, and in
fulfilment of the purposes for which it was appeiht but not otherwise, shall have like force
and effect as if done by the Board, and the Bobhall fiave power, with the consent of the
Company in general meeting, to remunerate the mesdfeany such committee, and charge
such remuneration to the current expenses of tinep@oy.

121. The meetings and proceedings of any commabesisting of two or more
members shall be governed by the provisions comdain these Articles for regulating the
meetings and proceedings of the Board so far asatime are applicable and are not superseded
by any regulations imposed by the Board underabegdreceding Article.

122. A resolution in writing signed by all the Bators except such as are temporarily
unable to act through ill-health or disability, aalll the alternate Directors, if appropriate,
whose appointors are temporarily unable to act@esaid shall (provided that such number is
sufficient to constitute a quorum and further pded that a copy of such resolution has been
given or the contents thereof communicated toha&lDirectors for the time being entitled to
receive notices of Board meetings in the same nraasrotices of meetings are required to be
given by these Articles) be as valid and effecasaf a resolution had been passed at a meeting
of the Board duly convened and held. Such resmiutiay be contained in one document or in
several documents in like form each signed by onenore of the Directors or alternate
Directors and for this purpose a facsimile sigraafra Director or an alternate Director shall
be treated as valid.

123. All acts bona fide done by the Board or by aammittee or by any person
acting as a Director or members of a committeall,shotwithstanding that it is afterwards
discovered that there was some defect in the appeimt of any member of the Board or such
committee or person acting as aforesaid or that déheny of them were disqualified or had
vacated office, be as valid as if every such petsahbeen duly appointed and was qualified
and had continued to be a Director or member dfi socnmittee.

MANAGERS

124. The Board may from time to time appoint aegahmanager, a manager or
managers of the Company and may fix his or themwumeration either by way of salary or
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commission or by conferring the right to participatin the profits of the Company or by a
combination of two or more of these modes and payorking expenses of any of the staff
of the general manager, manager or managers whdaenesnployed by him or them upon the
business of the Company.

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

126. The Board may enter into such agreementreeatents with any such general
manager, manager or managers upon such terms aditi@os in all respects as the Board may
in their absolute discretion think fit, includingoawer for such general manager, manager or
managers to appoint an assistant manager or managether employees whatsoever under
them for the purpose of carrying on the businesh@fCompany.

OFFICERS

127. (1) The officers of the Company shall consista chairman, the Directors and
Secretary and such additional officers (who maynay not be Directors) as the Board may
from time to time determine, all of whom shall leeched to be officers for the purposes of the
Law and these Articles.

(2)  The Directors shall, as soon as may be aftelh eppointment or election of
Directors, elect amongst the Directors a chairnmehifimore than one (1) Director is proposed
for this office, the election to such office shalke place in such manner as the Directors may
determine.

(3)  The officers shall receive such remuneratiothasDirectors may from time to
time determine.

128. (1) The Secretary and additional officerany, shall be appointed by the Board and
shall hold office on such terms and for such peasdhe Board may determine. If thought fit,
two (2) or more persons may be appointed as jactedaries. The Board may also appoint
from time to time on such terms as it thinks fiear more assistant or deputy Secretaries.

(2)  The Secretary shall attend all meetings ofMlggnbers and shall keep correct
minutes of such meetings and enter the same ipriper books provided for the purpose. He
shall perform such other duties as are prescrilyethd Law or these Articles or as may be
prescribed by the Board.

129. The officers of the Company shall have sumhigrs and perform such duties in
the management, business and affairs of the Comasmgay be delegated to them by the
Directors from time to time.

130. A provision of the Law or of these Articlegjuiring or authorising a thing to be
done by or to a Director and the Secretary shdlbecsatisfied by its being done by or to the
same person acting both as Director and as oarepdf the Secretary.
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REGISTER OF DIRECTORS AND OFFICERS

131. (1) The Company shall cause to be kept irooneore books at its Office a Register
of Directors and Officers in which there shall #eged the full names and addresses of the
Directors and Officers and such other particularseguired by the Law or as the Directors may
determine. The Company shall send to the Regisfr@ompanies in the Cayman Islands a
copy of such register, and shall from time to tmodfy to the said Registrar of any change that
takes place in relation to such Directors and @fBcas required by the Law.

MINUTES

132. (1) The Board shall cause minutes to be dotgred in books provided for the
purpose:

@) of all elections and appointments of officers;

(b)  of the names of the Directors present at easttimg of the Directors and of any
committee of the Directors;

(c) of all resolutions and proceedings of each ggnmeeting of the Members,
meetings of the Board and meetings of committeéiseoBoard and where there
are managers, of all proceedings of meetings ofrtéweagers.

(2) Minutes shall be kept by the Secretary at tffe®©

SEAL

133. (1) The Company shall have one or more Saslthe Board may determine. For
the purpose of sealing documents creating or ecidgrsecurities issued by the Company, the
Company may have a securities seal which is arfalesof the Seal of the Company with the
addition of the word “Securities” on its face orsach other form as the Board may approve.
The Board shall provide for the custody of eachl 8ad no Seal shall be used without the
authority of the Board or of a committee of the Bbauthorised by the Board in that behalf.
Subject as otherwise provided in these Articleg,iastrument to which a Seal is affixed shall
be signed autographically by one Director and teer&ary or by two Directors or by such
other person (including a Director) or personshasBoard may appoint, either generally or in
any particular case, save that as regards anyicates for shares or debentures or other
securities of the Company the Board may by resmiutietermine that such signatures or either
of them shall be dispensed with or affixed by senethod or system of mechanical signature.
Every instrument executed in manner provided Is/Aliticle shall be deemed to be sealed and
executed with the authority of the Board previougiyen.

(2)  Where the Company has a Seal for use abroadddhrd may by writing under
the Seal appoint any agent or committee abroad thdduly authorised agent of the Company
for the purpose of affixing and using such Seal tiredBoard may impose restrictions on the
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use thereof as may be thought fit. Wherever isdhfgticles reference is made to the Seal, the
reference shall, when and so far as may be appdidad deemed to include any such other Seal
as aforesaid.

AUTHENTICATION OF DOCUMENTS

134. Any Director or the Secretary or any persppainted by the Board for the
purpose may authenticate any documents affectiegadnstitution of the Company and any
resolution passed by the Company or the Board yrcammittee, and any books, records,
documents and accounts relating to the businetedompany, and to certify copies thereof
or extracts therefrom as true copies or extraatd, i any books, records, documents or
accounts are elsewhere than at the Office or thd b#fice the local manager or other officer
of the Company having the custody thereof shatldmmed to be a person so appointed by the
Board. A document purporting to be a copy of alkgsn, or an extract from the minutes of
a meeting, of the Company or of the Board or anyrodtee which is so certified shall be
conclusive evidence in favour of all persons degiuith the Company upon the faith thereof
that such resolution has been duly passed orgasade may be, that such minutes or extract is
a true and accurate record of proceedings at actugtituted meeting.

DESTRUCTION OF DOCUMENTS

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

€)) any share certificate which has been cancatledy time after the expiry of one
(1) year from the date of such cancellation;

(b)  anydividend mandate or any variation or cdatieh thereof or any notification
of change of name or address at any time afteexpey of two (2) years from
the date such mandate variation cancellation aficetion was recorded by the
Company;

(c) any instrument of transfer of shares which liean registered at any time after
the expiry of seven (7) years from the date ofgtegiion;

(d) any allotment letters after the expiry of seyényears from the date of issue
thereof; and

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

and it shall conclusively be presumed in favouhef Company that every entry
in the Register purporting to be made on the haEsasy such documents so destroyed was duly
and properly made and every share certificate straleed was a valid certificate duly and
properly cancelled and that every instrument afdfar so destroyed was a valid and effective
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instrument duly and properly registered and thargwther document destroyed hereunder
was a valid and effective document in accordandk thie recorded particulars thereof in the
books or records of the Company. Provided alwhgt (1) the foregoing provisions of this
Article shall apply only to the destruction of acdment in good faith and without express
notice to the Company that the preservation of slmtument was relevant to a claim; (2)
nothing contained in this Article shall be consttas imposing upon the Company any liability
in respect of the destruction of any such docuraariter than as aforesaid or in any case where
the conditions of proviso (1) above are not fudfilj and (3) references in this Article to the
destruction of any document include referencetstdisposal in any manner.

(2) Notwithstanding any provision contained in #hésticles, the Directors may, if
permitted by applicable law, authorise the desioncbf documents set out in sub-paragraphs
(@) to (e) of paragraph (1) of this Article and amiyer documents in relation to share
registration which have been microfilmed or elecitally stored by the Company or by the
share registrar on its behalf provided always tthigtArticle shall apply only to the destruction
of a document in good faith and without expresscedb the Company and its share registrar
that the preservation of such document was relegaatclaim.

DIVIDENDS AND OTHER PAYMENTS

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

137. Dividends may be declared and paid out optbéts of the Company, realised
or unrealised, or from any reserve set aside froofitp which the Directors determine is no
longer needed. With the sanction of an ordinasplgion dividends may also be declared and
paid out of share premium account or any other furatcount which can be authorised for this
purpose in accordance with the Law.

138. Except in so far as the rights attachingotathe terms of issue of, any share
otherwise provide:

@ all dividends shall be declared and paid adngrtb the amounts paid up on the
shares in respect of which the dividend is paidipolamount paid up on a share
in advance of calls shall be treated for the pupad this Article as paid up on
the share; and

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

139. The Board may from time to time pay to theiNders such interim dividends as
appear to the Board to be justified by the praifitthe Company and in particular (but without
prejudice to the generality of the foregoing) ifaaty time the share capital of the Company is
divided into different classes, the Board may paghsinterim dividends in respect of those
shares in the capital of the Company which confertloe holders thereof deferred or
non-preferential rights as well as in respect okthshares which confer on the holders thereof
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preferential rights with regard to dividend andwpded that the Board acts bona fide the Board
shall not incur any responsibility to the holdefssbares conferring any preference for any
damage that they may suffer by reason of the palywfean interim dividend on any shares
having deferred or non-preferential rights and rma#so pay any fixed dividend which is
payable on any shares of the Company half-yeaynany other dates, whenever such profits,
in the opinion of the Board, justifies such payment

140. The Board may deduct from any dividend oepothoneys payable to a Member
by the Company on or in respect of any sharesialssof money (if any) presently payable by
him to the Company on account of calls or otherwise

141. No dividend or other moneys payable by then@any on or in respect of any
share shall bear interest against the Company.

142. Any dividend, interest or other sum payabledsh to the holder of shares may
be paid by cheque or warrant sent through the gadditessed to the holder at his registered
address or, in the case of joint holders, addretss#te holder whose name stands first in the
Register in respect of the shares at his addresgpesaring in the Register or addressed to such
person and at such address as the holder or joldets may in writing direct. Every such
cheque or warrant shall, unless the holder or joatders otherwise direct, be made payable to
the order of the holder or, in the case of joinidecs, to the order of the holder whose name
stands first on the Register in respect of sucheshand shall be sent at his or their risk and
payment of the cheque or warrant by the bank orchvhiis drawn shall constitute a good
discharge to the Company notwithstanding that iy subsequently appear that the same has
been stolen or that any endorsement thereon hasfoeged. Any one of two or more joint
holders may give effectual receipts for any divdieror other moneys payable or property
distributable in respect of the shares held by $oich holders.

143. All dividends or bonuses unclaimed for oney@ar after having been declared
may be invested or otherwise made use of by thedBioa the benefit of the Company until
claimed. Any dividend or bonuses unclaimed aftpeaod of six (6) years from the date of
declaration shall be forfeited and shall reverthis Company. The payment by the Board of
any unclaimed dividend or other sums payable omaespect of a share into a separate
account shall not constitute the Company a trusteespect thereof.

144, Whenever the Board or the Company in germaesting has resolved that a
dividend be paid or declared, the Board may furtiesolve that such dividend be satisfied
wholly or in part by the distribution of specifissets of any kind and in particular of paid up
shares, debentures or warrants to subscribe seswitthe Company or any other company, or
in any one or more of such ways, and where anicdify arises in regard to the distribution the
Board may settle the same as it thinks expediemnt,im particular may issue certificates in
respect of fractions of shares, disregard fractientittements or round the same up or down,
and may fix the value for distribution of such sfiecassets, or any part thereof, and may
determine that cash payments shall be made to amylddrs upon the footing of the value so
fixed in order to adjust the rights of all partiaad may vest any such specific assets in trustees
as may seem expedient to the Board and may appointperson to sign any requisite
instruments of transfer and other documents onlbehthe persons entitled to the dividend,
and such appointment shall be effective and bindmthe Members. The Board may resolve
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that no such assets shall be made available to Membith registered addresses in any
particular territory or territories where, in thesance of a registration statement or other
special formalities, such distribution of assetsldoor might, in the opinion of the Board, be
unlawful or impracticable and in such event theyatitiement of the Members aforesaid
shall be to receive cash payments as aforesaidnbdis affected as a result of the foregoing

sentence shall not be or be deemed to be a sepdaate of Members for any purpose
whatsoever.

145. (1) Whenever the Board or the Company in génmeeeting has resolved that a
dividend be paid or declared on any class of tlaeesbapital of the Company, the Board may
further resolve either:

@ that such dividend be satisfied wholly or imtpa the form of an allotment of
shares credited as fully paid up, provided thatvileenbers entitled thereto will
be entitled to elect to receive such dividend (art phereof if the Board so
determines) in cash in lieu of such allotment. sirch case, the following
provisions shall apply:

0] the basis of any such allotment shall be deiteech by the Board,;

(i)  the Board, after determining the basis of tlent, shall give not less
than two (2) weeks’ Notice to the holders of thievant shares of the
right of election accorded to them and shall seitd such notice forms
of election and specify the procedure to be folldveed the place at
which and the latest date and time by which dulngieted forms of
election must be lodged in order to be effective;

(i)  the right of election may be exercised inpest of the whole or part of
that portion of the dividend in respect of whicle tight of election has
been accorded; and

(iv)  the dividend (or that part of the dividendlde satisfied by the allotment
of shares as aforesaid) shall not be payable im cashares in respect
whereof the cash election has not been duly exaf¢i$he non-elected
shares”) and in satisfaction thereof shares ofelevant class shall be
allotted credited as fully paid up to the holderthe non-elected shares
on the basis of allotment determined as aforesaildfar such purpose
the Board shall capitalise and apply out of anyt parthe undivided
profits of the Company (including profits carrieddastanding to the
credit of any reserves or other special accoumiresphremium account,
capital redemption reserve other than the SubsmniRights Reserve)
as the Board may determine, such sum as may be&edda pay up in
full the appropriate number of shares of the ret¢etass for allotment
and distribution to and amongst the holders ohitre-elected shares on
such basis; or

(b)  that the Members entitled to such dividendIdbakntitled to elect to receive an
allotment of shares credited as fully paid up &ulof the whole or such part of
the dividend as the Board may think fit. In suelse; the following provisions
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(2)

shall apply:

(i)
(ii)

(i)

(iv)

(@)

(b)

the basis of any such allotment shall be deiteech by the Board,;

the Board, after determining the basis of flent, shall give not less

than two (2) weeks’ Notice to the holders of thievant shares of the
right of election accorded to them and shall seitld such notice forms
of election and specify the procedure to be folldveed the place at
which and the latest date and time by which dulngieted forms of
election must be lodged in order to be effective;

the right of election may be exercised inpest of the whole or part of

that portion of the dividend in respect of whicle tight of election has
been accorded; and

the dividend (or that part of the dividend in respaf which a right of
election has been accorded) shall not be payabtash on shares in
respect whereof the share election has been delgieed (“the elected
shares”) and in lieu thereof shares of the releckss shall be allotted
credited as fully paid up to the holders of thetdd shares on the basis
of allotment determined as aforesaid and for suaipgse the Board
shall capitalise and apply out of any part of theiuided profits of the
Company (including profits carried and standingtie credit of any
reserves or other special account, share premiutouat capital
redemption reserve other than the Subscription tRRigteserve) as the
Board may determine, such sum as may be requingaytaip in full the
appropriate number of shares of the relevant diassllotment and
distribution to and amongst the holders of thetelkshares on such
basis.

The shares allotted pursuant to the promssiof paragraph (1) of this
Article shall rank pari passu in all respects vgitfares of the same class
(if any) then in issue save only as regards paditn in the relevant
dividend or in any other distributions, bonusesrights paid, made,
declared or announced prior to or contemporaneausiythe payment
or declaration of the relevant dividend unless temporaneously with
the announcement by the Board of their proposapfiy the provisions
of sub-paragraph (a) or (b) of paragraph (2) of #hiticle in relation to
the relevant dividend or contemporaneously witlr thenouncement of
the distribution, bonus or rights in question, Beard shall specify that
the shares to be allotted pursuant to the prowsairparagraph (1) of
this Article shall rank for participation in suclsttibution, bonus or
rights.

The Board may do all acts and things constlaezessary or expedient
to give effect to any capitalisation pursuant te@ tprovisions of
paragraph (1) of this Article, with full power tbe Board to make such
provisions as it thinks fit in the case of sharesdming distributable in
fractions (including provisions whereby, in wholeio part, fractional
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entitlements are aggregated and sold and the aet¢gus distributed to
those entitled, or are disregarded or rounded wWown or whereby the
benefit of fractional entitlements accrues to tlmnpany rather than to
the Members concerned). The Board may authorig@arson to enter
into on behalf of all Members interested, an agesgmwith the
Company providing for such capitalisation and nrattencidental
thereto and any agreement made pursuant to subloraytshall be
effective and binding on all concerned.

(3) The Company may upon the recommendation of Bbard by ordinary
resolution resolve in respect of any one particutbvidend of the Company that
notwithstanding the provisions of paragraph (1}to$ Article a dividend may be satisfied
wholly in the form of an allotment of shares credis fully paid up without offering any right
to shareholders to elect to receive such dividarmhsh in lieu of such allotment.

(4) The Board may on any occasion determine thgtitsi of election and the
allotment of shares under paragraph (1) of thisckrshall not be made available or made to
any shareholders with registered addresses in amioty where, in the absence of a
registration statement or other special formaljtige circulation of an offer of such rights of
election or the allotment of shares would or migithe opinion of the Board, be unlawful or
impracticable, and in such event the provisionsesfaid shall be read and construed subject to
such determination. Members affected as a restitteoforegoing sentence shall not be or be
deemed to be a separate class of Members for apgsriwhatsoever.

(5)  Anyresolution declaring a dividend on sharkeany class, whether a resolution
of the Company in general meeting or a resolutidh@Board, may specify that the same shall
be payable or distributable to the persons regidtas the holders of such shares at the close of
business on a particular date, notwithstandingithatly be a date prior to that on which the
resolution is passed, and thereupon the divideall bb payable or distributable to them in
accordance with their respective holdings so reggst, but without prejudice to the rights inter
se in respect of such dividend of transferors eamsterees of any such shares. The provisions
of this Article shall mutatis mutandis apply to lbiges, capitalisation issues, distributions of
realised capital profits or offers or grants mag¢he Company to the Members.

RESERVES

146. (1) The Board shall establish an account walied the share premium account and
shall carry to the credit of such account from tiiméime a sum equal to the amount or value
of the premium paid on the issue of any shareenGbmpany. Unless otherwise provided by
the provisions of these Articles, the Board maylatige share premium account in any manner
permitted by the Law. The Company shall at allesncomply with the provisions of the Law
in relation to the share premium account.

(2) Before recommending any dividend, the Board setyaside out of the profits
of the Company such sums as it determines as e=sse&rkiich shall, at the discretion of the
Board, be applicable for any purpose to which thadigs of the Company may be properly
applied and pending such application may, alsaeth gliscretion, either be employed in the
business of the Company or be invested in suchstments as the Board may from time to
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time think fit and so that it shall not be necegdarkeep any investments constituting the
reserve or reserves separate or distinct from ey investments of the Company. The Board
may also without placing the same to reserve damyard any profits which it may think
prudent not to distribute.

CAPITALISATION

147. The Company may, upon the recommendatiomeBbard, at any time and
from time to time pass an ordinary resolution t® ¢ffect that it is desirable to capitalise all or
any part of any amount for the time being standimghe credit of any reserve or fund
(including a share premium account and capital mgd®n reserve and the profit and loss
account) whether or not the same is availablei&iridution and accordingly that such amount
be set free for distribution among the Membersyraass of Members who would be entitled
thereto if it were distributed by way of dividenaldain the same proportions, on the footing that
the same is not paid in cash but is applied either towards paying up the amounts for the
time being unpaid on any shares in the Company bglduch Members respectively or in
paying up in full unissued shares, debenturesh@ratbligations of the Company, to be allotted
and distributed credited as fully paid up amonghsdembers, or partly in one way and partly
in the other, and the Board shall give effect tohstesolution provided that, for the purposes
of this Article, a share premium account and amjtahredemption reserve or fund

representing unrealised profits, may be appliegt onpaying up in full unissued shares of the
Company to be allotted to such Members crediteidlbspaid.

148. The Board may settle, as it considers apataprany difficulty arising in regard

to any distribution under the last preceding Adiahd in particular may issue certificates in

respect of fractions of shares or authorise angqueto sell and transfer any fractions or may
resolve that the distribution should be as nealgnay be practicable in the correct proportion

but not exactly so or may ignore fractions altogetland may determine that cash payments
shall be made to any Members in order to adjustitiinés of all parties, as may seem expedient
to the Board. The Board may appoint any persasigo on behalf of the persons entitled to

participate in the distribution any contract neeeg®r desirable for giving effect thereto and

such appointment shall be effective and bindingujpe Members.

SUBSCRIPTION RIGHTS RESERVE

149. The following provisions shall have effect ttee extent that they are not
prohibited by and are in compliance with the Law:

(1) If, so long as any of the rights attached tp warrants issued by the Company
to subscribe for shares of the Company shall remagncisable, the Company does any act or
engages in any transaction which, as a result pfadjustments to the subscription price in
accordance with the provisions of the conditionthefwarrants, would reduce the subscription
price to below the par value of a share, thendhleviing provisions shall apply:

@) as from the date of such act or transactionGbmpany shall establish and
thereafter (subject as provided in this Article)imi@n in accordance with the
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(b)

()

(d)

provisions of this Article a reserve (the “Substidp Rights Reserve”) the
amount of which shall at no time be less than the which for the time being
would be required to be capitalised and appligobiying up in full the nominal
amount of the additional shares required to beedsand allotted credited as
fully paid pursuant to sub- paragraph (c) belowttmexercise in full of all the
subscription rights outstanding and shall apply3hescription Rights Reserve
in paying up such additional shares in full as when the same are allotted;

the Subscription Rights Reserve shall not leel dier any purpose other than that
specified above unless all other reserves of themgamy (other than share
premium account) have been extinguished and welh thnly be used to make
good losses of the Company if and so far as isiredjbby law;

upon the exercise of all or any of the subsicniprights represented by any
warrant, the relevant subscription rights shallelxercisable in respect of a
nominal amount of shares equal to the amount inh wdsch the holder of such
warrant is required to pay on exercise of the sufson rights represented
thereby (or, as the case may be the relevant pottiereof in the event of a
partial exercise of the subscription rights) andyddition, there shall be allotted
in respect of such subscription rights to the eserg warrantholder, credited
as fully paid, such additional nominal amount oargs as is equal to the
difference between:

0] the said amount in cash which the holder ohswarrant is required to
pay on exercise of the subscription rights represkthereby (or, as the
case may be, the relevant portion thereof in tleaeof a partial exercise
of the subscription rights); and

(i)  the nominal amount of shares in respect ofawhsuch subscription
rights would have been exercisable having regarithégorovisions of
the conditions of the warrants, had it been poedin such subscription
rights to represent the right to subscribe for ebaat less than par and
immediately upon such exercise so much of the siamdsg to the
credit of the Subscription Rights Reserve as isired to pay up in full
such additional nominal amount of shares shall agitalised and
applied in paying up in full such additional nomimanount of shares
which shall forthwith be allotted credited as futlgid to the exercising
warrantholders; and

if, upon the exercise of the subscription righgpresented by any warrant, the
amount standing to the credit of the Subscriptiaghi®® Reserve is not
sufficient to pay up in full such additional nomlirranount of shares equal to
such difference as aforesaid to which the exemgigiarrantholder is entitled,
the Board shall apply any profits or reserves tlerthereafter becoming
available (including, to the extent permitted by lahare premium account) for
such purpose until such additional nominal amodrghares is paid up and
allotted as aforesaid and until then no dividendther distribution shall be
paid or made on the fully paid shares of the Comyhen in issue. Pending
such payment and allotment, the exercising warcddén shall be issued by the
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Company with a certificate evidencing his right ttee allotment of such

additional nominal amount of shares. The righisresented by any such
certificate shall be in registered form and shaltdansferable in whole or in part
in units of one share in the like manner as theeshéor the time being are
transferable, and the Company shall make suchgenaents in relation to the
maintenance of a register therefor and other nsaiterelation thereto as the
Board may think fit and adequate particulars thiesball be made known to
each relevant exercising warrantholder upon theeigg such certificate.

(2)  Shares allotted pursuant to the provisionsisf Article shall rank pari passu in
all respects with the other shares allotted onréhevant exercise of the subscription rights
represented by the warrant concerned. Notwithgtgrahything contained in paragraph (1) of
this Article, no fraction of any share shall beotibd on exercise of the subscription rights.

(3)  The provision of this Article as to the estabinent and maintenance of the
Subscription Rights Reserve shall not be altereaidded to in any way which would vary or
abrogate, or which would have the effect of varyangbrogating the provisions for the benefit

of any warrantholder or class of warrantholderseurttiis Article without the sanction of a
special resolution of such warrantholders or ctdsgarrantholders.

(4) A certificate or report by the auditors for ttie being of the Company as to
whether or not the Subscription Rights Reserveduired to be established and maintained
and if so the amount thereof so required to beéoskeed and maintained, as to the purposes for
which the Subscription Rights Reserve has been asdd the extent to which it has been used
to make good losses of the Company, as to theiaddithominal amount of shares required to
be allotted to exercising warrantholders creditedfudly paid, and as to any other matter
concerning the Subscription Rights Reserve shalltiie absence of manifest error) be
conclusive and binding upon the Company and altavdholders and shareholders.

ACCOUNTING RECORDS

150. The Board shall cause true accounts to beddpe sums of money received
and expended by the Company, and the matters pecesf which such receipt and
expenditure take place, and of the property, aseetdits and liabilities of the Company and
of all other matters required by the Law or necgss$a give a true and fair view of the
Company’s affairs and to explain its transactions.

151. The accounting records shall be kept at tfiieeOor, at such other place or
places as the Board decides and shall always be tmpespection by the Directors. No
Member (other than a Director) shall have any righinspecting any accounting record or
book or document of the Company except as conféaydaw or authorised by the Board or the
Company in general meeting.

152. Subject to Article 153, a printed copy of Dieectors’ report, accompanied by
the balance sheet and profit and loss accountjdimay every document required by law to be
annexed thereto, made up to the end of the appdidiaancial year and containing a summary
of the assets and liabilities of the Company umdervenient heads and a statement of income
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and expenditure, together with a copy of the Auditoeport, shall be sent to each person
entitled thereto at least twenty-one (21) days teetbe date of the general meeting and laid
before the Company at the annual general meetidigmaccordance with Article 56 provided
that this Article shall not require a copy of thakecuments to be sent to any person whose
address the Company is not aware or to more tharobthe joint holders of any shares or
debentures.

153. Subject to due compliance with all applicabtatutes, rules and regulations,

including, without limitation, the rules of the Dgsated Stock Exchange, and to obtaining all
necessary consents, if any, required thereunderrefuirements of Article 152 shall be

deemed satisfied in relation to any person by senidi the person in any manner not prohibited
by the Statutes, a summary financial statemenvegrirom the Company’s annual accounts
and the directors’ report which shall be in theriand containing the information required by
applicable laws and regulations, provided that pesson who is otherwise entitled to the

annual financial statements of the Company andditextors’ report thereon may, if he so

requires by notice in writing served on the Compal®gmand that the Company sends to him,
in addition to a summary financial statement, aglete printed copy of the Company’s annual
financial statement and the directors’ report there

154. The requirement to send to a person reféaed Article 152 the documents
referred to in that article or a summary financggort in accordance with Article 153 shall be
deemed satisfied where, in accordance with alliepiple Statutes, rules and regulations,
including, without limitation, the rules of the Dgsated Stock Exchange, the Company
publishes copies of the documents referred to iicler152 and, if applicable, a summary
financial report complying with Article 153, on tli@ompany’s computer network or in any
other permitted manner (including by sending amgnfof electronic communication), and that
person has agreed or is deemed to have agreedatotle publication or receipt of such
documents in such manner as discharging the Corigpahlygation to send to him a copy of
such documents.

AUDIT

155. (1) Atthe annual general meeting or at aemgibsnt extraordinary general meeting
in each year, the Members shall appoint an autbt@udit the accounts of the Company and
such auditor shall hold office until the Memberpaipt another auditor. Such auditor may be
a Member but no Director or officer or employeghs Company shall, during his continuance
in office, be eligible to act as an auditor of empany.

(2) A person, other than a retiring Auditor, shadt be capable of being appointed
Auditor at an annual general meeting unless natieeriting of an intention to nominate that
person to the office of Auditor has been givenlass than fourteen (14) days before the annual
general meeting and furthermore, the Company sesltl a copy of any such notice to the
retiring Auditor.

(3) The Members may, at any general meeting cordvanel held in accordance
with these Articles, by special resolution remdwve Auditor at any time before the expiration
of his term of office and shall by ordinary resautat that meeting appoint another Auditor in
his stead for the remainder of his term.
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156. Subject to the Law the accounts of the Comphall be audited at least once in
every year.

157. The remuneration of the Auditor shall be diXxey the Company in general
meeting or in such manner as the Members may digterm

158. If the office of auditor becomes vacant lgy/risignation or death of the Auditor,
or by his becoming incapable of acting by reasaliradss or other disability at a time when his
services are required, the Directors shall as smopracticable convene an extraordinary
general meeting to fill the vacancy.

159. The Auditor shall at all reasonable timesehagcess to all books kept by the
Company and to all accounts and vouchers relatiageto; and he may call on the Directors or
officers of the Company for any information in thpossession relating to the books or affairs
of the Company.

160. The statement of income and expenditure lrmtalance sheet provided for by
these Articles shall be examined by the Auditor emthpared by him with the books, accounts
and vouchers relating thereto; and he shall makgteen report thereon stating whether such
statement and balance sheet are drawn up so assenp fairly the financial position of the
Company and the results of its operations for #réop under review and, in case information
shall have been called for from Directors or officef the Company, whether the same has
been furnished and has been satisfactory. Theadiabstatements of the Company shall be
audited by the Auditor in accordance with generatigepted auditing standards. The Auditor
shall make a written report thereon in accordanite generally accepted auditing standards
and the report of the Auditor shall be submittedhte Members in general meeting. The
generally accepted auditing standards referred eieifn may be those of a country or
jurisdiction other than the Cayman Islands. Iftbe,financial statements and the report of the
Auditor should disclose this act and name such wgwm jurisdiction.

NOTICES

161. Any Notice or document (including any “corgi@ communication” within the
meaning ascribed thereto under the rules of thegDated Stock Exchange), whether or not, to
be given or issued under these Articles from then@any to a Member shall be in writing or
by cable, telex or facsimile transmission messaggtleer form of electronic transmission or
communication and any such Notice and documenttbaagrved or delivered by the Company
on or to any Member either personally or by senditigrough the post in a prepaid envelope
addressed to such Member at his registered adaseggpearing in the Register or at any other
address supplied by him to the Company for theqaemr, as the case may be, by transmitting
it to any such address or transmitting it to arlgxteor facsimile transmission number or
electronic number or address or website supplietliyto the Company for the giving of
Notice to him or which the person transmitting tlagice reasonably and bona fide believes at
the relevant time will result in the Notice beinglydreceived by the Member or may also be
served by advertisement in appropriate newspapersdordance with the requirements of the
Designated Stock Exchange or, to the extent pexdhiiy the applicable laws, by placing it on
the Company’'s website and giving to the member tic@istating that the notice or other
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document is available there (a “notice of avaiid). The notice of availability may be given

to the Member by any of the means set out abomehd case of joint holders of a share all
notices shall be given to that one of the joindeo$ whose name stands first in the Register and
notice so given shall be deemed a sufficient sereitor delivery to all the joint holders.

162.

(@)

(b)

Any Notice or other document:

if served or delivered by post, shall wherprapriate be sent by airmail and
shall be deemed to have been served or deliver¢deoday following that on
which the envelope containing the same, propedpaid and addressed, is put
into the post; in proving such service or deliviérghall be sufficient to prove
that the envelope or wrapper containing the naticdocument was properly
addressed and put into the post and a certifiaaterriting signed by the
Secretary or other officer of the Company or otperson appointed by the
Board that the envelope or wrapper containing ttee or other document was
so addressed and put into the post shall be canelasidence thereof;

if sent by electronic communication, shalldezmed to be given on the day on
which it is transmitted from the server of the Camyp or its agent. A notice
placed on the Company's website is deemed giverthbyCompany to a
Member on the day following that on which a notideavailability is deemed
served on the Member;
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(c) if served by advertisement in newspapers/ figatleemed to have been served
on the day on which the Notice or document is fidblished in newpapers;

(d) if served or delivered in any other manner eonilated by these Articles, shall
be deemed to have been served or delivered aintieeof personal service or
delivery or, as the case may be, at the time of rélevant despatch or
transmission; and in proving such service or dejie certificate in writing
signed by the Secretary or other officer of the @any or other person
appointed by the Board as to the act and time df service, delivery, despatch
or transmission shall be conclusive evidence ttigpesl

(e) may be given to a Member either in the Engleiguage or the Chinese
language only or in both English language and G@nanguage, subject to due
compliance with all applicable Statutes, rules sgllations.

163. (1)  Any Notice or other document deliveregent to any Member in such manner
as provided in these Articles shall, notwithstagdimat such Member is then dead or bankrupt
or that any other event has occurred, and whetheotothe Company has notice of the death
or bankruptcy or other event, be deemed to have thely served or delivered in respect of any
share registered in the name of such Member a®s@at holder unless his name shall, at the
time of the service or delivery of the notice ocdment, have been removed from the Register
as the holder of the share, and such service oredglshall for all purposes be deemed a
sufficient service or delivery of such Notice orcdment on all persons interested (whether
jointly with or as claiming through or under hinm)the share.

(2)  Any Notice or document may be given by the Camypto the person entitled to
a share in consequence of the death, mental dismrankruptcy of a Member in such manner
as provided in these Atrticles in which the samehinltave been given if the death, mental
disorder or bankruptcy had not occurred.

(3)  Any person who by operation of law, transfelotrer means whatsoever shall
become entitled to any share shall be bound byewaice in respect of such share which prior
to his name and address being entered on the Begltll have been duly given to the person
from whom he derives his title to such share.

SIGNATURES

164. For the purposes of these Atrticles, a cablelex or facsimile or electronic
transmission message purporting to come from aehadfl shares or, as the case may be, a
Director or alternate Director, or, in the cas@aarporation which is a holder of shares from
a director or the secretary thereof or a duly ampjeci attorney or duly authorised representative
thereof for it and on its behalf, shall in the aixse=of express evidence to the contrary available
to the person relying thereon at the relevant timeleemed to be a document or instrument in
writing signed by such holder or Director or alten Director in the terms in which it is
received.
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WINDING UP

165. (1) The Board shall have power in the name @mdehalf of the Company to
present a petition to the court for the Companygavound up.

(2) A resolution that the Company be wound up by tourt or be wound up
voluntarily shall be a special resolution.

166. (1) Subject to any special rights, privilegesestrictions as to the distribution of
available surplus assets on liquidation for theetioeing attached to any class or classes of
shares (i) (if the Company shall be wound up aedasets available for distribution amongst
the Members of the Company shall be more thancseiffi to repay the whole of the capital
paid up at the commencement of the winding up,etkeess shall be distributed pari passu
amongst such members in proportion to the amouiat pa on the shares held by them
respectively and (i) if the Company shall be wowpdand the assets available for distribution
amongst the Members as such shall be insufficemépay the whole of the paid-up capital
such assets shall be distributed so that, a naariypay be, the losses shall be borne by the
Members in proportion to the capital paid up, ofickhought to have been paid up, at the
commencement of the winding up on the shares hettidm respectively.

(2) If the Company shall be wound up (whether itp@idlation is voluntary or by the
court) the liquidator may, with the authority ofspecial resolution and any other sanction
required by the Law, divide among the Members ecgpor kind the whole or any part of the
assets of the Company and whether or not the assaflsconsist of properties of one kind or
shall consist of properties to be divided as afmce®f different kinds, and may for such
purpose set such value as he deems fair upon @&ngranore class or classes of property and
may determine how such division shall be carriedasubetween the Members or different
classes of Members. The liquidator may, with tke &uthority, vest any part of the assets in
trustees upon such trusts for the benefit of thenblers as the liquidator with the like authority
shall think fit, and the liquidation of the Compamgay be closed and the Company dissolved,
but so that no contributory shall be compelleddceat any shares or other property in respect
of which there is a liability.

3) In the event of winding-up of the Company inngd<ong, every Member of the
Company who is not for the time being in Hong Kaihgll be bound, within 14 days after the
passing of an effective resolution to wind up tr@pany voluntarily, or the making of an
order for the winding-up of the Company, to sergae in writing on the Company appointing
some person resident in Hong Kong and statingaiaion’s full name, address and occupation
upon whom all summonses, notices, process, ordergidgements in relation to or under the
winding-up of the Company may be served, and iaulebf such nomination the liquidator of
the Company shall be at liberty on behalf of suamer to appoint some such person, and
service upon any such appointee, whether appobyékde Member or the liquidator, shall be
deemed to be good personal service on such Mermbeall purposes, and, where the liquidator
makes any such appointment, he shall with all coieve speed give notice thereof to such
Member by advertisement as he shall deem appreidiy a registered letter sent through the
post and addressed to such Member at his addreggpaaring in the register, and such notice
shall be deemed to be service on the day followhagon which the advertisement first appears
or the letter is posted.
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INDEMNITY

167. (1) The Directors, Secretary and other offi@rd every Auditor for the time being
of the Company and the liquidator or trusteesr(yf)dor the time being acting in relation to any
of the affairs of the Company and everyone of themal, everyone of their heirs, executors and
administrators, shall be indemnified and securedless out of the assets and profits of the
Company from and against all actions, costs, clsatgseses, damages and expenses which they
or any of them, their or any of their heirs, execsitor administrators, shall or may incur or
sustain by or by reason of any act done, concurred omitted in or about the execution of
their duty, or supposed duty, in their respectiffeces or trusts; and none of them shall be
answerable for the acts, receipts, neglects oruttefaf the other or others of them or for
joining in any receipts for the sake of conformity,for any bankers or other persons with
whom any moneys or effects belonging to the Comgaajl or may be lodged or deposited for
safe custody, or for insufficiency or deficiencyasfy security upon which any moneys of or
belonging to the Company shall be placed out anwasted, or for any other loss, misfortune
or damage which may happen in the execution of thepective offices or trusts, or in relation
thereto; PROVIDED THAT this indemnity shall not ertl to any matter in respect of any
fraud or dishonesty which may attach to any of gaigons.

(2) Each Member agrees to waive any claim or righaction he might have,
whether individually or by or in the right of theo@pany, against any Director on account of
any action taken by such Director, or the failufesach Director to take any action in the
performance of his duties with or for the CompaROVIDED THAT such waiver shall not
extend to any matter in respect of any fraud dnahgsty which may attach to such Director.

AMENDMENT TO MEMORANDUM AND ARTICLES OF ASSOCIATION
AND NAME OF COMPANY

168. No Article shall be rescinded, altered or adegl and no new Article shall be

made until the same has been approved by a spesution of the Members. A special

resolution shall be required to alter the provisiaf the memorandum of association or to
change the name of the Company.

INFORMATION

169. No Member shall be entitled to require diggvof or any information
respecting any detail of the Company’s tradingror matter which is or may be in the nature
of a trade secret or secret process which mayerétathe conduct of the business of the
Company and which in the opinion of the Directonsill be inexpedient in the interests of the
members of the Company to communicate to the public
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