: " _Secretary’s Certificate I : .
T e - Angels Techinology Company Limited T :
o ' ) Century Yard

Cricket Sgieare, Hirechins Drive
. P,0. Box 2681 _
S Grand Cryman :
British West Indies

. W, Cidlamt Trust Company (Cayman) Limited, Asst. Seeretary of *Angely Technology
Company Limited (the “Company™) DO HEREBY CERTIFY. the following {s ajme copy.a. . .. .
resgittion passed at an Extraordinary General Meeting held on-the- 24tk day-o f-Apgust, - - :
2006 and that zuch resolutions have uot been modified. ’

4 “To  appeovatia change of naste of the Compay o “DeFeava Company Limitad and

 theladoption of the Chinese tacee ¥ SAYSEIRESE] © for idensification pposs oy

© - -aadhd0 approve te Bomd to do all such st i ofkat e chenié of niimd 55t
Cowmpetey: - . - - e T -

/

Jprdthan Law
Tor ddd on behalf of
Codan Trust Company {Cayman) Limited
Asst, Secretary
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Dated this 25th day of August, 2006




Secretary’s Certificate

Angels Technology Company Limited
Century Yard, Cricket Square
Hutchins Drive
P.0O. Box 2681
George Town, Grand Cayman
British West Indies

We, Codan Trust Company (Cayman) Limited, Assistant Secrefary of Angels Technology Company Timited
(the “Company”) DO HEREBY CERTIFY the following is a true copy of the resolutions adopted by
the Shareholders of the Comparny on 28™ April, 2004 and that such resolutions have not been modified,
amended, or rescinded since their adoption and are in full force and effect as of the date hereof,

SPECIAL RESOLUTIONS

Ariicle 2
By inserling the {ullowing new definfiion of “aEseciole” in Adivle 2:

“Tassociate” he meaning ottribuled to # in the wies of the Beslignatad Slock
Exchange, ' :

Arficie 74
1. By re-numbeting existing Articte 74 as Arlicle 76(1):
2. Byinsering the following a3 new Arficle 75(7:

(7 Whete any Member Is, under the rudes of the Designated Stock Exchange, required 1o
abstoln from voling an gny particular sesolution or restticted fo voling only for or only
againgt any particular resolyfion, ony votes cost by or on behalf of stk Membet.in
confravention of such requitornent o reshiciion shail not be sounted.”

Arlicle 88

By celeting the exlsting Arficie B8 In ity entirely and replacing therewith the following new Article 88;

88, No person other thon a Dlractor retling ot the meeling shall, unless recammended by the
Dhestars fer alsctlon, be eliglble for electlon as @ Direclor af any gsnerol meeting unless o
Nolice signad by a Member (other thon the person 1o be propesad) duly quokifled fo offend A
ond vote gl ite meating for which such nollca 1s ghven of his Infention to propose V& g
person tor eleclion and olso o Nofice sighed by the person to be prososed ot ks WinaiEs, G
fo be slected shall have been lodged at the heardt offica or ot the Reglshration ﬁ’ i
provided that the minfmum length of fhe perlod, during which such Noficats) me glvdos g
ba ot lewst seven (7) days and thet the peried for lodgment of such Notice(s) shall & ‘. 1 4,
no earfier than the doy affer the dispaleh oF the notica of the fienergl mesting GE8
for such election and end no loter thon sevan (7) davs orior Yo the date of such Liloa
meeiing. %A
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"x,/’ By deleling tha exsting Artlcle 103 In lts enfiraty and replocing therewith the 1oliowing new Arflicle 103:

A Director shall not vete {nor be counted in the auorum} o any reschation of the
Boaord approving any contact or arongsment or ony other proposol In which he o
any of his astoniotey s moterially Interestad, but this probibifon shofl Aot apply fo any
of the following mafars nomely:

mH

any cantroct of anangement for the glving to such Ditector or hils associgrads)
ony securlty or indemnlty In respec! of maneay lent by him or any of his
associales or obligations Incwired or undetiaken by him o any of his asoniates
at the request of or for the banedlt of the Company or eny of Its subsidisias

any confract or oirangement fof the giving of any sacwity o indamnity to
third parky In respect of g dett or obligalion of the Company of any of its
subsidiaries for which the Director or his associate(s) has hime¢elf/ ihemsalvas
Gssumed responsibllity in whoe of Ih parl whelher aione ar ointly under o
fuarantes or indemnity of by the giving of soc.xity;

Yy CONMLAct of arangement conterning an offar ot shares or debeniures o
other securittes of or by the Company or ony othet company which the
Company may promote or be Interested in for subise fiplion o purchoss. whera
the Direcior orhis mssociate(s) isfore or Is/are fo be Inferested os a parficipont
In the underwriting or sub underwrlt{ng of the vltes:

any confracl er arrongemant In which the Direclor or his associoteds) Is/are
intarestad In the sume manner as olhar holdsrs of shares or debenlsres or
olher sseurifies of the Company or any of s sLbsidiares by virtug only of his/
thelr [nterast in shares er debentures of ofher securities of the Cornpany;

any confract of orangement concerning any other company in which the
Direetor or his asociotels) i5/ars interested oniy, whather drgctiy or indiracHy,
as an oficer o execulive of a shamholder el Ihan o company in which
the Director and/ot his associate(s) ls/ore benslicially interestod in five {5) per
cant or more of the lssusd shores or of the vating fghts of any class of shares
of such company (or ony third aompany through which his interast or that of
any of his associates Is denved): or

any proposal concerning the adoplion, medification & operation of o share
optton scheme, a penslon fund of retirement, death or disabliity benefiis
schemns or other onangemeant which relates bom fo directors, his assocloles
and employees of the Company or of any of Hs subsidiorles and doas not
provida in raspect of any Direcion o tis associaieds). O3 SUch any privilege or
navontoge not accorded to the amployees o which such scheme or fund

relates.
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A company shall be deemed 1o be g company in which ¢ Director and/ot his
ossectafe(s) own(s) five (5) pat cent, or more #f and so jong as {but only it and 50 Jong
¢s) he ond/or his assoclates, (elihe: discily or Indirectiy) are the nolders af of
vengficitly interested In five (5) per cenl. or mora of ony clnss of the equity share
capital of such compony or of Ihe vollng rights avalable o membas of such company
{or of any Mird company Through which hisfthelt Interest or that of Gny of Ris cssaciores
ix derived). For the purposa of this paragraph thera shall be disregarded any shores
Medgl by o Direclor or his associolals) as bove or ocuslodion brustac and in which ke or
any of ham hos no bencficlof Interast, ony shares compdsed in a rugh in which he
intensst of the Direcior or his associate(s) is/are In reversion or riemainder if ond 3o
long as some other person Is antifled fo racelve the income thareol, ang any shares
comprlsed in an cuthorised unlf friat seheme iy which the Director of his assoclales)
tsfara intarssted only as a unll nolde: and ony shares which cany no voling dght ot
general meglings and very restiicilve dividend and teturn of capltol right,

Whate o company In which o Director andfor hils axsociate(s halds five (8} per enl.
of mote lsfare mnlerolly misrestad in ¢ tonsechon, Men Mol Difgcior andfar his
GsIoCIhE(s) ol olso e desmed materially Inlorested I such 1r0nson lisn,

Il any cuesiion shall grise at ony meeling of the Boord o8 o the moledeity of the
interast of a Direcior (olher than the chairmaon of the sreeting) or his gwsovigte(s) o
as 1o the entitliement of any Diector (other 1han such cholrman) to vorla and such
cjuestion is not resolved by his volunlarlly agraring (o obsiain fiin valing. such auesion
shall be referred to the chaiman of the mesting and his ruling in retation ta such
oiher Director sholl be finol ond coriclusive sxtent in g cose where the nature or
axtant of the inlerest of the Dhector andfor his cssocloteds) concermned as known 10
such Director has nod baen faltly discloftad o the Boord. IF any question as oloresaid
shall aifsa in raspect of the chalrman of the meaating such guestlon chalt be decided
by a resolufion of the Board (for which purpose such chalrman shall not vole [hareon)
onrd sich regcfution shatl be fingl ond conchirive sxcepi In o cose where the nabie
or extent of the interes! of such chairmon s known 1o such chaliman has not been
foiny disclased to the Board ~

Theresa L. Thomas
for and on behalf of

CODAN TRUST COMPANY (CAYMAN) LIMITED
Assistant Secretary

Dated this 30™ day of September, 2004,




COPY

Angels Transport Technology Company Limited
£ B B R BT
Century Yard, Cricket Square
Hutching Drive
P.0O. Box 268]

George Town

Grand Cayman
British West Indies

Secretary’s Certificate

We, Codan Trust Company (Caymar) Limited, Assistant Secretary of Angels Transport
Technology Company Limited #< 2& e85 (¢hy éCompany™) DO HERERY CERTIFY
the following is a true copy of resolutions adopted at an Annual General Meeting of the
Company on 25™ April, 2002 and that such resolutions have not been modified,

3 Special Resolntion
* To consider the change of the Enplish and Chibese names of the Company to “Anpels
Technology Company Limited” and "% 8GR T

Theresa L. Pearson
for and on behalf of

Codan Trust Company (Cayman) Limited
Assistant Secretary

Dated this 29 day of April, 2002,




Secretary’s Certificate - @ @ PY

Angels Transport Technology Company Limited
Zephyr House, Mary Street :
P. O. Box 2631
George Town
Grand Cayman
British West Indies

We, Codan Trust Company (Cayman) Limited, Assistant Secretary of Angels
Transport Technology Company Limited (the “Company™) PO BERERY CERTIFY
the following is a true copy of a resolution adopted by the directors of the Company
on 13 September, 2001 and that such resolution has not been modified, amended or
rescinded since its adoption and is in full force and effect as of the date hereof,

It was noted that the registered office of the Company as stated in the Company’s
memorandum of association is at the offices of Codan Trust Company (Cayman)
Limited (“Codan™) at Zephyr House, Mary Street, P.O. Box 2681GT, George Town,
Grand Cayman, British West Indies.

It was further noted that Codan will be moving to “Century Yard, Cricket Square,
Hutching Drive, P.O. Box 2681GT, George Town, Grand Cayman; British West
Indies” with effect from 22 October, 2001. It folfows that the address of the
registered office of the Company will be changed similarly. ,

RESOLVED THAT the address of the registered office of the Company be changed
to the offices of Codan at “Century Yard, Cricket Square, Hutchins Drive, P.O. Box
2681GT, George Town, Grand Cayman, British West Indies” with effect from 22 -

Qctober, 2001.

For and on behalf of
CODAN TRUST COMPANY (CAYMAN) LIMT}
“WAssistant Secretary £

Dated this 26™ day of Septernber, 2001.
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Secretary’s Qertjlﬁcate : 0@%

Angels Transport Technology Company Limited
Zephyr House |
P.O. Box 2681,
George Town,
Grand Cayman,
British West Indies.

We, Codan Trust Company (Cayman) Limited, Assistant Secretary of Angels Transport
Technology Limited. (the “Company™) DO HEREBY CERTIFY the following is a true copy
of resolutions adopted by the Shareholders of the Company on 16* of August, 2001 and that
-such xesolutions has not been modified.

1.

1.1

INCREASE IN AUTHORISED SHARE CAPITAL

The anthorised share capital of the Company be and is hereby increased from
HE$100,000 to HK$120,000,000 by the creation of 1,199,000,000 shares of HK$0.10
each.

The Chairman proposed and Mr. Andrew Kim Lau seconded the following resolutions as
a Special Resohition:-

“THAT the Articles of Association contained in the document marked “B” produced to
ihis meeting, and signed by the Chairman of the meeting for the puxposes of
identification, be approved and adopted as the new Articles of Association of the
Company in substifition for and to the exclusion of all the existing. Articles of
Association of the Company, e &

Theresa L. Pearson
for and on behalf of

Codan Trust Company (Cayman) Li

Assistant Secretary

Dated this 20™ day of August, 2001



' REGISTERED AND FI
THE COMPANIES LAW (REVISED) s noy e F LEDDAY
COMPANY LIMITED BY SHARES oF A élc"ﬁ hvcﬁa

MEMORANDUM OF ASSOCIATION
ISTRAR OF COMPANIES

OF AN ISLANDS

ANGELS TRANSPORT TECHNOLOGY COMPANY LIMITED
%72 Bl b8 IWARATY
The name of the Company is Angels Transport Technology Company Limited
E A Rl &\%&_ﬂﬁfﬁ&ﬁ\% .

The Registered Office of the Company shall be at the offices of Codan Trust Company
(Cayman) Limited, P.O. Box 2681GT, Zephyr House, George Town, Grand Cayman, British
West Indies. _

Subject to the following provisions of this Memorandum, the objects for which the Company -
is established are unrestiicted &nd shall include, but without timitation: '

(@)  toact and to perform all the functions of a holding company in all its branches and
to co-ofdindte the policy and administration of any subsidiary company of companies
wherover ifcorporated or carrying on business or of any group of compaties of which the
Company or any subsidiary company is a membet or which are in any manner controlied
directly of indirectly by the Comparty;

(b)  toactas ah investment company and for that purpose to acquire and hold upon any
terms and, either in the name of the Company or that of any nofminee, shares, stock,
debentures, debenture stock, annuities, notes, mottgages, bonds, obligations dnd securities,
foreign exchange, foreign currency deposits and commodities, issued or gudranteed by any
comtpany wherever incorporated or catrying on business, o by any government, sovereign, .
tulet, commissioners, public-body or authority, supreme, municipal, local ot otherwise, by
ofiginal subscription, tender, purchase, exchange, underwriting, participation in syndicates
or in any other manner and whether or tiot fully paid up, and to make payments thereon as
called up or in advatice of calls or otherwise and to subscribe for the same, ydwetime,

conditioally or absolutely, and to hold the same with a view to investment, RAR e
power to vaty any investments, and to exercise and enforce all rights and poonfen‘ed
by or incident to the ownership thereof, and to ihvest and deal with the W®Beys of the
Company not immediately required upon such securities and in such marner fs may EXEMATED
time to tithe determined,

Subject to the following provisions of this Memorandum, the Company shall YdyE
capable of exercising all the functions of a natural person of full capacity irrespecti

Ane At REATAFECEEY (NHLABSY 1SMM1 NEd00 WdT@:S P@RzZ 27 *ddd
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question of corporate benefit, as provided by Section 27(2) of The Colnpanies Law
(Revised).

5. Nothing in this Memorandum shall permit the Company to carty on 2 busifiess for which a
licerice is required under the laws of the Cayman Islands unless duly licensed.

6. If the Company is exempted, it shall not trade in the Cayman Jslands with any person, firm
or corporation except in furtherance of the business of the Company carried on outside the
Cayman Islands; provided that nothing in this clause shal] be construed as to prevent the
Corapany effecting and concluding contracts in the Cayman Islands, and exercising in the
Cayman Islands all of its powers necessary for the carrying on of its business outside the
Cayman Islands. '

7. The liability of each member is limited to the amount &om time to tite tnpaid on such
member's shates,

8. The share capital of the Company is HK$100,000 divided into shares of a nominal or par
value of HKS$0.10 each, with power for the Company insofar as is permitted by law to
redeetn or purchase any of its shares aud to increase or reduce the said capital subject to the
provisions of the Companijes Law (Revised) and the Articles of Assaciatioh and 1o issue atry

- patt of its capital, whether origine!, redecmed or increased with of without any preference,
priority or special privilege of subject to any postbonement of rights ot to any conditions or
resthictions and so that unless the conditions ofissue shall otherwise expressly declare every
issue of shares whether stated to be preference or otherwise shall be subject to the powers
hereinbefore contained. . '

We, the undetsigned, are desizous of being formed into a company pursuant to this Memorandum

of Assotiation and the Companijes Law (Revised), and we hereby agree to take the rumbers of shates
set opposite our respective names below,

(=t R b7 i=T=R e N AFATARFACERY (NUWAEDY 1SMl KNPJ00 Wd9b:r  @Bn2 BT ddb



Dated this 7th da'y of April, 2000

SIGNATURE, NAME, OCCUPATION, NUMBER OF SHARES
AND ADDRESS OF SUBSCRIBER TAKEN BY SUBSCRIBER

CODAN TRUST COMPANY (CAYMAN) LIMITED, one
a Cayman Islands Company of:

Zephyr House

George Town

Grand Cayman

British West Indies

by:

N ais

Neil T. Cox

and:

Theresa L. Pearsun

Thelma McLaughliﬂ é

Witness to the above signatures:

Address: Zephyr House, George Town, Grand Cayman, Bntish West Indies
Occupation:  Secretary

L DONNELL H. DIXON rﬂ“.«'sfkegmtrar of Compani¢s in and for the Cayman Islands DO
HEREBY CERTIFY that this is a true copy of the Memorandum of Association of th' Eunpai
duly repistered on the 7th day of Aptil, 2000

DiczelRegi /a(of(}ompanies

Y O ARE Ok REATALAGERY (ANHIWAHDY 1S NEG0D Wdd$y b7 apEz * 27T "ydY



The Compantes Law (Revised)
Company Limited by Shares

ARTICLES OF ASSQCIATION

OF

Angels Transport Technology Company Lirnited
{Adopted at an extracrdinary general meeting held on 16 August, 2001)
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INIERPRETATION
TABLE A ?.3-:::
1. The regulstions in Table A in the Schedule to the Companies Law (Revised) do
not apply to the Company.
INTERPRETATION
2 (1)  Inthese Articles, unless the confext otherwise requites, the words standing in E

the first column of the following table shall bear the meaning set opposite them tespectively in
the second column.

WORD MEANING
“ Anditor” the anditor of the Company for the time being and mey !

include amy individual or parinership.

“Artcles” these Articles in their present form or as supplemented or
amended or sabstituted frova time to time.

“Toard” or “Directors” the board of dirsctors of the Company or the directors
present at a meeting of directors of the Company at
which 2 quorur is present.

“capital” the share capital from time to time of the Company.

“clear days” in relation {0 the period of & notice that period excluding
the day when the nofice is given or deemed to be given
and the day for which it is given or on which i is to take
effect,

“olearing house”™ a recognised clearing house within the meanmg of
Section 2 of the Securities and Futures (Clearing Houses) ,
Ordinance of Hong Kong or a cleating house recognised “ |
by the laws of the jurisdiction in which the shares of the :
Compauy are listed nr quoted on a stock exchange in

such jurisdiction. .|
“Company” Angels Transport Technology Compeny Limited.
o Aead
“competent regulatory a competent regnlatory authority in the terriigeyiwher
anthority” the shares of the Company are listed or quotgiieh a stock

exchange in such territory. /
'
i
(]

“debentare” and include debenturs stock and debenture stedln



“debenture holder”

“Diesignated Stock
Exchange™

“Jollars” and “3”

“head office™

“Law”

“Member”

Hmon h ) 4

“Notice”

‘LOfﬁﬁﬁ”

“Ordinary Tesolution”

“paid up”

“Repister”

“Registration Qftice™

Tespectively.

a stock exchange in respect of which the shares of the
Company are Hsted or quoted and where such stock
exchange deems such listing or quotation to be the
primary listing or quotation of the shares of the
Company.

doYars, the legal currency of Hong Kong.

such office of the Compeny as the Ditectors may from
titre to time determine io be the principal office of the
Conpany.

The Compeanics Law (Revised) of the Cayman Islands
and every modification thereof.

a duly registered holder fror time to time of the shares in
the capital of the Company.

a calendar month.

written notice unless otherwise specifically stated and as
further defined in these Articles.

the registered office of the Company for the time baing.

a resolution shall be an ordinary resolution when it has
been passed by 2 simple majority of votes cast by such
Members ag, being entitled so o do, vols in person or, in
the case of any Member being a corporation, by its duly
authorised representative or, where proxies arg allowed,
by proxy at a general weeting of which not less than
fourteen (14) clear days’ Notice has been duly given;

paid up or credited as paid up.

the principal registet and where applicable, any branch
register of Members of the Company to be maintained at
snch place within or outside the Cayman Islands as the
Board shell determine from time o time.

in respect of any class of share capital such place as the
Board may from time to time determine to keep a branch
register of Members in respect of that class of share
capitel and where {except in cases where the Board
otherwise directs) the iransfers or other documents of
titls for such class of share capital are to be lodged for




“Sﬂa‘“

“Qacretary”

“Special Resolution”

“Statutes”

“Subsidiary and
Holding Company™

registration and are to be registered.

common seal or any one or more duplicate seals of the
Company (including a securities seal) for use in the
Cayman Islands or in awy place outside the Cayman
Tslands.

any person firm ot cotpotation appointed by the Board to
perform sny of the duties of secrstary of the Company
and includes any assistant, deputy, temporary Or seting
secretary.

a resolution shall be 2 special resolution when it has been
passed by a majority of not less than three-fourths of
votes cast by such Members as, baing entitled so to do,
vote in person o, in the case of such Members as are
corporations, by their respective duly authorised
representative or, where proxies are allowed, by proxy at
a general meeting of which not less than iwenty-one (21)
clear days’ Notice, specifying (without prejudice © the
power contained it these Articles to amend the same) the
infention to propose the tesolution as & special resolution,
has been duly given. Provided that, except in the case of
an amnual general meeting, if it is so agreed by a majority
in mumber of the Members having the tight to attend and
vote at any such meeting, being a majority together
bolding not less than ninety-five (95) per cent. in nominsl
value of the shares giving that right and in the case of an
atmual general meeting, if it is so agread by all Members
entifled o attend and vete thereat, a resolution may be
proposed and passed as a special resolution at a meeting
of which less fhan twenty-one (21) clear days' Notice has
been given;

a special resolution shall be effective for any purpose for
which an ordinary resolution is expressed to be required
under any provision of these Articles or the Siatutes.

the Law and every other law of the Legislature of the
Cayman Islands for the time being in force applying to or
affecting the Company, its memorandum of association
and/for these Articles.

the mcanin-gs attributed to them in Section 2 of the
Companies Ordinance of Hong Kong as in foree at the
time of rdoption of the Atticles.




“year” a calendar year.

(2) In thess Articles, unless there be somsething within the subject or context
inconsistent with such constraction:

(8)  words inmorting the singular include the plural and vice versa;
(b  words importing a gender include both gender and the nenter;

(¢)  words importing persons include companies, associations and bodies of persons
whether corporate or not;

(d) the words:
6] “may” shall be construed as permissive;
@) “ghalt” or “will” shall be construed as imperative;

(&)  cxpressions reforring to writing shall, unless the conirary intention appears, be
construed as mcluding printing, lithegraphy, photography and other modes of
representing words o figures ina visible form;

& references fo-any law, ordinance, staute or statutory provigion shall be
interpreted as relating to any statutory modification or re-enacttnent thereof for
the tirme being in force;

(g)  save as aforesaid words and expressions defined in the Statutes shall bear the
same meanings in these Articles if not inconsistent with the subject In the
context,

HARE CAPITAL

3. (1)  The sharc capital of the Company at the date on which these Articles come into
offect shall be divided into shares of a par valus of HEKS$0.10 each.

(2)  Subject to the Law, the Company’s Memorandum and Articies of Association
and, where applicable, the rules of sy Designated Stock Exchange and/or eny competent
regulatory authority, any power of the Company to purchase or otherwise acquire its own shares
shall be exercisable by the Board in such mamner, upon such terms and subject to such
conditions as it thinks fit.

(3)  Except as ellowed by the Law and snbject fiuther 10 compliance with the rules
and regulations of the Designated Stock Exchange and any other relevant ragulatory authority
the Company shall not give financial assistance for the purpose of or in connection with a
putchase made or to be made by any person of any shares in the Comparny.




4

4

Mo share shall be iasued to bearer.

ALTERATION OF CARTTAL

The Company may from time o time Dy ordinary resolution in accordance with

the Law alter the conditions of its Memorandum of Association o

3

(@

)

(c}

G

(e

increage ifs capital by such sum, to be divided into shares of guch amounts, as
the resolution shall prescribe;

consolidate and divide a1l or any of its capital into shares of larger amount than
ite existing shares;

divide its shares into several classes and without prejudice o any special rights
previously conferred on fhe holders of existing shares attach thereto respectively
any preferential, deferred, qualified or special rights, privileges, conditions or
such restrctions which in the absemce of any such determination by the
Company in general meeting, as the Dircotors may determing provided always
that where the Company fssues shares which do not carry voting rights, the
words “non-voting” shall appear in the designation of such shares and where the
equity capital includes shares with different voting rights, the designation of
each class of shares, other than those with the most favourable voting rights,
must include the words “restricted voting™ or “limited voting”™;

sub-divide its shates, or any of them, into shares of smaller amount than is fixed
by the memorandum of asseciation (subject, pevertheless, to the Law), and may
by such resolution determine that, as between the holders of the shares resulting
from such sub-division, one or more of the shares may bave any such preferred,
deferred or other rights or be subject to any such restrictions a5 eompared with
the other or others as the Company has power to attach to unissued or new
shares;

cancel any shares whick, at the date of the passing of the resolufion, have not
been taken, or agreed to be taken, by auy person, and diminish the amownt of its
capital by the amount of the shares so cancelled or, in the case of shares, withou
par value, diminish the number of shares info which its capital is divided.

The Board may sattle as it considers expedient any difficulty which arises in

relation to any consolidation and division under the last preceding Article and in particular bat

without prejudice to the generality of the foregoing may issus certificates in respect of fractions
of shares ot arrange for the sale of the shares representing fractions and the disfribution of the
net proceeds of sale (after deduction of the expenses of such sale) in due proportion arongst
the Members who woyld have been entitlad to the fractions, and for this purpose the Board may
mthorise sorme person to transfer the shares representing fractions to their purchaser or resolve
that such niet proceeds be paid to the Company for the Company’s benefit. Such purchaser will
not be bound to ses to the application of the purchase money nor will his title to the shares be
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affected by any irregularity or invalidity in the proceedings relating to the sale.

6. The Company may fom time to time by special resolution, subject to any
confirmation or consent required by the Law, reduce its share capital or any share preminm
account or any capital redemption reserve or other undistributable resetve in any manner
permitted by law.,

7. Bxcept so far as otherwise provided by the conditions of isstie, or by these
Articles, any capital raised by the creation of new shares shall be ireated as if it formed part of
the originat capital of the Company, and such shares shall be subject to the provisions contained
in these Articles with reference to the payment of calls and instalments, transfer and
transmission, forfeiture, lien, cancellation, surrender, voting and otherwise.

SHARE RIGHTS

8. (1)  Subject to the provisions of the Law and the Memorandur and Asticles of
Association and to any special rights conferred on the holders of any shares or class of shares,
any share in the Company {(whether forming past of the present capital or not) may be issued
with or have attached thereto such rights or restrictions whether in regard to dividend, voting,
return of capital or otherwise as the Company may by ordinary resolution determine or, if there
has not been any such defermination or so far as the same shall not make specific provision, as
the Board may determing.

{2)  Subjsct to the provisions of the Law, the rules of anmy Designated Stock
Exchange and the Memorandum and Articles of Association of the Company, and to any
special rights conferted on the holders of any shares or attaching to any class of shares, shares
may be issued on the terms that they may be, or af the option of the Company or the holder arz,
Liable to be redesmed on such terms and in such manner, inclnding out of capital, as the Board
may deem fit.

9. Subject to the Law, any preference shares may be issned or converted into
shares that, at a determinable date ot &i the option of the Company ot the helder if'so authorised
by its memorandum of association, are liable to be redeemed on such terms and in such mannes
as the Company before the issue or conversion may by ordinary resolution of the Members
determine, Where the Company purchases for redemption & redeemable shure, purchases not
made through the market ot by tender shall be limited to a maximum ptice as may from time to
time be determined by the Company in general meeting, either generally or with vegard to
spegific purchases. If purchases are by tender, tenders shall be available to all Membets alike.

TION OF RIGHTS

10. Subject to the Law and without prejudice to Atticle 8, all or any of the special
rights for the time being attached to the shares or any clags of shares may, unless otherwise
provided by the terms of issue of the shares of that clags, from time to time (whether or not the
Company is being wound up) be varied, modified or abrogated either with the consent in
writing of the holders of not less than three-fourths in nominel value of the issued shares of that
class or with the sanction of a special resolution passed at a separate general meeting of the




holdets of the shates of that class, To every such separate general meeting all the provisions of
thege Articles relating to general meetings of the Company ghall, mutatiy mutandis, apply, but
50 that:

()  the necessary quorum (other than atan adjourned meeting) shall be two persons
holdipg or Tepresenting by proxy not less than one-third in nominal value of the
izsued shates of that class and at any adjowned mesting of such holders, two
holders present in person or by proxy (whatever the number of shares held by
thern) shall be a quorum;

(b)  every holder of shares of the class ghatl be entitied on & poll to one vote for every
such share held by him; and

{¢) any holder of shares of the class present in person or by proxy or authorised
representative may demand a poll.

11. The special rights conferred upon the holders of any shares or class of shares
ghall not, unless otherwise expressly provided in the rights attaching to or the tetms of issuc of
snch shayes, be deemed to be varied, modified or abrogated by the creation or {ssue of further
shares ranking pari passy therewith.

SHARES

12, {1y  Subject to the Law, these Articles, any direction that may be given by the
Company in general meeting and, where applicable, the rules of any Desighated Stock
Exchange and without prejudice to any special righis or restrictions for the time being attached
to any shares or any ¢lass of shares, the unissued shares of the Company (whether forming part
of the original or any increased capifal) shall be at the disposal of the Board, which may offer,
allot, grant options over or otherwise dispose of them to such persors, at such times and for
such consideration and upon such terms apd conditions as the Board may in its absolute
Jiseretion determine but so that no shares shall be issued at a discount. Neither the Company
nor the Board shall be obliged, when making or granting any aliotment of, offer of, option over
or disposal of shares, to make, or make available, any such allotment, offer, option or shares to
Members or others with registered addesses in any particular territory or territories being a
territory or territories whete, in the absence of 2 registration statement or other special
formalities, this would or might, in the opinion of the Board, be nnlawful or impracticable,
Members affected as a result of the foregoing sentence shall not be, or be deemed to be, a
separate class of members for any purpose whatsocver.

(2}  The Board may issue warrants confetring the right upon the holders thereof fo
siubscribe for any class of shares or secuzities in the capital of the Company on guch terms as it
may from time to time determine.

13. The Company reay in connection with the issue of any shares exercise all
powers of paying commission and brokerage conferred or permitted by the Law. Subject to the
Law, the tommission may be satisfied by the payment of cssh or by the allotment of fully or
partly paid shaves or parily in one and partly in the other.
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14, Except as required by law, no person shall ba recognised by the Company as
holding any share upon any trust and the Company ghall not be bound by or required in any way
to recognise (even when having notice thercof) any equitable, contingent, future or partial
interest in any share or any fractional part of a share or (except only as otherwise provided by
these Articles or by law) any other rights in respect of any share except an absolute right to the
entirety thereof in the registered holder.

i5. Subject to the Law and these Asticles, the Board may at any fime after fhe
altotment of shares but before wny person has been entered in the Register as the hotdet,
recognise a renunciation thersof by the allottes in favour of some other person and may accord
to any allottes of a share a right to effect such resunciation upon and subject to such terms and
conditions as the Boaril considers fit to itnpose.

SHARE CERTIFICATES

16, Fvery share certificate shall be issued under the Seal or a facsimile thereof and
shall specify the number and class and distinguishing mumbers (if any) of the shares to which it
relates, and the amount paid up thereon and may otherwise be in such form as the Directors may
from iime to time deternting. No certificate shall be issued representing shares of mote than
one class. The Board may by resotution determine, either gencrally or in any particular case or
cases, that any signatures on any such certificates (or certificates in respect of other securities)
éed not be autographic bt may be affited to such certificates by some mechanical means or
may be printed thereon.

17. {1)  Inthe case of a share held jointly by several persons, the Company shall not be
bound to issue more fhan one certificate therefor and delivery of a cettificate to one of several
joint holders shall be sufficient delivery to all such holders,

{2)  Where a share stands in the names of two or more persons, the person fivst
nemed in the Register shall as regards service of notices and, subject to the provisions of these
Adticles, all or any other matters comected with the Company, except the transfer of the shares,
be desmed the sole holder thereofl

18. Every person whose name is entered, upon an allotment of ghares, a5 a Member
in the Register shall be entitled, without payment, to receive one cettificate for all such shares
of any oue class or several certificates each for one or more of such sharcs of such class upon
payment for every certificate after the firat of such reasonahle out-of-pocket expenses as the
Board from time to time determines.

19. Share certificates shall be issued within the relevant time limit as prescribed by
the Law or as the Designated Stock Exchange may from time to time determine, whichever is
the shorter, after allotment or, exceptin the case of'a transfer which the Company is for the time
being entitled to refise to register and does not register, after lodgment of a transfer with the
Compatiy.

20. (1)  Upon everytransfer of shares the certificate held by the transferor shall be given




wp 1o be cancelled, and shall forthwith be gancelled accordingly, and a new certificate shall be
issued 1o the transforee in respect of fhe shares transferred to him at such fee as is provided in
paragraph (2) of this Article. Ifany of the shares incinded in the certificate so given up shall be
tetained by the transferor 2 new certificate for the balance sha {1 be issued to him at the aforesaid
fee payable by the transferor to the Company in respect thereof,

(2)  The fee referred to in paragraph (1) above shall be an amownt not exeeeding the
relevant maximum amount as the Designated Stock Exchange may from time to time determine
provided that the Board may at any time determine a lower amount for snch fee.

21. Tf a share certificate shall be damaged or defaced or alleged to have been lost,
stolen or destroyed a new certificate representing the same shares may be issued to the relevant
Member upon request and on payment of such fee as the Designated Stock Exchangs may
determine to be the maximum fes payable or such lesser sim as the Board may determine and,
subject to compliance with such terms (if any) as to evidence end indemnity and to payment of
the costs and reasonabls out-of-socket expenses of the Compsany in investigating such gvidence
and preparing such indernnity as the Board may think fit and, in case of damage or defacement,
on delivery of the old certificate to the Company provided always that where share warrants
have been jssued, no new share warrant shail be issued to replace one that has been lost unless
the Directors are satisfied beyond taasonable doubt that the otiginal has been destroyed.

LIEN

22, The Corppany shall have & first and paramount lien on every share (not being a
fully paid share) for all moneys {whether presently payable or not) called or payabls ata fixed
tire in tespect of that shate. The Company shall also have a first and paramount Hen on every
share (not being a fully paid share) registered in the name of & Member (whether or not jointly
with other Members) for all amounts of money presently payable by such Member or his estute
to the Company whether the same shall have been incurred before or after notice to the
Company of any equitable or other interest of any person ofher than such membet, and whether
the period for the payment or discharge of the same shall have actually amiverd or not, and
notwithstanding that the same are joint debis or liabilities of such Member or his estate and amy
other person, whether a Member of the Compaity or not. The Company's en on a share shall
exctend to all dividends er other moneys payable thereon or In respect thereof, The Board may
at any time, generally or in any patticular case, waive any lien that has atisent ot declare any
share exempt in whole or in paxt, from the provisions of this Article.

23. Subject to these Arficles, the Company may sell in such manner as the Board

determines any share on which the Company has a lien, but no sale shall be made unlzss some -

sum in respect of which the lien exists is presently payable, or the liability or engagement in
respect of which such lien exists is liable to be presently fuifilled or discharged nor until the
expiration of fourteen clear days after a notice in writing, stating and demanding payment of the
snm presently paysbile, or specifying the liability or engagement and demanding fulfilment or
discharge thereof and giving notice of the intention to sell in default, has been served on the
registered holder for the time being of the share o1 the person entitled thereto by reason of his
death or bankruptey.

3
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24, The net proceeds of the sals shall be received by the Cormpany and applied iu or
towards payment or discharge of the debt or liability in tespect of which the lien exists, so far
as the same s presently payable, and any residue shall (subject to a like Hen for debis or
lisbilities not presently payable as existed upon the share prior to the sale) be paid to the person
entitled to the share at the time of the sale. To give effect to any such sale the Board may
authorise some person to transfer the shares sold to the purchaser thereof. The purchaser shall
be registered as the holder of the shares so transforred and he shail not be bormd to see to the
application of the purchase money, nor shall his title to the shares be zffecied by any imegularity
or invalidity in the proceedings relating to the sale.

CALLS ON SHARES

25, Suhject to these Articles and to the terms of allotment, the Board may from time
1o time make calls upon the Members in respect of any moneys unpaid on their shares (whether
on nccount of the nominal velue of the shares or by way of prernium), and each Member shall
(subject to being given at least fourteen {14) clear days’ Notice specifying the time and place
of payment) pay to the Company as required by such notice the amount called on his shares.
A call may be extended, postponed ot revoked in wheole or in part as the Board determines but
1o member shall ke entitled to any such extension, postponement or rovocation except s a
matter of grace and favour.

26, A call shall be deemed to have been made at the time when the resolution of the
Board authorising the call was passed and may be made payable either in one lump sum or by
ingtalracuts.

27, A person upon whom a call is made shall remain liable for calls made upon him
notwithstanding the subsequent transfer of the shares in respect of which the call was made.
The joint holders of a share shall be jointly and severally liable to pay all calls and instalinents
due in respect thersof or other moneys dus in respect thereof.

28 If a sum called in respeet of a share is not paid before or on the day appointed for
payment thereof, the person from whorm the sum {s due shall pay interest on the amount unpaid
from the day appointed for payment thereof to the time of actual payment at such rate (not
exceeding twenty per cent. (20%) per annum) a8 the Board may determine, but the Board may
in its absolute discretion waive payment of such interest wholly or in part.

29, No Member shall be entitled to receive any dividend or bonus or 1o be present
and vote (save as proxy for another Member) at any general meeting either personally or by
proxy, ar be reckoned in a quoramn, or exercise any other privilege as a Merber nntil all calls
o ingtalments due by him to the Company, whether alone or jointly with any other person,
together with interest and expenses (if any) shall have been paid.

30, On the trial or hearing of any action or other proceedings for the recovery of any .

money due for any call, it shall be sufficient to prove that the name of the Member sued is
emtered in the Register as the holder, ot one of the holders, of the shares in respect of which
such debt acerned, that the resolution making the call is duly recorded in the minute book, and
that notice of such call was duly given fo the Member sued, in pursuance of these Axticles; and
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it shall not be necessary to prove the appotntment of the Directors who made such call, nor any
other matters whatsoever, but the proof of the maiters aforesaid shall be conclusive evidence of
the debt.

31, Amy amount payable in xespect of & share upon allotment or at any fixed date,
swhether in respect of nominal value or premium or as an instalment of a call, shall be deemad
to be a call duly made and payable on the date tixed for payment and if it is not paid the
provigions of these Articles shall apply as if that amount had become due and payable by virive
of 2 call duly made and notified.

32. On the issue of shares the Board may differentiate between fhe allottess ot
holders as to the amount of calls to be paid and the times of payment.

33, The Board may, if it thinks fit, receive from any Member willing to advance the
game, and either in money or tnoney’s worth, all ox any part of the moneys uncalled and unpaid
ot instalments payable upon any shares held by him and upon all or any of the moneys o
advanced (until the same would, but for such advance, become presently payable) pay interest
at such rate (if any) as the Boaxd reay decide. The Board may at any time repay the amount so
advanced upon giving to such Member not less than one month’s Notice of its intention in that
hehalf, unless before the expimtion of such notice the amount 50 advancad chall have been
called up on the shares in respect of which it was advanced. Such payment in advance shall not
entitle the holder of such share oi shares to participate in respect thereof in a dividend
subsequently declared.

FORFEITURE OF SHARES

34, (1)  Hacallremains unpaid after it has hecome due and payable the Board may give
to the person from whom it is due not less than fourteen (14) clear days® Nofice:

(a)  requiring payment of the amount unpaid together with any interest which may
have acerued and which may still acome up to the date of actual payment; and

(by  stating that if the Notice is not comiplied with the shares on which the call was
made will be liable to be forfeited.

{2y If the requirements of any such Motice are not complied with, any share in
respect of which such Notice has been given may at any time thereafier, before payment of all
oalls and interest due in respect thexeof has been made, be forfeited by a resolution of the Board
to that effect, and such forfoiture shall include all dividends and bonuses declared in respect of
the forfaitad share but not actually paid befors the forfeiture.

35 When sny share has been forfaited, notice of the forfeiture shall be served upon
the person whe was before forfeiture the holder of'the share. No forfeiture shall be invalidated
by any omission or neglect to give such Notice.

36, The Board may eccept the surrender of any share liable to be forfeited hereunder
amd, in such case, references in these Articles to forfeiture will include swrender.

At
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37. Any share so forfeited shall be deemed the propetty of the Company and may be
sold, re-atlotted or otherwise disposed of to such person, upon such terms and in such mantier
as the Board determines, and at any time before a sale, re-allotment or disposition the forfeiture
may be annulled by the Board on such tenms as the Roard determings.

38, A person whose shares have been forfeited shall gease to be a Member in respect
of the forfeited shares but nevertheloss shall remain liable to pay the Company all moneys
which at the date of forfeiture were presently payable by him to the Company in respect of the
shares, with (if the Directors shall in their discretion 8o require) interest thereon from the date
of forfaiture uniil payment at such rate (not exceeding twenty per cent. (20%) per annumj as the
Board determines. The Boatd may enforee payment thereof if it thinks fit, and without any
deduction or allowance for the value of the forfisited shares, at the date of forfeiture, but his
Tiability shall cense if and when the Company shall bave received payment in full of all such
monays in respect of the shares. For the purposes of this Article any sum which, by the terms
of issue of a share, is payable thereon at a fixed time which is subsequent to the date of
forfeiture, whether on account of the nominal value of the share or by way of premium, shall
notwithstanding that tirme has not yet arrived be deemed to be payabie at the date of forfeiture,
and the same shall become due and payable immediately upon the forfeiture, but interest
- thereon shall only be payable in respect of any period betwesn the said fixed time and the date
of actusl payment.

39. A declaration by a Ditector or the Secretary thata ghare has been forfeited on a

specified date shiall be coclusive evidence of the facts therein stated as against all persons ..

claiming to be entitled to the shaze, and such declaration shall (subject o the execution of an
tnstrument of transfer by the Company if necessary) constitute a good title to the share, and the
person to whom the share is disposed of shall be registered as the holder of the share and shall
ot be bound to see to the application of the consideration (if any), nor shall his title to the share
be affected by any trregularity in or invalidity of the proceedings in reference to the forfeiturs,
sale or disposal of the share. When any share shall have been forfeited, notice of the declaration
shall be given to the Member in whose name it stood immediately prior to the forfeiture, and an
entry of the forfeiture, with the daie thereof, shall forthwith be made in the register, but no
forfeiture shall be in any manner invalidated by any omission ot neglect to give such notice or
make any sach entry.-

40, Notwithstanding any such forfeiture as aforesaid the Board may at any time,

before any shares so forfeited shall have been sold, re-allotted or otherwisa disposed of, permit

the shares forfeited to be bought back upon the terms of payment of ali calls and interest due
upon and expenses incurred in respect of the share, and upon such. further terms (if any) as it
thinks fit. :

41, “The forfaiture of a share shall not prejudice the right of the Company to any call
already made or instelment payabls thereon.

42, The provisions of these Articles as to forfeiture shall apply in the case of
non-payment of any sum which, by the terms of iseve of a share, becomes payable at a fixed
" firne, whether on account of the nominal value of the ghare or by way of preminm, as if the same
had been payable by virtue of 2 call duly made and notified.
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REGISTER OF MEMBERS

43. (1)  The Company shall keep in one or more ‘books a Register of its Members and
¢hall enter therein the following particulars, that is to say:

(a)  the name and address of each Member, the number and class of shayas held by
hirm and the amount paid or agresd 10 be considered as paid on such ghares;

(b)  the date on which each person was entered in the Register; and
{c) the date on which any person ceased to be a Member.

(2) The Company may keep an cverseas or local or other branch register of
Members resident in any place, and the Board may make and vary such regulations as it
determines in respect of the keeping of any such register and maintaining 2 Registration Office
in connection therewith.

44, The Register and branch register of Members, as the case may be, shall be open
to inspection for at least twa (2) hours on every business day by Members without charge or by
any other persom, upon a maximum payment of $2.50, at the Office or such other place in the
Cayman Islands at which the Register is kept in accordance with the Law or, if appropriate,
ipon & vigximem payment of HE$1.00 or such lesser sum specified by the Board at the
Registration Office. The Register including auy overseas o1 local or other branch register of
Members may, after notice has been given by advertissment in an appointed newspaper and
whete applicable, any other newspapers it accordance with the requirements of any Designated
Stock Exchange to that effect, be closed at such times or for such periods not exceeding in the
whole thirty {30) days in eath year as the Bosrd may determine and either generally or in
respect of any class of shares,

RECORT DATES

45, Notwithstanding any other provision of these Articles the Compuny or the
Dircctors may fix any date as the record date for:

(1)  determining the Members entiffed to veceive any dividend, distribution,
allotment or issue and such yecord date may be on, or at any time not more than
thirty (30) days before or after, any date on which such dividend, distribation,
allotment or issue is declared, paid or mads;

(b)  determining the Members entitled to receive nofice of and to vote at any general
meeting of ths Company.
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TRANSFER OF SHARES

46, Subject to these Articles, any Member may transfer all or apy of his shares by an
ingtrument of transfer i the usual or common form or in any other form approved by the Board
and may be under hand or, if the transferor or transferee i a clearing house or its nominee(s),
by hand or by machine imprinted signature or by such other manner of execution as the Board
may apptove from time to time-

47. The instrument of trausfer shall be executsd by or o1 behalf of the transferor and
the transferee provided that the Roard may dispense with the execution of the instrument of
transfer by the transferee in any case which it thinks it in its discretion to do so. Without
prejudice to the last preceding Atticle, the Board may also resolve, either generally or in any
particular case, wpon request by either the tramsferor of apaferee, to acsept mechanically
executed transfers. The transferor shall be deemned to remain the holder of the ghate until the
name of the transferse is entered in the Register in respect thereof. Nothing in these Articles

shall preciude the Board from recopnising 8 Tenunciation of the allotment ot provisiona!
allotment of any share by the allotiee in favony of some other person.

4% (1)  The Board may, in its absolute discretion, and without giving any reason
therefor, yefuse to register a transfer of any share (not being a fully paid up share) to & person
of whom it does not approve, Or ay share issued under any share incentive scheme for
employees upon which a restrictinn on transfer imposed thereby slill subsists, and it may also,
without prejudice to the foregoing generality, refuse o register a wransfer of any share to more
than four (4) joint licldets or a transfor of any share (niot being a fully paid up share) on which
the Company has a lien.

{2)  No trapsfer shali be made to an infant or to a person of wnsound mind or under
other legal disability.

(3)  The Board in s0 far as permitted by any applicable law may, in its absolute
discretion, at any time and from tine 10 time transfer any share upon the Register to any branch
Fegister OF any shere on amy branch register to the Register or any ather branch register. [nthe

event of any such transfer, the sharcholder requesting such transfer shall bear the cost of
sffecting the transfor unless the Board ofherwise determines.

(4)  Unless the Board otherwise agrees (which agreement may be on such terms and

gubject to such conditions 25 the Board in its absolute discretion may from time to time,

determine, and which agreement the Board shall, without giving any reason therefor, b entifled
in its absolute discretion fo give of withhold), no shares upon the Register ghall be transferred
to any branch register nor shall shares on any branch register be transferred to the Register or
amy other branch register and all transfers end other docaments of titla shall be todged for
registration, and registered, in the case of any shares on a branch rogister, at the relevant
Registration Office, and, in the case of any shares On the Register, at the Office of soch other
place in the Cayman Tslands at which the Register is kept in accordance with the Law.

49, Without limiting the generality of the last preceding Article, the Board may
decline to recopmise any instrament of transfer unless:~
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(a)  afee of such maximum g a8 the Designated Stock Exchange may determine
to be payable or such Jegser sum as the Board may from time to time require is
paid to the Compaily in respoct thereof,

(b)  the instrument of tranefer is in respect of only one class of share;

(c)  theinstrumentof transfer is lodged at the Office or such other place at which the
Register is kept in accordance with the Law or the Registration Office (as the
case may be) accompanied by the relevant share certificare(s) and such other
evidence as the Board may reasonably require 10 show the right of the transferor
to make the trapsfer (and, if the instrument of transfer is executed by some other
person on his behalf, the avthority of that person so 10 do); and

(@ ifapplicable, the instrument of transfer is duly and properly stamped.

50. 1f the Board refuses to register a transfer of any share, it shall, within two (2
imonths after the date on which the fran sfer was Iodged with the Company, send to each of the
izansferor and transferee notice of the refusal,

51. The Tegistration of tranafers of shares or of any class of shares may, aftet notice
has been given by advertisement in an appointed newspaper and, where applicable, any other
newspapsrs in acoordance with the requiremenis of any Designated Stock Exchange to that
effect bo suspended af such times and for guch periods (not excesding in the whole thirty (30}
days in ariy year) as the Board may determine.

TRANSMISSION OF SHARES

32. Tf 3 Member dies, {he survivor or survivors whete the deceased was a joint
holder, and his legal personal xepres antatives where he was a sole or only susviving holder, will
be the only persons recognised by the Company as having any title to his interest in the shares;
but nothing e this Article will release the estate of a deceased Member {(whether sole or joint)
from any liability in respect of afiy share which had been solely or joinily held by him.

53. Any person becoming entitied to 2 shate in consequence of the death or
banknuptey or winding-up of a Member may, upon such evidence as to his title being produced
a3 may be required by the Board, slect either to become the holder of the shate o to have some
person nominated by Him registered as the transferee thereof. Ifhe elects to become the holder
he shall notify the Company in writing either at the Registration Office or Office, a8 the case
taay be, to that effect. Ifbe clects 1o have another person registered he shall execute a trznsfer
of the share in favour of that person. The provisions of these Articles relating to the transfer
and yegistration of transfets of shares shall apply to such notice or ransfer as aforesaid as i the
death or bankruptey of the Member had not occurred and the notice or transfer were 2 transfer
signed by such Member.

54. A pergon becoming entitled to a share by reason of the death or bankruptcy or
winding-up of a Member shall be enttifled to the same dividends and other advantages 10 which
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he would be entitled if he were the registered holder of the ghare. However, the Board may, if
it thinks fit, withhold the payment of any dividend payabie or other advantages in respect of
such share until such person shall become the regisiered holder of the shate or shall have
effectually transforred such share, but, subject to the requirements of Article 75(2) being met,
such a person may vots at meetings.

UNTRACEABLE MEMBERS

55, {1)  Without prejudice to the rights of the Company under paragraph (2) of this
Article, the Company may cease sending cheques for dividend entiflements or dividend
watrants by post if such cheques oy warrants have been left uncashed on two consecutive
occazions. However, the Company yoay exercige fhe power to cease sending cheques for
dividend entitlements or dividend wasrants after the first occasion on which such a cheque or
warrant is returned undeliveted.

(2)  The Company shall have the power to sell, in such manner as the Board thinks
fit, any shares of 2 Member who is untraceable, but no such sale shall be made unless:

(8)  all cheques or warrants in respect of dividends of the shares in question, being
not less than fhree in total nurber, for any sum payable in cash to the holder of
such shares in tespect of them sent during the relevant period in the manner
authorised by the Articles of the Commpany have remained uncashed;

(b} 5o far as it is aware atthe end of the relevant period, the Company has not at any
time during the relevant period received any indication of the existence of the
Member wio is the holder of such shares or of a person entitled to such ghares
by death, bankiuptcy or operation of law; and

{¢) the Company, if so required by the rules govemning the listing of shares on the
Designated Stock Exchenge, has given notice to, and caused advertisement in
newspapers in accordance with the requirements of, the Designated Stock
Exchange to be made of its intention to sell such shares in the marmer recquired
by the Designated Stock Exchange, and a period of three (3) months or such
shorter period as may be allowed by the Designated Stock Exchange has slapsed
sinoe the date of such advertisement.

For the purpose of the foregoing, the “relevant peried” means the period
commencing twelve years before the date of publication of the advertisement referred to in
paragraph (¢) of this Article and ending at the expiry of the period referred to in that paragtaph.

(3)  To give effect to any such sale fhe Board may authorise some persen to fransfer
the gsid shares and an instrument of transfer signed or otherwise exeouted by or on behalf of
such person shall be as effective as il it had been executed by the registered holder or the person
entifled by transmission to such shates, and the purchaser shall not be bound fo see to the
application of the purchase mMONEY nOT chall hig title to the shaves be affected by any irregularity
or invalidity in the proceedings relsting to the sale. The net proceeds of the sale will belong to
the Company and upon receipt by the Company of such net procesds it shall become indebted
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{0 the former Member for an amount equal to such net proceads. No trust shall s created in
tespest of such debt and 1o interest shall be payable in Tespect of it and the Company shall not
be required to accoutt for any money camed from the net procesds which may be employed in
the business of the Cotnpany or as it thinks fit, Any sale ander this Article ghall be valid and
effective notwithstanding that the Member holding the sheres sold is dead, bankiupt or
otherwise under any legal disability or incapacity.

{GENBERAL MEETINGS

56, An annual general meating of the Company shall be held in each year other than
the vear of the Company’s incorporation {within a period of not more than fifteen (15) months
after the holding of the last preceding annual general meeting or not more than eiphteen (18)
smonths afier the date of incorporation, unless a langer period would not infringe the rules of the
Designated Stock Exchange, if any) at such time and place 25 may be determined by the Board.

a7, Each general meeting, other than an anmual general meeting, shafl be called an
extraovdinary general meeting. Gienesal mestings may be neld in any part of the world as may
be determined by the Beard,

58. : The Board may whenever it thinks fit call extraordinary general meetings. Any
one or mote Members holding at the date of deposit of the requisition not less than one-tenth
of the paid up capital of the Company cartying the right of voting at gencral meetings of the
Coapany shall at all times bave the right, by written teqnisition to the Board or the Secretary
of the Company, to require an extracrdinary general mesting to be called by the Board for the
{ransaction of any business specified in such requigition; and such meeting shall ke held within
two (2) months after the deposit of such requisition. If within twenty-one (21) days of such
deposit the Board fails to proceed to comvens such meeting the vequisitionst(s) himself
(themselves) may do s in the same manner, and all reasonahle expenses incurred by the

requisitionist(s) as a result of the faiture of the Board shall be reimbursed to the requisitionist(s)
by the Company.

NOTICE OF GENERAT MEETINGS

§9, (1)  Anannual genera] meeting and any extracrdinary general mesting at which the
passing of a special resclution is to be congidered shalt be called by not less than twenty-one
{21) clear days’ Notics. All other exiraordinary general meetings may be called by not less than
fourtcen (14) clear days’ Notice but a general meeting may be called by shorter notice, subject
to the Law, it i so agreed:

(a)  inthecase of a meeting called as ap anyual general meeting, by all the Memberz
entified to attend and vote thereat; and

()  inthe case of any other meeting, by a majority in number of the Mermbers having
fhe right to attend and vote at the meeting, being a majority together helding not
less than pinety-five per cent. (95%) in nominal value of the issued shares
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glving that right.

(2)  The notice shall specify the time and place of the meeting and, in ¢ase of special
business, the general nature of the business. The notice convening an amnual general meeting
shall specify the meeting as such, Notice of ¢very gensral meetiug shall be given to ll
Members other than to such Members as, under the provisions of these Articles or the terms of
issue of the shares they hold, are not entitled to receive such notices from the Company, to all
persons entitled to a share in consequence of the death or bankruptey or winding-up of a
Member and to each of the Directors and the Auditors,

80, The accidental omission to give Notice of a meeting or (in cases where
instruments of proxy are sent out with the Notice) to send such instrument of proxy to, or the
non-receipt of such Notice or such instrument of prexy by, any person entitled 10 receive such
Notice shall niot invalidate any resclution passed or the procesdings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

61. (1)  All business shall be deemed special that is transacted at am extraordinary
general meeting, and also all business that is fransacted at an annwal general meeting, with the
exception of.

(a)  the declaration and sanctioning of dividends;

(v)  consideration and adoption of the accounts and balance sheet and the
teports of the Diteotors and Auditors and other documents required to be
annexed to the balance sheet;

{¢) the election of Directors whether by rotation or otherwise in the place of
those retizing;

(dy  eppointment of Auditors (where special notice of the intention for such
appointment is not required by the Law) and other officers;

(¢) the fixing of the remuneration of the Auditors, and the voling of
remuneration or extra remuneration {0 the Directors; and

{(f)  the graniing of any mandsate or authority to the Directors to offer, allot,
grant options aver or otherwise dispose of the unissued shares in the
capital of the Company representing not mors than 20 per cent. in
nominal value of its existing issued sharg capital.

(2)  No business other than the appointment of a chaitman of a meeting shall be
transacted at any general meeting unless a quonum is present at the commencement of the
business. Twao (2) Members entitled to vote aud present in person or by proxy or (in the case
of a member being & corporation) by its duly authorised representative shall form a quorum for
all purposes,
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62. If within thirty {30) minutes (or such longer time not exceeding one hour as the
chairmen of the meeting may determing to wait) after the time appointed for fhe meeting a
quorum is not present, the meeting, if convened on the tequigition of Members, shsll be
dissolved. In any other case it shall stand adjourned to the same day in the next week at the
same time and place or to such time and place as the Board may determine, If &t such adjoummed
meeting a quorum is not present within balf an hour from the time appointed for holding the
meeting, the meeting shall be dissolved.

63. The cheirman of the Company shall preside as chairman at every general
meeting. If at any meeting the chaitman, is not present within fifteen (15) minutes after the
time appointed for holding the meeting, or is not willing 10 act as chairman, the Directors
present shall choose ong of their number to act, or if ona Director only is present he shall
preside as chairman if willing to act. Ifno Director is present, or if each of the Directors present
declines to take the chair, or if the chairman chosen shall retire from the chair, the Members
present in person o1 by proxy and entitled fo vote shatl elect one of their number to be chaitman.

64. The chairman may, with the consent of any meeting at which 2 quorum is
present (and shall if so directed by the mesting), adjoun the meeting from time to time and
from place to place as the meeting shall determine, but no business shall be transacted at any
adjouned meeting other than the business which might lewiully bave been transacted at the
meeting had the adjournment not taken place. When a meeting is adfourned for fourteen {14)
days ot more, at least seven (7) clear days’ notice of the adjowmed meeting shall be given

specifying the time and place of the adjourned meeting but it shall not be necessaty to specify

i1 such nofice the nature of the business i be iransactsd at the adjourned meeting and the
general nature of the business to be fransacted. Save 43 aforesaid, it shall be unnecessary to
give notice of an adjournmerit.

65. If an amendment i3 proposed to any resolution under consideration but is in
good faith ruled out of order by the chaittan of the meeting, the proceedings on the substantive
resolution shall not be invalidated by any ervor in such ruling. In the case of a Tesolution duly
proposed as a special resolution, no amendment thereto (other than a mere clerical amendment
to correct a patent error) may in any event be considered or voted upon.

VOTING

66, Subject to any special rights or restrictions as o voting for the time being
attached to any shares by or in accordance with these Articles, at any general teeting on & show
of hands every Member present in person (ot being a corporation, is present by a representative
duly authorised), or by proxy shall have one vote and on a poll every Member present in person
or by proxy of, in the case of a Mentber being & corporation, by its duly authorised
represeniative shall have one vote for svery fully paid share of which hie is the holder but so that
no amount paid up ot credited 2s paid up on & share in advanee of calls or instalments is treated
for the foregoing purposes as paid up on the share, Notwithstanding anything contained in
thess Articles, where more than one proxy is appointed by a Member which is a clearing house
{or its nomines(s)), each such proxy shall have one vote on a show of hands. A resolution put
to the vote of a meeting shall be decided on a show of hands uniess (before or on the declaration




- 20 -

of the result of the show of hands or on the withdrawal of any other demand for a poll} a poll is
demanded:

{a) by the chairman. of such meeting; or

(by by at least three Members present in person or in the cage of a Member being a
corporation by its duly authorized representative or by proxy for the time being
entitled to vols at the meeting; or

{¢)  byaMember or Members present in person or in the case of 2 Member being a
cotporation by its duly authorised representative or by proxy and representing
ot less than one-tenth of the total voting rights of all Members having the right
to vote at the meeting; or

(d) by aMember or Members present in person or in the case of a Member being 2
corporation by its duly anthorised representative or by proxy and holding shates
in the Comnpany conferring a right to vote at the mesting being shares on which
an aggregate st has been paid up cqual fo not less than one-tenth, of the total
sum paid up on all shares conferring that right.

A demand by a person as proxy for a Member or in the case of a Member being
a corporation by its duly authorised representative shall be deemed to be the same as & demand
by & Member.

67. Unless a poll is duly demanded and the demand is not withdrawn, a declaration
by the chaimman that a resolution has been carried, or carried unanimously, or by a particular
majotity, or not carried by s particular majority, or lost, and an entry to that effect made in tha
minute book of the Company, shall be conclugive evidence of the facts without proof of the
mumber or proportion of the votes recorded for or against the resolution,

68, If a poll is duly demanded the result of the poll shall be deemed to be the
resolution of the mesting at which the poll was demanded. There shall be no requirement for
the chairman to disclose the voting figures on a poll,

69. A poll dermanded on the slection of a chairman, or on a question of adjournment,
shall be taken forthwith. A poll demanded on any other question shell be taken in such manner
{including the use of ballat or voting papers or tickets) and either forthwith or at such time
(being not later than thirty (30) days after the date of the demand) and place as the chairman
directs. It shall not be necessary (unless the chafrman otherwise directs) for notice 1o be given
of a poll not taken immediately.

10 The demand for & poll shall not prevent the continuancs of a meeting or the
transaction of any business other than the question on which the poll has been demanded, and,
with the consent of the chairman, it may be withdrawn at any tima before the close of the
meeting or the taking of the poll, whichever i3 the earlier.

71, On a poll votes may be given either personatly or by proxy.
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72 A person entitled to more than one vote on a poll need not nse all his votes or
cast all the votes he uses in the same way-

73. All questions submitted to a meeting shall be decided by 2 gimple majority of
votes except where a greater majority is Taquired by these Asticles or by the Law, In the case of
an equality of votes, whether ona chow of hands or on a poll, the chairman of such meeting
shall be entitled %o a scoond or casting vote in addition to any other vote he may have.

74. Where there aze joint holders of any share any one of such joint holder may vole,
cithey in person or by proxy, it respect of such share a5 if hie were solely entitled thereto, but if
more than one of such joint holders be present at any meeting the vote of the senior who tenders
« vote, whether in petson or by proxy, shall be accepted to the exclusion of the votes of the
other joint holders, and for this purpose seniority shall be determined by the order in which the
narnes stand in the Register in respect of the joint holding, Several executors or administrators
of & deceased Member in whose name any shere gtands shall for the purposes of this Article be
deemed joint holders thereof.

75. (1) A Member who is a patient for any purpose relating to mental health or in
respect of whom an order hag been made by any court having jurisdiction for the protection or
management of the affairs of persons incapable of managing their own affaits may vots,
whether on a show of hands oron a poll, by his receiver, committee, curator bonis or other
person in the nature of a recetver, commitige or curator bonis appoitted by such conrt, and such
receiver, committee, curator bonis or other person mey vote on a poll by proxy, and may
otherwisa act and be treated as if he were the registered holder of such shares for the purposes
of general meetings, provided that such evidence as the Board may require of the suthority of
the person claiming to voie chall have been deposited at the Office, head office or Registration
Office, as appropriate, not less than forty-sight (48) hours before the time appointed for holding

the meeting, or adjourned meeting or poll, as the case may be.

{2)  Anyperson entitied nnder Article 53 to be registered as the holder of any shares
may vole at any general meeting in respect thereof in the same maxmer as if he were the
registered holder of such shares, provided that forty-eight (4%) hours at least before the time of
fhe holding of the mesting or adj oumned meeting, as the cass may be, at which he proposes to
vote, he shall satisfy the Board of his entitlement to such chares, or the Board shall have
previously admitted his fipht to vote &t such mesting in respect thereof.

76, No Member shall, unlegs the Board otherwise determines, be entitled to attend
and vote and to be reckoned in a quorum at any general meeting untess he is duly registered and

all calls or othet sums presently payable by him in respect of shares in the Company have beett
paid.

77. If:
(a)  any objection shall be raised to the qualification of any voier, o

(b)  any votes have been counted which onght not o bave been counted or which
might have been rejected; ar




- 27 -

{c)  any votes are not counted which ought to have been counted,

the objection ot etxor shall not vitiate the decision of the mesting ot adjourned
meeting on any resolution unless the same is raised or pointed out at the meeting or, as the case
may be, the adjourned mesting at which the vote objected to is piven or tendered or at which the
errot goours. Any objection or error shall be referred to the chainnan of the meeting and shall
only vitiate the decision of the mesting on any resolntion if the chairman decides that the same
may have affected the decision of the meeting. The decision of the chaicman on such matters
shall be final and conclusive.

PROXIES

78. Any Member entitled to attend and vote at 2 meeting of the Company shall be
entitled to appoint another person a5 his proxy 10 attend and vote instsad of him. A Member
who is the holder of two of more shares my appoint mote than one proxy to represent him and
vote on his behalf at a general meeting of the Company orata class mesting. A proxy need not
be a Member. In addition, a proxy or proxies representing either & Member who is an
incividual or & Member which is a corporation shall be entitled 1o exercise the same powers on
behalf of the Member which he or they represent as such Member conld exercise.

79, The instmment appointing & proxy shall be in writing under the hand of the
appointor or of hig attorney duly authorised in writing or, if the appointor i5 a corporation,
either under its seal or under the hand of an officer, attorney or othet petson authorizsed 1o sign
the same. In the case of an instrement of proxy pusporting to be signed on behalf of 2
gorporation by an officer thereof it shall be assumed, ynless the contrary appears, that such
officer was duly autherised to sign such instrument of proxy on behalf of the corporation
without further evidence of the facts.

80. The instrument appointing a proxy and (if required by the Board) the power of
attorney or other authotity (if any) under which it is signed, or a certified copy of such power
or authority, shall be delivered to such placs or one of such places (if any) as may be specified
for that purpose in or by way of note o ot in any document accompanying the notics convening
the maeting (ot, if no place is so specified at the Registration Office or the Office, as may be
appropriate) not less than fotty-cight (48) hours before the time appointed for holding the
meeting or adjourned meeting at which the person named in the nstrument proposes to vote or,
in the case of a poll taken subsequently to the date of a meeting or adjourned meecting, not less
than twenty-four (24) hours before the time appointed for the taking of the poll and in default
the instrument of proxy shall not be treated as valid. No instrument eppointing 2 proxy shall be
valict after the expiration of twelve (12) months from the date named in it as the date of its
execation, except at an adjouned meeting or on a poll demanded at ameeting ot an adjowrmed
meeting in cases where the meeting was originally held within twelve (12) months from such
date. Delivery of an instrument appointing a proxy shall not prectude a Member from attending
and voting in persen at the meeting convened and in such event, the instrument appointing a
proxy shall be deemed to be revoked.

g1. Instroments of proxy shall be in any common form or in such other form as the
Board may approve (provided that this shall not preclude the use of the two-way foim) and the

i
0
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Board ray, if it thinks fit, send out with the notice of any meeting forma of instrument of proxy
for use at the meeting, The instrument of proxy shall be deemed to confer anthority 1o demand
o join in demanding & poll and to vote on any amendment of a resolution put to the meeting for
which it is given as the proxy thinks fit. The instument of proaty shall, unless the contrary is
stated therein, be valid as well for any adjournment of the meetinyg as for the meeting to which
it relates.

52, A vote given in accordance with the terms of an instroment of proxy shall be
valid notwithetanding the previous desth or insamity of the principal, or revocation of the
instrument of proxy or of the authority under which it was executed, provided that no
intimation in writing of such death, insanity or revocetion shell have been received by the
Company at the Office or the Registration Qffice (or such other place as may be specified for
the delivety of instruments of proxy in the notice convening the meeting or other document sent
therewith) two (2} hours at least befbre the commencement of the mesting or adjourned
meeting, or the taking of the poll, at which the ingtrment of proxy 18 used.

%3. Anything which under these Articles a Member may do by proxy he may
likewise do by his duly appoinfed attornsy and the provisions of these Articles relating to
proxies and instruments appointing proxies shall apply mutatis mutandis in relation to any such
atiormey and the instrument under which such attorney is appointed.

CORPORATIONS ACTING BY REPRESEN TATIVES

84, (1}  Any corporation which is a Member may by resolution of its directors ot other
governing body authorise such person as it thinks £t to act a8 its representative at any meeting
of the Company or at any meeting of any class of Members, The person so authorised shall be
entitled to exereise the same powers on behalf of such corporation as the corporation could
exercise if it were an individual Member and such corporation shall for the purposes of these
Articles be deemed to be present in person at any such meeting if a person so aithonged is
present thereat.

()  Ifaclearing house (orits notinee(s)), being a corporation, is a Member, it may
authorise such porsons as it thinks fit to act as its representatives af any meeting of the Company
or at any mesting of any class of Members provided that the authorisation shall specify the
number and clags of shares in respect of which each such representative is so auvthoriged. Each
person so authorised ynder the provisions of this Article shall be entitled to exercise the same
rights and powers on behalf of the glearing house (or its nominee(s)) as if suth person was the
registered holder of the shares of the Company held by the ¢learing house (or its nominee(s))
including the tight to vote individually on a show of hands.

(3)  Anyreference in these Articles to a duly authorised representative of a Member

being a corporation shall mean a representative authorised under the provisions of this Article.

WRITTEN RESOLUTIONS OF MEMBERS

g5. A resolution in writing signed (in such marmer as to indicate, expressly ot
impliedly, unconditional approval) by or on behalf of all persotis for the time being entitled to
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receive notice of and to attend and vote at peneral meetings of the Company shall, for the
purposes of these Articles, be reated as a resolution duly passed at a general meeting of the
Company and, where relevant, as a special resolution so pagsed. Any such resolution shall be
deemed to have been passed at a meeting heid on the date on which it was signed by the last
Member to sign, end where the resolution states 2 date as being the date of his signatore thereof
by any Member the stateraent shell be prima facie evidence that it was signed by hirn on that
dato. Such a resolution may consist of several documents in the Tike form, each si gned by one
ot more relevant Members.

BOARD OF DIRECTORS

86, (1)  Unless otherwise determined by the Company in generel meeting, the number
of Directors shall not be less than two (2). Thers shall be no maximum rambet of Directors
unless otherwise dotermiried from time to time by the Members in general meeting. The
Directors shal] be elected ox appointed in the first place by the subseribers to the Memorandum
of Association ot by a majority of them and thereafter in apcordance with Article 87 and shall
hold office until their successors are elected of appointed,

(2)  Subject to the Articles and the Law, the Company may by ordinary resolution

slect any person to be a Director sither to £t a casual vacancy on the Board, or as an addition
to the existing Board.

(3}  The Directors shall have the power from tie to time and at apy time to appoint
any person as a Director either 1o fill a casual vaganoy on the Board or as an addition to the
existing Board. Any Dixector so appainted by the Board shall hold office only until the next
following annual general meeting of the Company and shall then be eligible for re-election.

(4  Neither 2 Director nor an alternate Director shall be required to hold any shares
ofths Corupany by way of qualification and a Director or alternate Director (as the case may be)
who is not o Member shall be entitled to receive notice of and to attend and speak at any general
meeting of the Company and of all classes of shares of the Company.

(5)  Subject to any provision to the contrary in these Articles the Members may, at
any general mesting convened and held in accordanca with these Articles, by special resolution
remove 2 Director at any time before the expiration of his period of office notwithsianding
anything in these Articles or in any agreement between the Company and such Director (but
without prejudice to any claim for damages under any such agresment).

(6) A vacancy on the Board created by the removal of a Director under the
provisions of subparagraph (4) above may be filled by the slection or appointment by erdinary
resolution the Members at the mesting at which yuch Dirsctor is Temoved.

(73  The Company may from time 0 time in genera] meeting by ordinary resolution
increase or reduce the nurober of Directors but so that the number of Direciors shell never be
Jess than two (2).
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RETIREMENT OF DIRECTORS

87. (1)  Noiwithstanding any other provisions in the Articles, at sach annual general
meeting one-third of the Directors for the time being (or, if their number is not 2 multiple of
three(), the mumber nearest to but not greater than one-third) shall retize from office by ratation
provided that notwithstanding anything herein, the chairman of the Board and/or the managing
director of the Company shall not, whilst holding such office, be subject to retirement by
fobation or be taken into accout in determining the number of Directors to retire in each year.

{?) A retiring Director shall be eligible for re-election. The Directors to retive by
totation shall inolude (so far as necessary to ascertain the number of directors to retire by
totation) any Ditector who wishes to retire and not 1o offer himself for re-election. Any further
Directors $o to Tetirs shall be those of the other Directors subject to retirement by rotation who
have been longest in office since their last re-election ot appointment and 50 that as between
persons who became or were last re-elected Directors on the same day those to retire shall
{unless they otherwise agres smong themselves) be determined by lot. Any Directot appointed

pursuant to Article 86(2) or Axticle 86¢3) shall not be taken into account in determining which
paticular Directors or the number of Directors who are to retire by romtion.

28. No person other than a Director refiring at the meeting shall, unless
tecommended by the Dirsctors for election, be eligible for election as a Director at anty genexal
meeting unless a Notice signed by a Member (other than the person to be proposed) duly
qualified to attend and vote at the meeting for which such notice is given of hig intention to
propose such person for election aud also a Notice signed by the person to be proposed of his
willingness 1o be elected shall have bsen todged at the head office or at the Registration Office
not less thau seven (7) clear days but not more than fourteen (14) clear days before the date of
the general moeting.

DISQUALIFICATION OF DIRECTORS

89, The office of a Director shall be vacated if the Directot:

(1)  resigns his office by notice in writing delivered to the Company at the Office or
tendered at a meeting of the Board whereupon the Beard resolves to accept such resignation;

(2}  becomes of unsound mind or dies;
(3} without special leave of absence from the Board, is absent from roeatings of the
Doard for six consecutive months, and his altemate Direcior, if any, shall not during such

period have attended in his stead and the Board resolves that his office be vacated; or

(4)  becomes bankiupt or has a receiving order made against him or suspends
payment or compounds with his creditors;

(3} isprohibited by law from being a Director; or
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(6)  ceases to be a Director by virtue of any provision of the Sfatutes or is removed
from office pursuant o these Articles.

o 9] CTORS
0d. The Board may from time 1o time appoint any one or more of its body fo be 2

memaging director, joint managing ditector or depuiy managing ditector or to hold any other
employment or exccutive office with the Company for such period (subject to their continuance
as Directors) and upon such terms as the Board may determine and the Board may revoke ot
terminate any of such appointments. Any such revocation or termination as aforesaid shall be
without prejudice to any claim for damages that such Director may have against the Company
or the Clompany may have apainst such Dircctor. A Director appointed to an office under this
Article shall be subject to the sams provisions as to removal as the other Direvtors of the
Company, and he shall {subject to the provisions of any contract between him and the

Company) ipso facto and immediately ceast to hold such office if he shall cease to hold the
office of Director for any canse.

91. Notwithstanding Articles 96, 97, 98 and 99, an executive director appointed o
an office under Article 90 hereof shall receive such remuncration {whether by way of salaty,
commission, participationt in profits or otherwise or by all or any of those mades} and such
other benefits (inclnding pension and/or gratuity and/or other benefits on retirement) and
allowances as the Bonrd may from timé to time determine, and either in addition to or in liew
of his remuneration as a Ditector.

ALTERNATE DIRECTORS

92, Any Director may at any time by Notice delivered to the Office or head office
or at a mesting of the Directors appoint aity person (including another Direotor) 1o be his
alternaie Ditector. Any person so appointad shall have all the rights and powers of the Diréctor
ot Directors for whom such person i appoitited in the alternative provided that such person
shall not be counted more than once in determining whethex or not & quorum is present. An
alternate Director may be removed at amry time by the body which appointed him and, subject
fhereto, the office of alternate Director shall continue until the happening of any ovent which,
if we were a Director, wonld cause him to vaeate such office or if his appointer ceases for any
reason to be a Ditector. Any appointment or removal of an alternate Director shall be effected
by Notics signed by the appointor and delivered to the Office or head vifico or tendered at a
meeting of the Board. An alternate Director may also be a Director in his own right and may
act a8 alternate to more than one Ditector. An alternate Director shall, if his appointor so
requesis, be entifled to receive notices of meetings of the Board or of committees of the Boerd
to the same extent as, but in Heu of, the Director appointing him and shall be entitled to such
extent 1o attend and vote as a Director at any such meeting at which the Director appointing him
is npt personally present and generally at such meeting to exercise and discharge all the
functions, powsers and duties of his appointor as a Director and for the purposes of the
proceedings at such mesting the provisions of these Articles shall apply as if he were a Director

PRI T



- 27 -

save that as an aliemate for more than one Director his voting rights shall be cummlative.

93. An alternate Dircetor shall only be a Director for the purposes of the Law and
shall only be subject to the provisions of the Law insofar as they relate to the duties and
obligations of a Director when performing the finciions of the Director for whom he is
appoinied in the alternative and ghall alone be responsible to the Company for his acts and
defaults and shall not be deemed to be the agent of or for the Director appointing him. An
atternate Director shall be entitled to contract and be interested in and benefit from contracts ox
arrangements or transactions and to be repaid expenses and to be indemnified by the Company
to fhe same extent mutatis mutandis as if he were a Director but e shall not be entitled to
receive from the Company any fee in his capacity as an altemate Director except only such part,
if any, of the remumeration otherwise payable to his appointor as such appointor may by Notice
to the Company from time to time direct.

94, Every person acting as an alternate Director shall have ome vote for each
Director for wham he acts as alternate (in addition to his own vote if he is also 2 Director). I
his appointor is for the time being absent from Hong Kong ot otherwise not available or umable
to act, the signature of an altemate Director to auy resolution in writing of the Board or 2
committes of the Board of which his appoinior is @ member shall, unless the notice of his
appointment provides te the contrary, be as effective as the signatute of his appointor.

83. An alterpate Director shall ipso facto cease to be an aiternate Director if his
appointor ceases for any reason to be 8 Director, however, such altermate Director or any other
petson may be re~appointed by the Dirsctors to serve as an alternate Ditector PROVIDED
always that, if at any meeting any Director tetires but is re-clected at the same meeting, any
appointment of such aliernate Director pursuant to these Articles which was in force
immediately before his retirement ghall remain in force as though he had not retired.

CTORS’ FEES AND E NSES

94, The ordinary remuneration of the Directors shall from time to time be
dstermined by the Company in general meeting and shali (untess otherwise directed by the
resalution by which it is voted) be divided amongst the Board in snch proportions and in such
marmer as the Board may apree of, failing aprecment, equally, sxcept that any Director who
shall hold office for part only of the period in respect of which such remuneration is payable
shall be entitled only to rank in such division for a proportion of remunezation, related to the
period during which he has held office. Such rerauneration shall be deemed o accrue from day
to day.

97. Each Director shall be entitled to be repaid or prepaid all travelling, hotel and
inoidental expeuses reasonably incwrred or expected to be jncurred by him in attending
smestings of the Board or committees of the Board or general meetings or separate meetings of
amy class of shares or of debenturss of the Company or otherwise in connection with fthe
discharge of his duties as a Dirsctor.

23, Any Director who, by request, goes or rogides abroad for any purpose of the
Company or who performs services which in the opinion of the Board go beyond the ordinary

aTaea e PHES

H
Ay
e




- 28 -

duties of a Director may be paid such extra remuneration (whether by way of salary,
commission, participation in profits or ofherwise) as the Board may determine and such extra
remmuneration shall be in #dditien to or in substitution for any ordinary vereuneration provided
for by ar pursuant to any other Article.

a9,

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

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

100.

(2}

()

{c)

DIRECTORS’ INTERESTS

A Director may:

hold any other office or place of profit with the Company {except that of
Auditor) in conjunction with his office of Director for sitch period and upon
such terms as the Board may determine. Any remuneration (whether by way of
salary, comsmission, participation in profits or atherwise) paid 10 any Director in
tespect of any such other office ot place of profit shall be in additien to any
remumaration provided for by or pursuant to any other Article;

act by himeelf or his firm in a professional capacity for the Company (otherwise
than as Auditor) and he orhis firm may be rermmerated for professional gervices
as if he were not a Director;

contimue to be or become a directot, managing director, joint managing director,
deputy managing director, executive director, manager of other officer or
meriber of any other company promoted by the Company of in which the
Company may be interested as a vendor, shareholder or otherwise and (unless
otherwise agreed) no such Director shall be accountable for any Femuneration,
profits or other benefits zeceived by him as a director, managing directot, joint
mataging directot, deputy managing director, executive director, manager or
other officer or member of or from his interests in any such other company.
Subject as otherwise provided by these Articles the Directars fay exercise or
cause to be exercised the voting powers conferred by the shares in any other
company held or owned by the Company, or exercisable by thern as Dirsctors of
such other company in such manner in all xespects as they think fit (including
the exercise thereof in favour of any resolution appointing themselves or any of
them directors, managing directors, joint managing directors, deputy managing
directots, executive directors, managers or other officers of such company) or
voting or providing for the payment of remuneration to the director, managing
director, joint managing director, deputy managing dirsctor, gxecutive dirsctor,
manager or other officers of such other company and any Director may vote in
favour of the exercise of such voting rights in manner aforesaid notwithstanding
that he may be, or about to be, appointed 2 director, managing director, joint
managing director, deputy managing director, executive director, mavager or
other officer of such a company, and that 2s such he i3 or may become interested
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in the exercise of such voting rights in manner aforcsaid.

101. Subiect to the Law and to these Articles, no Director or proposed ot intending
Direotor shall be disqualified by his office from contracting with the Company, either with
regard 1o his tenure of any office or place of profit or as vendor, purchaser or in any other
smanmer whatever, nor shall any such contract or any other contract or arrangement in which aty
Director is in any way interested be lidble to be avoided, nor $hall any Director so contracting
or being so interested be liable to account fo the Company or the Members for eny
remuneration, profit or other benefits realised by any such contract or arrangement by reason of
such Dirsctor holding that office or of the fiduciary relationship thereby esisblished provided
that such Direcior shall disclose fhe nature of his interest in any contract or arrangement in
which he is interested in aceordanoe with Article 102 herein.

102. A Direotor who to his knowledge is in any wiy, whether directly or indirectly,
interested In a coniract or arrangement or proposed contract or arrangement with the Company
shall declare the nature of his interest at the meeting of the Board at which the question of
entering into the confract or atrangement is fitat considered, if he knows his interest then exists,
or in any other case at the first meeting of the Poard after he knows that he is or has become so
imterested. For the purposes of this Article, a general Netice to the Board by a Director to the

affect that:

(a)  he is a meinber ot officer of a specified company or firm and is to Be regarded
a5 interested in any contract or arrangement which may after the date of the
Notice be made with that company or. firm; o

()  heistoberegarded as interested in any contract or arrangement which may after
five date of the Notice be made with a specified person who 13 conuected with
him,

ghall be deemed to be a sufficient declaration of interest under this Artiele in
relation to any such contract or arrangement, provided that no such Notice shall be effective
ualess either 1t is given at @ mesting of the Board or the Director takes reasonable steps 10
secure that it is brought vp and read at the next ‘Boatd meeting after it is given.

103. (1) A Director shall notvote (nor be counted ir. the quoruim) on any resohution of the
Board in respect of any coniract or arrangement or any other proposal in which he is materially
interasted, but this prohibition shall not apply to any of the following matters namely:

i aty contact or arranpement for the siving to such Director any security ox
indemnity in respeot of money lent by him or obligations incurred or undertalen
by him at the reguest of or for the benefit of the Company or sny of iig
subsidiaries;

(i)  smycontract or arrangement for the giving of any security or indemnity to a thizd
party in respect of a debt or obligation of the Company or any of its subsidiaries
for which the Dixector has himself assumed responsibility in whole or in part
whether alone or jointly under a guarantee or indemnity or by the giving of
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security;

(iff)  anyconiract or arrangement concetning an offer of shares or debentures or other
securities of or by the Company or any other company which the Company may
promote or be interested in for subscription or purchase, where the Director is
or is to be interested as a participant in the underwriting or sub-underwiiting of
the offer;

{(iv)  sny contract or amangement in which he is interested in the same manner as
other holders of shares or debentures or other seourities of fhe Company ot any
of its subsidiaries by virtue only of his interest in shares or debentures or other
securities of the Company;

(v}  any confract or arrangement concerning any ofher compeny in which he is
interested only, whether Girectly or indirectly, as an officer or executive or a
shareholdey pther than a company in which the Director together with any of his
associates (as defined by the tules, where applicable, of the Designated Stock
Exchange) is beneficially interested in five (5) per cent or more of the issued
shares or uf the voting rights of any class of shares of such company (or any
third company throngh which his interest is derived); ar

(vi)  any proposal conceming the adoption, modification or operation of a share
option scheme, & pension fund or retirement, death or disability benefits schems
or other arrangement which relates both to directors and employees of the
Company or of
any of its subsidiaries and does not provide in respect of any Director as such
any privilege or advantage not accorded to the employees to which such achieme
or fimd relates.

(2) A company shall be deemed to be a company in which a Director owns fiva (5)
per cenit. or more if and so Iong as (but only if and so long a5} he and his associates (as defined
by the mules, where applicable, of the Designated Stock Exchange), (either divectly or
indirectly) are the holdess of or beneficially interested in five (5) per cent, or more of any class
of the equity share capital of such company or of the voting rights available to members of such
company (or of any third company through which his interest is derived). For the putposs of
this paragraph there shall be disreparded any shares held by a Dirsctor as bars or custadian
trustee and in which be has no beneficial intsrest, any shares comprised in a frst in which the
Director’s intetest is in reversion or remainder if and so long as some other person is entitled to
reoeive the inoome thereof, and any shares comprised in an authorised unit trust scheme in
which the Directer is interested only as a unit holder and any shares which carry no voting right
at genieral meetings and very resirictive dividend and return of capital vight.

(3}  'Where a company in which a Director together with his associates (as defined
by the mules, where applicable, of the Designated Stock Exchange) bolds five (5) per cent. or
more j& materially interested in 4 transaction, then that Director shall also be deemed materially
nterested in such transaction.

(4  Ifany question shall arise at any mesting of the Board as to the materiality of the
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interest of a Director {other than the chairman of the meeting) or as to the entitlsment of any
Director (other than such chairmen) to vote and such question ig not resolved by his voluntarily
agreeing to abstain from voting, such question shall be refetred to the chairman of the meeting
and his raling in relation to such other Director shall be final and conclusive except int a caso
whete the nature or extent of the interest of the Director concemed a3 known to such Director
hag not been fafrly disclosed to the Board. If any question as aforeaaid shall arise in regpect of
the chairman of the meeting such question shall be decided by a resolution of the Boaxd {for
which purpose such chairman shall not voie thereon) and such resolution shall be final and
conclusive except in a case where the nature or extent of the interest of such chaitman as known
to such chairman has not been fairly disclosed to the Board.

GENERAL PG S OF THE DIRECTORS

104. (1)  The business of the Company ¢hall be menaged and conducted by the Boaxd,
which may pay all expenses incurred in forming and registering the Company and may gxeroise
all powers of the Company {whether relating to the management of the business of the
Company ot otherwise) which are not by the Statutes or by these Articles Taquired to be
exercised by the Company in general meefing, subject nevertheless to the provisions of the
Statutes and of these Articles and fo such regulations being not inconsistent with such
provisions, as may be prescribed by the Company in general meeting, but no repgulations made
by the Company in general meeting shall invalidate any prior act of the Board which would
have been valid if such regulations had not been made. The general powers given by this
Article shall not be linsited or testricted by any gpecial authority or power given to the Board by
amy other Article.

(2) Aty person contracting or dealing with the Company in the ordinaty course of
husiness shall be entitled to rely on any writtes or oral contract or agteement or deed, Jogument
or instrament entered into or executed as the case may be by any two of the Directors acting
jointly on bebalf of the Company and the same shall be deemed to be validly entered inio ot
execited by the Company as the case may be and shall, subject to any mle of law, be binding
on the Company.

(3)  Without prejudice to the general powers conferred by thess Articles it is hersby
expressly declared that the Board shal} have the following pawers:

(a)  To giveto any person the right or option of requiring at a future date that
an allotrnent shall be made to him of any share at par or at such premium
as may be agreed, .

{t)  To giveto any Directors, officers or servants of the Company an intersst
in any particular business or transaction of participation in the profits
thersof or in the genaral profits of the Company either in addition to or
in substitution for a salary or other renuneration.

(¢y  Toresolve that the Company be deregistered in the Cayman Islands and
continued in a named jurisdiction outside the Cayman Islands subject to
the provisions of the Law,
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{(4)  Except as would, if the Compauy were a company incorporated in Hong Kong,
be permitted by Section 157H of the Companies Ordinance (Chapter 32 of the Laws of Hong
Kong) as in foree at the date of adoption of these Atticles, and except as permitted under the
Law, the Company shall not directly or indirectly:

(i} make a loan to a Director or a director of any holding company of the
Cormpany or to any of their respective associates (as defined by the reles,
where applicable, of the Designated 8tock Exchange);

(i}  enter into any guarantes or provide amy security in conmection with a
loan made by any person to a Director or such 4 director; or

(i)  if any one or more of the Direciors hold (jointly or severally or indirectly -

or indirectly) a controlling interest in another company, make a loan to
that other company or enter into any grarantee or provide any secvrity in
gonmection with 2 loan mads hy any person to that other company.

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

105. The Roard may establish any regional or local boards or agencies for managing
any of the affairs of the Company in any place, and may appoint any persons to be members of
such local boards, or any managers of agents, and may fix their remunieration (either by way of
salaty or by commission or by conferring the right to participation in the profits of the Company
or bry a cambination of two ot more of these modes) and pay the working expenses of any staff
employed by them upon the business of the Company. The Board may delegate to any regional
or Toeal board, manager or agent any of the powers, guthorities and discretions vested in or
exercisable by the Board {other than its powers to make calls and forfeit shares), with power to
sub-delegate, and may authorise the members of any of them to fill any vacanecies thersin and to
act notwithstanding vacancies. Any such appointment or delegation may be made upon suck
terms and subject to such conditions as the Board may think fit, and the Board may remove any
person appointed as aforesaid, and may revoke or vary such delegation, but ne person dealing
in good faith and without notice of any such revocation or variation shall be affected thereby.

104, The Board may by powsr of attorniey appoint under the Seal any company, firm
ot person o any fluctnating body of persons, whether nominated directly or indirectly by the
Board, to bs the attomey or attorneys of the Company for such purposes and with such powers,
authorities and discretions (a0t exceeding those vested in or exercisable by the Board nnder
these Articles) and for such period and subject to such conditions as it may think fit, and any
such power of attomey may contain such provisions for the protection and convenience of
persons dealing with any such attorney as the Board may think fit, and may also authorise any
such attomney to sub-delegate all or any of the powers, anthorities and discretions vested in him.
Such attorney or atiomeys may, if so authorised under the Seal of the Company, execute any
deed or inhstrement under their personal seal with the same effect as the affixation of the
Company’s Sesl.
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107, The Board may entrust to and confer upon a managing director, joinl managing
director, deputy managing director, an executive director or any Director any of the powers
exerpisable by it upon such terms and conditions and with such restrictions as it thinks fit, and
either collaterally with, or to the exclusion of, its own powers, and may from time to time
revoke or vary all or any of such powers but no person dealing in good faith and without notice
of such revocation or variation shall be affected thereby.

108, All cheques, promissory Totes, drafts, bills of exchanpe and other instruments,
whether negotiable or transferable or not, and all receipts for moneys paid to the Comparry shall
be signed, drawn, acceptad, endorsed or otherwise executed, as the case may be, in such manner
as the Boaxd shall fiom time to time by resolution determine. The Company's banking
accounts shall be kept with such banker or batkers as the Board shall from time to time
determine.

109, (1) The Board may establish or concur or join with other companies (being
subsidiary companies of the Company or companies with which it is associated in business) in
establishing and making contributions out of the Company’s moneys to any schemes or funds
for providing pensions, sickuess or compassionate allowances, life assurance or other benefits
for employees (which expression as used in this and the following pavagraph shall include any
Director or ex-Dirgctor who may held or have held any executive office or any office of profit
under the Company or any of its subsidiary companies) and ex-employees of the Company and
thesr dependants or any class or clagses of such person.

) The Board may pay, enter into agreements to pay or make grants of revoeable or
ireevocable, and sither subject or not subject to any terms or conditions, pensions or other
benefits to emplovees and ex-employees and their dependants, or to any of such persons,
including pensions or benefits additional to those, if any, to which such employses or
ex-employees or their dependants are or mey become entitled under any such soheme or fund
as mentioned in the last preceding paragraph. Any such pension or benefit may, as the Board
considers desirable, be granted to an employee cither before and in anticipation of or upon ox
gt any time after his actual retirement.

BORROWING POWERS

110. The Board 1may exetcisa all the powers of the Company to raise or borow
money and to mortgage or charge all or any part of the undertaking, property and assets (present
and firture) and uncalled capital of the Company and, subject to the Law, to issne debentures,
bonds and other secnrities, whether outright or as collateral security for any debt, lability or
obligation of the Company or of any third party.

111. Digbentures, bonds and other securities may be made agsignable free from any
equities between the Company and the person to whom the same may be issued.

112, Any debentizes, bonds or other securities may be issued at 2 discount {other
than shares), premiam or otherwise and with any special privileges as to redemption, swrrender,
dravwrings, allotment of shares, atiending and wvoting at gemeral meetings of the Company,
appointment of Directors and otherwise.
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113. (1)  Where any nncalled capital of the Company is charged, all persons taking any
subsequent charga thereon shall take the same subject to such prior charge, and shall not be
entitled, by notice to the Members or otherwise, to obtain priority over such prior charge.

(2)  The Board shall canse a proper repister to be kept, in accordance with the
provisions of the Law, of all charges specifically affecting the property of the Company and of
any series of debentures issued by the Company and shall duly comply with the requirements
of the Law in tepard to the registration of charges and debentures therein specified and
otherwise.

PROCEEDINGS QF THE DIRECTORS

114, The Bomid may meet for the despatch of business, adjourn and otharwise
regulate its meetings as it considers appropriate. Questions arising at any meeting shall ba
deformined by 2 majority of votes. In the case of any equality of votes the chairman of the
meeting shall have an additional or casting vote.

115, A meeting of the Board may be convened by the Secretary on request of a
Ijirector ov by any Director. The Seeretary shall convene a mesting of the Board of which
notice may be given in writing or by telephone or in such other manmer as the Board may from
time to time determine whenever he shall be required so to do by the president or chairman, as
the case may be, or any Director.

116. (1)  The quomm necessary for the transaction of the husiness of the Board may be
fixed by the Board and, uniess so fixed at any other number, shall be two (2). An alternate
Director shall be counted in a quorum in the case of the absence of a Director for whom he is
the alternate provided that he shall not be counted more than once for the purpose of
determining whether or not a quorum is present.

(2}  Directors may participate in any meeting of the Board by means of a conference
telephone or other communications equipment fhrough which all persons participating in the
mesting oan communicate with each ofher simultaneously and instantencousty and, for the
putpose of counting a quorom, such participation shall constitute presence at a meeting as if
those partitipating wers present in pezson.

{(3)  Any Director who ceases to bea Dirsctor ata Board meeting may continue to be
present and to act as a Divector and be connted in the quorum until the termination of such
Roard meeting if no other Director objects and if otherwide a quorum of Directors would not
be present.

117. The continuing Directors or a sole continuing Director may act potwithstanding
any vacancy in the Board but, if and so Jong a5 the nuraber of Ditcctors is reduced below the
minimum nunrher fixed by or in eccordance with these Articles, the continuing Directors or
Director, notwithstanding that the number of Directors is below the number fixed by or in
sceordance with these Articles as the quornm or that thers is only one continuing Pivectot, tnay
act for the purpose of filling vacancies in the Board ot of summoning general meetings of the
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Company but not for any other purpose.

118, The Board may elact 2 chairman and ome or more deputy chairman of its
meetings and determine the period for which they are respectively to hold such office. If no
chaitman o deputy chairman is elected, or if at any meeting neither the chairman nor any
deputy chairman is present within five (5} minuies after the time appointed for holding the
same, the Diractors present may choose one of their number to b chairman of the mzeting,

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

120. (1)  The Board may delegate any of its powers, authorities and discretions to
commiftess, consistitig of such Disector or Directors and other persons as it thinks fit, and they
oy, from time to time, revoles such delegation or revoke the appointment of and discharge any
such committees either wholly o in part, and either as to persons Or purposes. Axny commities
so formed shall, in the exercise of the powers, authoritics and digeretions so delegated, conform
to any regulations which may be imposed on it by the Board.

(2)  Allzcts done by any swoh commitise in conformity with such regulations, and in
fulfilment of the purposes for which it was appointed, but not otherwise, ghall have ke force
and effect as if done by the Board, and the Board shall have power, with the consent of the
Cotnpany in general meeting, to remunerate the members of any such committes, and charge
such remuneration 1o the current expenses of the Company.

121. The meetings and proceedings of any commities consisting of two or more
members shall be governed by the provisions contained in these Articles for regulating the
meetings and proceedings of the Board ao far as the same are applicable and are not superseded
by any tegulations imposed by the Board under the last preceding Article.

122. A tesolution in writing sigred by all the Directors except such as are temporarily
unable to act throngh ill-health or disability, and 2ll the alternate Directors, if appropriats,
whose appointors are temporarily unable to act as aforesaid shall (provided that such number is
sufficient to cotstitute a quorum and fimther provided thet a copy of such resolution hag been
given or the contents thereof contmunicated to all the Directors for the time baing entitled to
receive notices of Board meetings in the same manner as natices of meetings are required to be
given by these Articles) be as valid and effectual as if'a resolution had been passed af a meeting
of the Board duly convened and held. Such resolution may be contained in one document ot in
several docnments in like form each signed by one or more of the Directors or alternate
Directors and for this purpose a facsimile signature of a Director or an alternate Director shall
be treated as valid.

123, All acts bona fide done by the Board or by any committes or by any person
acting as & Director or members of & committes, shall, notwithstanding that it is afterwards
discovered that there was some defect in the appointment of any member of the Board or such
committes or person acting as aforesaid or that they or any of them were disquaitfied or had
vacated office, be as valid as if every such person had been duly appointed and was qualified
and had continued to be a Director or membet of such committee,
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MANAGERS

124. The Board may from time to time appoint a general manager, a manager or
managers of the Company and raay fix his or their remmmeration either by way of salary ot
commission or by conferring the right to participation in the profits of the Company or by a
combination of two or more of these modes and pay the working expenses of any of the staff
of the genersl manager, MANAZET OT INATAZETE who may be employed by him or them upon the

business of the Company.

125, The appointment of such peneral manager, Manager OF MARALLTS MAY b for
such period as the Board may decide, and the Board may confer upon him or them all or any of
the poweys of the Board as they may think fit.

126. "The Board may enter into such agreement or agreements with amy such general
Tanager, anager Of Magagers upon such terms znd conditions in all respects as the Board may
in their abselute discretion think fit, including a power for such general manager, MATAZET O
managers o appoint an assistant Manager or Manigers or other employees whatsoever under
thers for the purpose of catrying on the business of the Company.

OFFICERS

127. (1)  The officers of ths Company shall consist of 2 chairman, the Directors and
Secrotary and such additional officers {(wha may of may not be Directors) as the Board may
from time to time determine, a1l of whom shall be deemed to be officers for the purposes of the
Law and these Axticles.

(%)  The Directors shall, ag s00n 83 may be after eaoh appointment or election of
Directors, elect amongst the Directors a chairman and if more than one (1) Diirector is proposed
for this office, the election to such office shall take place in such manney as the Directors may
determine.

(3)  The officers shall receive such remuneration as the Directors may from time to
{ime determine.

128. (1)  The Secretary and additional officers, if any, shall be appointed by the Board
snd shall hold office on such terms and for such period as the Board may determine. Xf thought
fit, two {2) ox more persons may be sppointed as joint Secretaries. The Bozrd may also appoint
from time to time on such terms as it thinks fit one of more assistant or deputy Becretaries.

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

129, The officers of the Cempany shall have such powers and perform such dnties in
fhe management, business and affairs of the Company a5 may be delegated to them by the
Diractors from time to time.
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130. A provision of the Law or of these Articles requixing or authorising a thing to be
done by ot to a-Director and the Secretary ghall tiot be satisfied by its being done by or to the
same person acting both as Ditector and as or in place of the Secretaty.

REGISTER OF DIRECTORS AND OFFICERS

131. (1)  The Compeny shall causeto be kept in one or more boaks at its Office a Register
of Directors aud Qfficers in which there shall be entered the full hames and addresses of the
Directors and Officers and such other particulars as required by the Law or a5 the Directors may
determine. The Company shall send fo the Registrar of Companies in the Cayman Islands a
copy of such register, and shall Som time 1o time nofify to the said Registrar of any change that
takes place in relation to such Directors and Officers as required by the Law.

MINUTES

132, (1)  The Bozard chall canse minutes to be duly entered in books provided for the
purpose:

()  ofall elections and appointments of officers;

)  ofthe names of the Directors present at each meeting of the Diroetors and of any
comnittee of the Directors;

{c)  of all resolutions and proceedings of each genieral meeting of the Memibers,
meetings of the Beard and meetings of commiftzes of the Posrd and where there
ate managers, of all proceedings of mectings of the managers.

(Z)  Minutes shall be kept by the Secretary at the Office.

SEAL

1233, (1)  The Company ghall have one or more Seals, as the Board may detesmine. For
the purpese of sealing documents creating or evidencing securities issued by the Company, the
Company may have a securities seal which is & fagsimile of the Seal of the Company with the
2ddition of the word “Securities” on its face or in such other form as the Board may approve.
The Board shall provide for the custody of cach Seal and no Seal shall be nsed without the
authority of the Board ot of a committee of the Board authorised by the Board in that behalf.
Subject as otherwise provided in these Articles, any instrument to which a Seal is affixed shall
be signed autographically by ons Director and the Secretary or by two Directors or by such
other person (including & Director) ot persons a9 the Board may appoint, either generally or in
any particular case, save that zs Tepards any certificates for shares or debentures or othexr
secnrifies of the Coropany the Board tay by resolution determing that such signatures or either
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of thern ghall be dispensed with (except in the case of certificates for shares) or affixed by some
method o system of mechanical signature. Bvery instriment executed in manner provided by
this Article shall be deemed to be sealed and executed with the suthority of the Board
previously given.

(2}  Where the Company has a Seal for use abroad, the Board may by wiiting under
the Seal appoint any agent or comumittes abroad to be the duly authorised agent of the Company
for the purpose of affixing and using such Seal and the Board may impose restrictions on the
uge thereof as oay be thought fit. Wherever in these Artisles reference is made to the Seal, the
teference shall, when and so far a5 may be applicable, be deemed to include any such other Seat
a5 aforesaid.

AUT TICATION OF DOCUMENTS

134, Any Director or ihe Secretary or any person appointed by the Board for the
purpose may anthenticate any documents affecting the constitntion of the Company and any
resolution pagsed by the Company or the Board or any committes, and any books, records,
docwments and accounts telating to the business of the Company, and to certify copies thercof
or extracts therefrom as true copiss or extracts, and if any books, records, documents or
accounts are elsewhers than at the Office or the head office the local manager or other officer
of the Compary having the custody thereof shall be deemed to be & person g0 appointed by the
Board, A document purporting to be a copy of a resolution, or an extract from the minutes of
a mesting, of the Company or of the Board or any commities which is so certified shall be
conclasive evidence itt favour of all persons dealing with the Company upon the faith thereof
that such resolution has been duly passed or, as the case may be, that such minutes or extract is
a tue and acoorats record of procesdings at 2 duly constituted meeting,

DESTRUCTION OF DOCUMENTS

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

(a)  anyshare certificate which has been cancelled at any time after the expiry of one
(1) vear from the date of such cancellation;

(b)  any dividend mandate or any variation or canceflation thereof or any notification
of change of name or addtess at any time after the expiry of two (2) years from
the date such mandate variation cancellation or notification was recorded by the
Comp:my;

(c)  any instrament of tranefer of shares which has been registered at any time after
the expiry of seven {7} yoars from the date of xegistration;

()  any allotment letters after the expiry of seven (7) years from the date of issne
thereof; and
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(e)  copies of powers of attomey, gravts of probate and Tetters of administration at
any time after the expiry of seven (7) years affer the account to which the
relevant power of attomey, grant of probate or letters of administration related
has been closed;

and it shall conclusively be presumed in favour of the Company that every eniry
in the Register purporting to be made on the basis of any such documents so destroyed was duly
and properly made and every share certificate so destroyed was a valid certificate duly and
properly cancelled and that every instrument of transfer so destroyed was a valid and effective
instrument duly and propsrly registered and that every other document desiroyed hereunder
was a valid and effective document in accordance with the recorded particulars thereof in the
books ot tecords of the Company. Provided always that: (1) the foregoing provisions of this
Article shall apply enly to the destruction of a document in good faith and without express
nctics to the Company that the preservation of such document was relevant to a claim; (2}
pothing contained in thig Article shall be construed as imposing upon the Company any liability
in respeot of the destruction of any such decument earlier than as aforesaid or In any case where
the conditions of proviso (1) above are not fulfilled; end (3) references in this Article t the
destruction of any document inclnde references to its disposal in any manner.

{2)  Notwithstanding any provision contained in these Articles, the Ditectors may, if
permitted by applicable law, authorise the destruction of docwments set out in sub-patagraphs
{a) to {¢) of paragraph (1) of this Article and any other docaments in relation to share
tegistration which have been microfilmad or electronically stored by the Company or by the
sharc regisirar on its behalf provided always that this Article shail apply only to the destruction
of & document in good faith and without express notice to the Company and 1ts ghare regisirar
that the preservation of such document was relevant to a claim.

DIVIDENDS AND OTHER PAYMENTS

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

137, Dividends may be declared and paid out of the profits of ths Company, realised
or unrealised, or from any reserve set aside from profits which the Directors determine is no
Tonger needed. With the sanction of an ordinary mesolution dividends may also be declared and
paid out of share premium account or any other fund or account which can be avthorised for
this purpose in accordance with the Law.

138, Except in so far as the rights attaching to, or the terms of issue of, any share
otherwise provide:

(8  all dividends shall be declared and paid according to the amounis paid up on the
shares i respect of which the dividend is paid, but no smount paid up on a share
in advance of calls shall be treated for the purposcs of this Ariicle as paid up on
the share; and
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(b)  all dividends chall be apportioned and paid pro mata according to the ampunis
paid up on the shares during any portion or portions of the period in respect of
which the dividend is paid.

139. The Board may from time to time pay to the Members such interim dividends as
appear to the Board to be justified by the profits of the Company and in particular (but without
prejudice to the generality of the foregoing) if at any time the share capital of the Company is
divided info different classes, the Board may pay such interim dividends in respect of those
ghares in the capital of the Company which confer on the holders thereof deferred or
non-preferential ights as well as in respect of those shares which confer on the holders thereof
preferential rights with regard to dividend and provided that the Board acts bona fide the Beard
ghall not incur any responsibility to the holders of shares conferring any prefersnce for any
damage that they may suffer by reason of the payment of an interim dividend on any shaves
having deferred or non-preferential rights and may also pay any fixed dividend which is
payable on any shaves of the Company ‘half-yearly or on any other dates, whenever such profits,
in the opinion of the Board, jusiifics such payment.

140, The Board may deduct from any dividend or other moneys payable to 2 Member
by the Company on or in respect of any shares 21l sums of money (if any) presently peyable by
Himn 1o the Cotrpany on aceount of calls or otherwise. :

141. No dividend or other moneys payable by the Company on or in xespect of any
shate shall bear interest against the Company. :

142. Amny dividend, interest or other sim payable in cash to the holder of shates may
be pald by cheque or warrant sent through the post addressed to the holder at his registered
address or, in the ease of joint holders, addressed to the holder whose name stands first in the
Register in respect of the shares at his address as appearing in the Register or addressed to sech
person and at such address as the holder or joint holders may in witing direct. Every such
cheaue or warrent shall, unless the holder or joint holders otherwise direct, be made payable to
the order of the holder or, in the case of joint holders, to the order of the holder whase name
stands first on the Register in respect of such shares, and shall be seat at his or their risk and
payment of the cheque or warrant by the bank on which it is drawn shall constitute a good
discharge to the Company notwithstanding that it may subsequently appear that the same has
been stolen or that any endorsement thereon has been forged. Axy one of twa ar mote joint
holders may give effactual receipts for any dividends or other moneys payable or property
distributable in respect of the shares held by such joint holders.

143. All dividends or boruses unclaimed for ons (1) yeer afier having been declared
may be invested or otherwise made use of by the Roard for the benefit of the Company until
claimed. Any dividend or bomses unclaimed after a period of six (6) years from the date of
declaration shall be forfeited and shall revert to the Company. The payment by the Board of
any wnclaimed dividend ot other sums payable on ot in respect of a share into & separate
account shail not constitute the Company a trustee in respect thereof,

144, Whenever the Board or the Company in general meating has resolved that a




- 43 -

dividend be paid or declared, the Board may firther xesolve that such dividend be satisfied
wholly or in part by the distribution of specific assets of auy kind and in particular of paid up
shares, debentures or warttants to subscribe securities of the Company or any other company, or
in amy one of more of snch ways, and where any ditficnlty arises in regard to the distribution the
Board may settle the same as it thinks expedient, and in particular may izsue certificates in
respect of fractions of shares, disregard fractional entitiements or round the same up or down,
and may fix the value for distribution of such specific asseis, or any part thereof, and may
determine that cash payments shall be made to any Members wpon the footing of the value so
fixed in order to adjust the rights of all parties, and may vest any such specific assets in trustecs
s may seem expedient to the Board and may appoint any person fo gign any requisite
snstraments of fransfer and other documents on. behalf of the persons entitled to the dividend,
and such appointment shall be effective and binding on the Members. The Board may resolve
that no suoh assets shall be made available to Members with registered addresses in amy
particular territory or territories whers, in the absence of a registration statement or other
special formalities, such distribution of assets would or might, in the opinion of the Board, be
unlawfil or impracticable and in such event the only eatitlement of the Members aforesaid
shall be to receive cash payments as aforesaid. Members affected as a result of the foregaing
sentence shall not be or be deemed to be a separate class of Members for any purpose
whatsoever.

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

{a) that such dividend be satisfied wholly or in part ity the form of an allotment of
shares credited as firlly paid up, provided that the Memibers entitled thereto will
be entifed to eleot to receive such dividend (or part thercof if the Board so
determines) in cash in Hew of such allotment. In such case, the following
provisions shall apply:

() the basis of any such allotment shall be determined by the Board;

(i)  the Board, after determining the basis of allotment, shall give not less
than two (2) weeks® Notice to the holders of the relevant shares of the
right of election accorded to iher and shall send with such notice forms
of election and specify the procedure to be followed and the place at
which and the latest date and time by whicl: duly completed forms of
glection must be ladped in order to be effective;

(iify the right of election may be exercised in respect of the whole or part of
that portion of the dividend in respect of which the right of election has
been accorded; and

(v)  the dividend (or thatpart of the dividend to be satisfied by the alictment
of shares as aforesaid) shall not be payable in cash on shares in respeet
whereof the cash election has not been duly exercised (“the non-elected
shares™) and in satisfaction thereof shares of the relevant class shall be
allotted credited as fully paid up to the holders of the non-clected shares
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on the basis of allotment detennined as aforesaid and for such purpose
the Board shall capitalise and apply out of any pert of the undivided
profits of the Company (including profits caned and standing to the
credit of any teserves or ofher special account, share preminm account,
capital redemption reserve other than the Subscription Rights Reserve)
as the Board may determine, such sum as may be required to pay up in
{1l the appropriate number of shaves of the relevant class for allotment
and distribution to and amongst the holders of the non-elected shares on
such basis; or

that the Members entifled to such dividend shall be entitled to elect to receive an
allotment of shares credited as fully paid up in Tisu of the whole or such part of
the dividend as the Board may think fit. In such case, the following provisions
shall apply:

()
(i)

(i)

{iv)

the basis of any such allotment shall be determined by the Board,

the Board, after determining the basis of allotment, shall give not less
than two (2) wecks' Notice to the holdexs of the relevant shares of the
right of glection accorded to them and shall send with such notice forms
of election and specify the procedure to be followed and the place at
which and the Iatest date and time by which duly completed forms of
election must be lodged in order to be effective;

the right of election may be exercised in respect of the whole or pari of
that pottion of the dividend in respect of which the right of election has
been accorded; and

the dividend (or that pert of the dividend in respect of which a right of
clection has been accorded) shall not be payable in cash on sheres in
respect whereof the share election has been duly exercised (“the elected
shares”) and in lieu thereof shares of the relevant class shall be allotied
veedited as fully paid up to the holders of the elected shares on the basis
of allotment determined as aforesaid and for such purpose the Board
shall capitalise and apply out of any part of the undivided profits of the
Company (including profits camicd and standing to the credit of any
1eserves or other special acconnt, share premium account, capital
redemption reserve other than the Subscription Rights Reserve) as the
Board may determine, such sum as may be required to pay up in full the
appropriate number of shares of the relevant class for allotment and
distribution to and amongst the holders of the elected shares on such
basis,

The shares allotted purauant to the provisions of paragraph (1) of this
Article shell rank pari passu in all respects with shares of the same class
(if 2nry) then jn issue save only as regards participation in the relevant
dividend or in any other distribuiions, bonuses or rights paid, made,
declared or announced prior (o or contemporaneously with the payment

o
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or declaration of the relevant dividend unless, contemporaneously with
the sunonncement by the Board of their proposal to apply the provisions
of sub-paragtaph (2) or (b) of paragraph (2} of this Article in relation to
the relevant dividend or contemporaneously with their announcement of
the digtribution, bomus or tights in question, the Board shall specify that
the shares to b allotted putsuent to the provisions of paragraph (1) of
this Artiole shall tank for participation in such distribution, bonus or
rights.

(t)  The Board may do all acts and things considered necessary or expedient
io give effect to any capitalisation pursuant o the provisions of
paragraph (1) of this Article, with full power to the PBoard to make such
provisions ag it thinks fit in the case of shares hecotning distributable in
fractions (including provisions wherehy, in whele or in part, fractional
enfitlements are apgregated and sold and the net proceeds distributed to
those entitled, or are distegarded or rounded up or down or wherehy the
benefit of factional entitlenents accrues to the Company rather than to
the Members concemed). The Board may authotise any persoh to enter
into on behelf of all Members interested, an agreement with the
Company providing for such capitalisation and matiers incidental
thereto and any agreement made pursuant to such authority shafl be
effective and binding on all concerned.

(3)  The Company may upon the recommendation of the Board by ordinary
resolution tesolve in respect of any one particnlar dividend of the Company that
notwithstanding the provisions of paragraph (1) of this Article a dividend may be satisfied
whally in the form of an allotment of sheres credited as fully paid up without offering anty tight
to sharcholders to slect to receive such dividend in cash in lieu of such allotment.

(4)  The Board may on any occasion defermins that rights of election and the
allotment of shares under paragraph (1) of this Axticle ghall not be made available or nade to
any sharcholders with registered addresses in amy terrifory where, in the absence of a
registration statement or other speeial formalities, the eiroulation of an offer of such rights of
election or the allotment of shares would or might, in the opinion of the Board, be utilawiul ot
impracticable, and in such event the provisions aforesaid shall be read and construed subject to
such determination. Members affected as a result of the foregoing sentence shall not be ot be
deemed to be a separate class of Members for any purpose whatsoever.

(5)  Anyresolution declaring a dividend on shares of any class, whether 4 regolution
of the Company in general mesting or a resclution of the Board, may specify that the saime shall
be payable ar disiributable to the persuns registered as the holders of such shares at the close of
business on a particnlar date, notwithstanding that it may be 2 date prior to that on which the
resolution is passed, and thereupon the dividend shall be payable ot distributabie to them in
accordance with their respective holdings so registered, but without prejudice to the rights inter
se in respect of such dividend of iransferors and transferces of any such shares. The provisions
of this Article shall mutatis mutendis apply to bonuses, capitalisation issues, disfribations of
realised capital profits or offers ot grants made by the Company to the Menbers.
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RESERVES

146. (1}  The Board shall cstablish an account to be called the share premium account and
ghall carty to the credit of such account from time to time a sum equal to the amount or value
of the premium paid on the issue of auy share in the Company. The Company may apply the
share premiven account in any mamner permitted by the Law. The Company ghall at all times
comply with the provisions of the Law in relation to the share premiun account.

{2)  Befors recommending any dividend, the Board may set aside out of the profits
of the Company such sums as it determines as ressrves which shall, at the discretion of the
Board, be applicable for any purpose to which the profits of the Company may be propetly
applied and pending sach application may, also at such disgretion, either be employed in the
business of the Company or be invested in such itvestments as the Board may from tims to
time fhitk fit and 50 that it shall not be necessary to keep any investments comstituting the
teserve ot reserves separate or distinct from any other investments of the Company. The Board
may also without placing the same to reserve cary forward any profits which it may think
prudent not to distribute.

CAPITATISATION

147. The Company may, vpon the recommendation of the Board, at any time and
from time to time pass an ordinary resolution to the effect that it is desirable to capitalise all or
any part of any amount for the time being standing fo the credit of any reserve or fumd
{including a share premium account and capital tedemption reserve and the profit and loss
. account) whether or not the same is available for distribution and accordingly that such amount
be set free for distribution smong the Members ot any class of Members who would be entitled
thersto if it were distributed by way of dividend and in the same proportions, on the footing that
fhe same is not paid in cash but is applied eifher in or towards paying up the amounts for the
time being unpaid on any sheres in the Company held by suoh Members regpectively or in
paying up in full unissued shares, debentures or other obligations of the Company, to be allotied
and distributed credited as fully paid up among such Members, or partly in one way and partly
it the other, and the Board shall give effect to such resolution provided that, for the purposes
of this Article, a share premium account and any capital redemption reserve or fund
representing unrealised profits, may be applied only in paying up in full unissned shares of the
Company to be allotted to such Members credited as fully paid.

148, The Board may setfle, as it considers appropriate, any difficulty arising in regard
to any distribution under the last preceding Article and in particuler may 1ssue certificates in
respest of fractions of shares or authorise any petson to sell and transfer amy foactions or may
resolve that the distribution should be as neesly as may be practicable in the correct proportion
hut not exactly 30 or may ignore factions altogether, and may determing that cash payments
shall be made to any Mentbers in order o adjust the rights of all parties, as may seem expedient
to the Board. The Board may appoint any person o sign on behalf of the persons entitled to
participate in the distribution any contract necessary or desirable for giving effect thereto and
such appointment shall be effective and binding upen the Membere.
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BECRIPTION RIGHTS RESERVE

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

(1) T, so long as any of the rights attached to any warrants issned by the Company
to suhacribe for shares of the Company shall remain exercisable, the Company does zniy act or
engages in any transaction which, as a resnlt of any adjustments to the subscription price in '
accordance with the provisions of the conditions of the warrants, wonld reduce the subscription Y
price to below the par velue of 2 share, then the following provisions shall apply:

(@) as from the date of such act or transaction the Company shall establish and
theraafter (subject as provided in this Axticle) maintain in accordance with the
provisions of this Article a reserve (the “Subscription Rights Reserve”) the
gmount of which shall at no time be less than the sum which for the time being
would be tequired to be capitalised and applied in paying up in full the nominal
amount of the additional shares required to be issued and aliotted credited as
fully paid pursuant io sub- paragraph {¢) below on the exercise in full of &ll the
subseription tights ontstanding and shall apply the Subscription Rights Reserve
in paying up such additional shares in full as and when the same are allotted;

(b)  the Subscription Rights Reserve ghall not be used for any purpose other than
that specified above urless all other reserves of the Company (other than shara
premium account) have been extinguished and will then only be used to make
good losses of the Company if and so far as is required by law;

()  upon the exercise of all or any of the subscription rights represented by aty
warrznt, the relevant subscription rights shall be exercisable in respect of a
nominal amount of shares equal to the amount in cash which the holder of such
warant is required to pay on exercise of the subscription rights represented
thereby (or, a8 the cese may be the relevant portion thereof in the event of 2
pariial exarcise of the subscription rights) and, in addition, there shall be allotted
in respect of such subscription rights to the exercising warrantholder, oredited L
as fully paid, such additionsl riominal amount of sheres as is equal to the
difference between;

{ fhe said ameount in cash which the holder of such warrant is required to i
pay on exercise of the subscription rights represented thereby (or, as the
case may be, the relevant portion thereof in the event of a partial exetcise
of the subscription rights); and

(i)  the mominal amount of shares in respect of which such subscription y
rights would have been exercisable having regard to the provisions of P
the conditions of the warrants, had it been possible for such subscription
rights to represent the right to subscribe for shares at less than par and
immediately upon such exercise so much of the sum standing to the
credit of the Subscription Rights Reserve as is required to pay np in full



such additional nominal amount of shares shall he capitalised and
applied in paying up in fall such additional nominal amount of shares
which shall forthwith be allotted credited as fully paid to the exercising
warrantholders; and

{d)  if, upon the exercise of the subscription rights represented by any warrant, the
amouwnt standing to the credit of the Subscription Riphts Reserve is not
gufficient to pay up in full such additional nominal amount of shares equal to
auch difference as aforessid to which the exercising wanantholder is entitled,
the Rosrd shall apply any profits or reserves then or thereafter becoming
available (including, to the extent permitted hy law, share premium account) for
such purpose until such additional nominal amount of shares is paid up and
allotted as aforesaid and until then no dividend or other disteibution shall be
paid or made on the fully paid shares of the Company then in issue. Pending
such payment and allotment, the exercising wearrantholder shall be issued by the
Cornpany with a certificate evidencing his right to the allotment of such
additional nominal amount of shares. The riphts represented by any such
certificate shall be in registered form and shall be transferable in whole or in part
in units of one share in the like marmer as the shares for the time being ave
transferable, and the Company shall make such arrsngements in relation to the
maintenance of a register therefor and other matters in relation thereto as the
Board may think fit and adequate particulars thereof shall be made known to
each relevant exercising wamantholder upon the issue of such certificate.

{(2)  Sheresallotted pursuant to the provisions of this Article shall rank pari passu in
all respects with the other shares allotted on the relevant exarcise of the subscriptior: rights
represented by the warrant concetned. Notwithstanding anything contained in paragraph (1) of
this Article, no fraction of any shate shall be allotted on exercise of the subscription rights.

(3)  The provision of this Article as to the establishment and maintenance of the
Subscription Rights Reserve shall not be altered or added to in any way which would vary or
abrogate, or which would have the effect of varying or abrogating the provisions for the benefit
of any warrantholder or class of warrantholders under this Article without the sanction of a
special resclution of such warrantholders or class of warrantholders.

(4) A certificate or report by the auditors for the time being of the Company as to
whether or not the Subscription Rights Reserve 1s required to be sstablished and maintained
and if 50 the amount thereof 5o required to be established and maintained, as to the purposes for
which the Subscription Rights Reserve has been used, as o the extent to which it hias been used
to make good losses of the Company, as to the additional nominal amount of shares required to
ko allotted fo exercising wamantholders credited as fully paid, and as to any other matter
concerning the Subscription Rights Reserve shall {(in the absence of manifest emor} be
sonchusive and binding upon the Company and al! waratitholders and shareholders.

ACCOUNTING RECORDS

150, The Board ghall cause frue accounts to be kept of the sums of monsy received



- &7 -

and expended by the Company, and the matters in respect of which such receipt and
expenditure fake place, and of the property, assets, credits and liabilities of the Company and
of all other matters required by the Law or necessary to give g ftue and fair view of the
Company's affairs and to explain itg irangactions.

131 The accounting records shall be kept at the Office or, at such other place or
places as the Board deoides and shall always he apen to inspection by the Directors. No
Member {other than a Dirsctor) shall have any right of inspecting any accounting record or
book or document of the Company except as conferred by law or authorised by the Roard or the
Company in general meeting,

152. A printed eopy of the Directors’ report, accompanied by the balance shest and
profit and loss accouvst, including every docnment required by law to be annexed thersto, made
up to the end of the applicable financial year and containing a summary of the assets and
liabilities of the Company under convenient heads and a statement of income and expenditure,
together with a copy of the Anditors’ report, ghall be sent to each person entitled thereto at laast
twenty-one {21) days before the daie of the general meeting and laid before the Company at the
annual general meeting held in accordance with Article 56 provided that this Axticle shall not
requite a copy of those documents to be sent to any person whosa address the Company is not
eware or t¢ more than one of the joint holders of any ghares or debentares.

AUDIT

153. (1)  Atthe anmual general meeting or at 2 subsequent extraordinary general meeting
in each year, the Members shail appoint an auditor to audit the accounts of the Company and
such auditor shall hold office uniil the Mernbers appoint another auditor, Such auditor may be
a Member but no Director or officer or employee of the Company shall, during his continuance
in office, be eligible to act as an auditor of the Company.

(2) A vperson, other than a retiving Auditor, shall not b2 capable of being appointed
Auditor at an annmal general mesting unless notice in writing of an intention to nominate that
person to the affice of Auditor has been given nof less than fourteen (14) days before the anmual
general meeting and fiarthexmore, the Comepany shall send a copy of any such notice to the
retiring Aunditor.

(3}  The Members may, at any general meeting convened and held in accordance
with these Articles, by special resolution remove the Auditor at any time before the expiration
of his term of office and shall by ordinacy resolution at that meeting appoint another Auditor in
hiz stead for the remeamder of his term,

154, Bubject to the Law the accounts of the Company shall be audited at least once in
&very YEar.
155, The remuneration of the Auditer shall be fixed by the Company in general

meeting or in such manner as the Members may determine.

156. If the office of auditor becomes vacant by the resignation or death of the
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Auditor, or by his becoming incapable of acting by reason of illness or other disability at a time
when his services are required, the Directors shall as soon as practicable convens an
extraordinary general meeting to fill the vacancy.

157, The Auditor shall at all reasonable times have access to all books kept by the
Company and to all accounts and vouchers relating thereto; and he may call on the Directors or
officers of the Company for any information in their possession relating to the books or affairs
of the Company,

158, The statement of income and expendifure and the balance sheet provided for by
these Articles shall be examined by the Auditor and compared by him with the books, accounts
and vouchers relating thereto; and he shall make a wiitten report thereon stating whether such
staternent and balance shest are drawi up S0 as 10 pregent fairly the financial position of the
Company and the resulis 0f ifs operations for the period under teview and, in case information
shall have been called for from Direstors or officers of the Company, whether the sams has
been furnished and has been satisfactory. The financial statements of the Company shall be
audited by the Auditor in accordance with generally aceepted auditing standards. The Anditor
shall make a written report thereon in accordance with generally accepted auditing standards
and the report of the Auditor shall be submitted to the Members in general meeting, The
penerally accepted auditing standarde referred to herein may be those of & country or
jurisdiction other than the Cayman Islands. If so, the financial statements and the report of the
Auditor should disclose this act and name such country or jurisdiction.

NOTICES

159, Any Notice or docuaent, whether or not, to be given or issued under thess
Aaxticles from the Company to a Member shall be in writing or by cable, telex or facsimile
transnrission message or other form of elecironic ransmission or communication and any such
Notive and document may be served or deliversd by the Company on or to any Member either
persomally or by sending it through the post in a prepaid envelops addressed to such Member
at his registered address as appearing in the Register or at any other address supplied by him to
the Company for the purpose ot, as the case may be, by transmitting it to any such address or
{ransmitting i to any telex or facsimile transmission number or electronic mmber or address
or website supplied by hit to the Comnpany for the giving of Motice to him oy which the person
transmitting the notice reasonably and bona fide believes at the relevant time will result in the
Notice being duly received by the Member or may also be served by advertisement in
appropriate newspapers in accordance with the requirements of the Designated Stock
Exchange. Inthe case of joint holders of a share al) notices shall be given to that one of the joint
holders whose narpe stands fitst in the Register and notice so given shall be deemed a sufficient
servics an or delivery to all the joint holdets,

160. Any Notice or other document:

(a)  if served or delivered by post, shall where appropriate be sent by airmail and
shall be desmed to have been served or delivered on the day following that on
which the envelope coniaining the same, propetly prepaid and addressed, is put
into the post; in proving such service or delivery it shall be sufficient to prove
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that the envalope or wrapper containing the notice or document was properly
addressed and put into the post and a cerdificate in writing signed by the
Secratary or other officer of the Company ot other person appointed by the
Board thet the envelope or wrapper containing the notice or other document was
so addressed and put into the post shall be conclusive evidence thereof; and

(b)  if served or delivered in any other manner contemplated by these Articles, shall
be deemed to have been served or delivered at the time of personal service or
delivery or, as the casc may be, at the time of the relevant despatch or
transmission; and in proving such service or delivery a certificate i writing
signed by the Secretary or other officer of the Company or other person
appointed by the Board as to the act and tiine of such service, delivery, despatch
or trapsnuission shall e conclusive evidence thereof,

161, (1)  Any Notice or ‘other document delivered or semi by post to or left at the
registered address of any Member in pursuance of these Articles shall, notwithstanding that
such Member is then dead or bankrupt or that any other event has sceurred, and whether or not
the Company has notice of the death or bankruptey or other event, be deemed to have been duly
served or deliveted in respect of any share registered in the name of such Member as sole or
joint holder unless his name shall, at the fime of the service or delivery of the notice or
documeni, have been removed from the Register as the holder of the share, and such service or
delivery shall for all purposes be deemed s sufficient service or delivery of such Notice or
document on all persons interested (whether jointly with or as claiming through or under him)
in the share.

(2) A notice may be given by the Company to the person entifled to a share in
gconsequence of the death, mental disorder or bankruptey of a Member by sending it throngh the
post in a prepaid lstter, envelope or wrapper addressed fo him by name, or by the title of
representative of the deceased, or trustee of the bankmpt, of by any like description, at the
address, if any, supplied for the purpose by the person claiming to be so entitied, or (untit such
an address has been so supplied) by giving the notice in any manner in which the same might
have been given if the death, mentsl disorder or bankruptcy had not ocewrred.

(3)  Any person who by operation of law, transfer or other means whatsoever shall
becoms entifled to any share shall be bound by every notice in respect of such share which prior
to his name and address being entered on the Regieter shall have been duly given to the person
from whom he derives his title to such share.

SIGNATURES

162, For the purposes of these Articles, 2 cable or telex or facsimile or electronic
transmission message purporting to come from a holder of shares or, as the case may be, a
Director or alternate Divector, or, in the case of a corporation which is a holder of shares from
a director or the secretary theres f or a duly appointed attomey or duly authorised reprogentative
thereof for it and on its behalf, shall in the absence of express evidence to the contrary available
to the person relying thereon af the televant tirse be deemed to be a document or instrument in
writing sipned by such holder or Director or altermate Director in the terms in which it is
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received,

WINDING

163. (1)  The Bourd shall have power in the nume and on behalf of the Company to
present & petition to the court for the Company to be wound up.

(2} A resolution that the Company be wound up by the court or be womnd up
voluntarily shall be a special resolution.

164. (1)  Subject to any special nights, privileges or restrictions as to the distribution of
available surplus assets on liquidation for the time being attached o any class or classes of
shares (i) (if the Company shall be wound up and the assets available for distribution amongst
the Members of the Company shall be more than sufficient to repay the whole of the capital
paid up at the commencement of the winding up, the excess shall be distributed pari passn
amongst such members in proportion to the amount paid up on the shares held hy them
tespectively and (i) if the Company shall be wound up and the assets available for distribution
amongst the Members as such shall be insufficient to repay the whole of the paid-up capital
such assets shall be disiributed ao that, a nearly as mway be, the losses shall be bome by the
Members in proportion to the capifal pai@ up, or which ought to have been paid up, at the
commencerent of the winding up on the ghares held by them respectively.

(2) K the Company shall be wound up (whether the liquidation iz voluntary or by
the court} the liguidator may, with the authority of 4 special resolution and any ofher sanction
required by tha Law, divide among the Members in specie or kind the whole or any pari of the
assets of the Company and whether ot not the assets shall consist of properties of one kind or
shall consist of properties to be divided as aforesaid of different kinds, and may for such
putpose s6t such value as he deems fair upon any one or more class or elasses of property and
may determine how such division shall be camied ont as between the Members or different
classes of Members. The liquidator may, with the like authority, vest any past of the assets in
trustees upon such trusts for the benefit of the Members 2s the liguidator with the like authority
shall think fit, and the liquidation of the Company may be closed and the Company dissolved,
but so that no contributory shall be compelled to accept any shates or other property in respest
of which there is a liability.

(33  Inthe event of winding-up of the Company in Hong Kong, every Member of the
Company who is not for the time being in Hong Kong shall be bound, within 14 days after the
passing of an effective resolution fo wind up the Company voluntarily, or the making of an
order for {he winding-up of the Corpany, to serve notice in writing on the Company appointing
some person resident in Hong Kong and stating that person’s full name, address and occupation
upott whom all sunmmonses, notices, process, orders and judgements in relation to or under the
winding-up of the Company taay be served, and in defanit of such nomination the liquidator of
the Company shall be at liberty on behalf of such Member to appoint some such person, and
service upon any such appointes, whether appointed by the Member or the liquidator, shall be
deemed to be good personal service on snch Member for all purposes, and, where the liguidator
makss any sugh appointment, he shall with all convenient speed give notice thereof to such
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Member by advertisoment #s he shall deem appropriate or by a registered Ietter sent through the
post and addressed to such Member at his address as appearing in the register, and such notice
shall be deemed to be service on the day following that on which the advertisement first appears
or the letter i3 posted.

INDEMNITY

165. (1)  The Directors, Secretary and other officers and avery Auditor for the time being

of the Comparty and the liquidator or trustees (if any) for the time being acting in relation to any 2
of the affairs of the Company and everyone of them, and everyone of their heirs, executors and o
administrators, shall be indemnified and secured harmless out of the assets and profits of the
Company from and against all actions, costs, charges, losses, damages and expenses which they
or any of them, their or any of their heirs, executors or administrators, shall or way incur or
susiain by or by reason of any act done, concurred ity or omitted in or about the execution of
their duty, or supposed duty, in their respective offices ot trusts; and none of them shall be
answerable for the acts, rgceipts, neglects or defaulis of the other or others of them or for
joining in any receipts for the sake of conformity, or for any bankers or other persons with :
whom any moneys or effects belonging to the Company shall or may be lodged or deposited for . :
safe custody, or for insufficiency or deficiency of any security upon which any moneys of or
belonging to the Company shall be placed out on or invested, or for any other loss, misfortune
or damage which may happen in the execufion of their respective offices or trusts, ov in relation
thereto; PROVIDED THAT this indemnity shail not extend to any matter in respect of any
fraud ot dishonesty which may attach to any of said persons,

(2)  Each Member agrees to waive any claim or right of action he might have,
whether individually or by or in the right of the Company, against any Director on account of
any action taken by such Dirsctor, or the failure of such Director to take any action in the
performance of his duties with or for the Company; PROVIDED THAT such waiver shall nat A
extend to aty matter in respect of any frand or dishonesty which may attach to such Director. &

AMENDMENT TO MEMORANDUM AND ARTICLES OF ASSOCIATION A
AND NAME OF COMPANY o

166 No Article shall be rescinded, altered or amended and no new Asticle shall be -

magds until the same hae been approved by a special resolution of the Members, A special £

resolution shall be required to alter the provisions of the memorandum of association or to

thange the name of the Company.

INFORMATION

: L
167. No Member shall be entitled to require discovery of or any i m\-,rr on ;'fé;
respecting any defail of the Company's trading or any matter which is or may be in fifasiatire %
of a trade secret or secret process which may telate to the conduct of the businghs of ttggﬂp‘[[ ;
Company and which in the opinion of the Directors it will be inexpedient in the interits of the

- members of the Cotpany to communicate 1o the public. P
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