Note: This is a consolidated version of the memorandum and articles of association of China
Sanjiang Fine Chemicals Company Limited not formally adopted by the shareholdersat a
general meeting of the Company

THE COMPANIES LAW
EXEMPTED COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
CHINA SANJIANG FINE CHEMICALS COMPANY LIMITED

TR = TR AR AE

(adopted at a general meeting held pursuant to written resolutions passed on
24 August 2010)

The name of the Company is CHINA SANJIANG FINE CHEMLS COMPANY LIMITED 1[5 = T#%
AMETARAHE.

The Registered Office of the Company shall be atdfiices of Codan Trust Company (Cayman) Limited,
Cricket Square, Hutchins Drive, P.O. Box 2681, @r@ayman, KY1-1111, Cayman Islands or at such other
place as the Directors may from time to time decide

The objects for which the Company is establishedusrestricted and shall include, but without latiin,
the following:

(&) (i) To carry on the business of an investment comwiand to act as promoters and entrepreneurs and to
carry on business as financiers, capitalists, cssioraires, merchants, brokers, traders dealeestsag
importers and exporters and to undertake and @arrgind execute all kinds of investment, financial,
commercial, mercantile, trading and other operation

(ii) To carry on whether as principals, agents thieovise howsoever the business of realtors deeesop
consultants, estate agents or managers, buildenstactors, engineers' manufacturers, dealers in or
vendors of all types of property including services

(b) To exercise and enforce all rights and powerderred by or incidental to the ownership of ahgres,
stock, obligations or other securities includingheut prejudice to the generality of the foregoaih
such powers of veto or control as may be confelredirtue of the holding by the Company of some
special proportion of the issued or nominal amdhateof, to provide managerial and other executive,
supervisory and consultant services for or in m@ato any company in which the Company is
interested upon such terms as may be thought fit.

(c) To purchase or otherwise acquire, to sell, erge, surrender, lease, mortgage, charge, convartd
account, dispose of and deal with real and persprmgderty and rights of all kinds and in particular
mortgages, debentures, produce, concessions, sptiamtracts, patents, annuities licences, stocks,
shares, bonds, policies, book debts, business mm)cendertakings claims' privileges and choses in
action of all kinds.



(d) To subscribe for, conditionally or unconditidlly, to underwrite, issue on commission or otheeatiake,
hold, deal m and convert stocks, shares and siesudf all kinds and to enter into partnershipraoi
any arrangement for sharing profits, reciprocalcemsions or cooperation with any person or company
and to promote and aid in promoting, to constititegm or organise any company syndicate or
partnership of any kind, for the purpose of acagirand undertaking any property and liabilitiesef
Company or of advancing, directly or indirectlyetbbjects of the Company or for any other purpose
which the Company may think expedient.

(e) To stand surety for or to guarantee, supposeotre the performance of all or any of the oliligs of
any person firm or company whether or not relate@féliated to the Company m any manner and
whether by personal covenant or by mortgage, chargken upon the whole or any part of the
undertaking, property and assets of the Comparly, fo@sent and future, including its uncalled lpit
or by any such method and whether or not the Cognplaall receive valuable consideration thereof.

() To engage in or carry on any other lawful tradi@siness or enterprise which may at any time apioe
the Directors of the Company capable of being coierdly carried on in conjunction with any of he
aforementioned businesses or activities or whiclr appear to the Directors or the Company likely to
be profitable to the Company.

In the interpretation of this Memorandum of Asstoia in general and of this Clause 3 in particuiar
object, business or power specified or mentionedl &te limited or restricted by reference to oreignce
from any other object, business or power, or th@enaf the Company, or by the juxtaposition of two o
more objects, businesses or powers and that, iavtkiet of any ambiguity in this clause or elsewherhis
Memorandum of Association, the same shall be resolyy such interpretation and construction as will
widen and enlarge and not restrict the objectsnkbases and powers of and exercisable by the Compan

Except as prohibited or limited by the Companiew/,Lthe Company shall have full power and authaity
carry out any object and shall have and be capelfimm time to time and at all times exercising amid

all of the powers at any time or from time to timeercisable by a natural person or body corporatiimg

m any part of the world whether as principal, ageahtractor or otherwise whatever may be consitbye

it necessary for the attainment of its objects amctever else may be considered by it as incidemtal
conducive thereto or consequential thereon, inoyddut without in any way restricting the gendyatif the
foregoing, the power to make any alterations orratments to this Memorandum of Association and the
Articles of Association of the Company considerettassary or convenient in the manner set out in the
Articles of Association of the Company, and the powo do any of the following acts or things, \ia:pay

all expenses of and incidental to the promotionption and incorporation of the Company; to regishe
Company to do business in any other jurisdictiorsdll lease or dispose of any property of the Caomgpto
draw, make, accept, endorse, discount, executdsane promissory notes, debentures, bills of exghan
bills of lading, warrants and other negotiableransferable instruments; to lend money or otheztasnd to
act as guarantors; to borrow or raise money oselarity of the undertaking or on all or any of #ssets of
the Company including uncalled capital or withoetwity; to invest monies of the Company in such
manner as the Directors determine to promote athewpanies; to sell the undertaking of the Company f
cash or any other consideration' to distributetassespecie to Members of the Company; to makeitahés

or benevolent donations' to pay pensions or gratudr provide other benefits in cash or kind toeblors,
officers, employees past or present and their famito purchase Directors and officers liabiligurance
and to carry on any trade or business and genealtio all acts and things which, in the opiniontioé
Company or the Directors may be conveniently ofifaoly or usefully acquired and dealt with, cadrien,
executed or done by the Company m connection with lusiness aforesaid PROVIDED THAT the
Company shall only carry on the businesses for lvhidicence is required under the laws of the Cayma
Islands when so licensed under the terms of swei la



The liability of each Member is limited to the amddfrom time to time unpaid on such Member's shares

The share capital of the Company is HK$500,0004i0i@led into 5,000,000,000 shares of a nominalasr p
value of HK$0.10 each with power for the Comparsofar as is permitted by law, to redeem or purchase
any of its shares and to increase or reduce tliecsaital subject to the provisions of the Compsuiaw

and the Articles of Association and to issue ang phits capital, whether original redeemed or@gased
with or without any preference, priority or spegmmlvilege or subject to any postponement of rightso

any conditions or restrictions and so that unléges donditions of issue shall otherwise expressklade
every issue of shares whether declared to be prefer or otherwise shall be subject to the powers
hereinbefore contained PROVIDED ALWAYS that, notwgitanding any provision to the contrary contained
in this Memorandum of Association, the Company Ishalle no power to issue bearer shares, warrants,
coupons or certificate.

The Company shall have the power to register by efagontinuation as a body corporate limited byrsha
under the laws of any jurisdiction outside the Cagnslands and to be deregistered in the Caymandsl



ARTICLES OF ASSOCIATION

OF

CHINA SANJIANG FINE CHEMICALS COMPANY LIMITED
FE = TARME TARAE

(adopted at a general meeting held pursuant to written resolutions passed on
24 August 2010)



Table of Contents

PRELIMINARY L e 6
SHARES, WARRANTS AND MODIFICATION OF RIGHTS ... 10
INITIAL AND ALTERATIONS OF CAPITAL ...ttt 11
PURCHASE OF OWN SECURITIES ...t 14
REGISTER OF SHAREHOLDERS AND SHARE CERTIFICATES ........cccoiiiiiiii, 14
LIEN o 71
CALLS ON SHARES ... 17
TRANSFER OF SHARES. ... .. 19
TRANSMISSION OF SHARES ... . 21
FORFEITURE OF SHARES ... 22
GENERAL MEETINGS ... .ttt 24
PROCEEDINGS AT GENERAL MEETINGS.......ooiiiiiiie e 25
VOTES OF SHAREHOLDERS ... .ottt n e 27
REGISTERED OFFICE ... 31
BOARD OF DIRECTORS ... 31
APPOINTMENT AND ROTATION OF DIRECTORS. .......cooiiiiiiiiiiiiiiiiieeeieeeeeeeeee e 39
BORROWING POWERS. ...t 40
MANAGING DIRECTORS, ETC.... i 41
N N T 1Y N O T 42
MANAGERS ...ttt ettt e e e e e e e e e et e et e e e e et e e e 42
CHAIRMAN AND OTHER OFFICERS ... 43
PROCEEDINGS OF THE DIRECTORS. ...... .o 43
MINUTES AND CORPORATE RECORDS ..., 45
SECRETARY ottt 46
GENERAL MANAGEMENT AND USE OF THE SEAL......cccemiiiiiiii e 46.
AUTHENTICATION OF DOCUMENTS ....ooiiiiiiiiiiiiimmme e e e 48
CAPITALISATION OF RESERVES.........ooitiiiiii e 48
DIVIDENDS AND RESERVES ...ttt 49
RECORD DATE ...t 56
DISTRIBUTION OF REALISED CAPITAL PROFITS ...ttt 56
ANNUAL RETURNS ...t 57
ACCOUNTS e e s e e e e e e e e s s bbb e e e e e e e s e e aaes 57
AUDITORS ..o e e e e e e e e e e e e s e e e 58
NOTICES. ... s 59
INFORMATION. ...ceteiiiieiieett ettt s e e se s seessesesssennnsnnnennne 63
WINDING UP ittt ettt ettt ettt e e e e e e e e e e e e e e e e e e e e e naeaaanaeaeeneeeees 63
INDEMNITY Lottt e e e e e e s s s ennsnnenes 63
UNTRACEABLE SHAREHOLDERS...... .o e 64
DESTRUCTION OF DOCUMENTS ... .ot e e 65
SUBSCRIPTION RIGHT RESERVE .........oiiiiiii e 66
ST O CK et e a e e e e e e e e 68
INDEX TO ARTICLES ... ... 70



(A)

THE COMPANIESLAW, CHAPTER 22
(LAW 3 OF 1961, ASCONSOLIDATED AND REVISED)
EXEMPTED COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

OF

China Sanjiang Fine Chemicals Company Limited
B =T E TARAE

PRELIMINARY

The regulations contained or incorporatedTimble A of the Marginal notes etc
Schedule to the Companies Law, Chapter 22 (Law 8119
consolidated and revised) shall not apply to tlosn@any.

Headings and marginal notes to, and the indexhegd Articles
do not form part of these Articles and shall néeetftheir
interpretation and, in the interpretation of thastcles, unless
there be something in the subject or context insterst
therewith:

“appointof shall mean, in relation to an alternate Directhie General
Director who appointed the alternate to act aalésnate;

“these Article$ or “these presentsshall mean these Articles of
Association in their present form and all suppletagn amended
or substituted Articles for the time being in farce

“associate§ in relation to any Director, shall have the miegn
as ascribed to it in the Listing Rules;

“Auditors” shall mean the persons for the time being perfiogm
the duties of that office;

“business dayshall mean a day on which The Stock Exchange of
Hong Kong Limited generally is open for the busges dealing

in securities in Hong Kong. For the avoidance odilat, where
The Stock Exchange of Hong Kong Limited is closed the
business of dealing in securities in Hong Kong diusiness day
for the reason of a Number 8 or higher Typhoon &ligBlack
Rainstorm Warning or other similar event, such dagll for the
purposes of these Articles be counted as a busitagss

“the Board or “the Director$ shall mean the Directors from time
to time of the Company or (as the context may mejuihe
majority of Directors present and voting at a nmagtof the
Directors;

“call” shall include any instalment of a call;

“capital’ shall mean the share capital of the Company ftione
to time;



“clear days$ in relation to the period of a notice that period
excluding the day when the notice is given or dektoebe given
and the day for which it is given or on which itdstake effect;

“the Chairma shall mean, except in Article 129, the Chairman
presiding at any meeting of shareholders or ofinectors;

“clearing houseé shall mean a clearing house recognised by the
laws of the jurisdiction in which the shares of thempany are
listed or quoted with the permission of the Companya stock
exchange in such jurisdiction;

“the Companies Lawshall mean The Companies Law, Cap. 22
(Law 3 of 1961, as consolidated and revised) of @@yman
Islands, as amended from time to time;

“the Company or “this Company shall mean China Sanjiang
Fine Chemicals Company Limitedh [ = T54H( L T AR AE
incorporated in the Cayman Islands on 30 Janu&@9;2

“Company's websitethe website of the Company to which any
shareholder may have access, the address or daraaie of
which has been notified to the shareholders at time the
Company seeks the relevant shareholder's consentthi®
purposes of Article 177(B) or, as subsequently atadrby notice
given to the shareholders in accordance with Aaticl7;

“debenturé and “debenture holdérshall respectively include
“debenture stock” and “debenture stockholder”;

“Director” shall mean a director of the Company and incluales
alternate in his capacity as a director of the Camyp

“dividend’ shall include scrip dividends, distributions ipeie or
in kind, capital distributions and capitalisatiesues;

“Head Office shall mean such office of the Company as the
Directors may from time to time determine to be prencipal
office of the Company;

“HK$” shall mean Hong Kong dollars;

“holding company and “subsidiary shall have the meanings
ascribed to them by section 2 of the Companies rardie
(Cap.32) of the laws of Hong Kong as in force &t dldoption of
these Articles;

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

“Listing Rules shall mean the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong ledhit

“month” shall mean a calendar month;



“Newspapers in relation to the publication in newspapersaaly
notice, shall mean in English in one leading Efglishguage
daily newspaper and (unless unavailable) in Chiniesene
leading Chinese language daily newspaper, in eaabe c
published and circulating generally in the RelevBatritory and
specified or not excluded for this purpose by ttuels exchange
in the Relevant Territory;

“Notice” written notice unless otherwise specifically sthand as
further defined in these Articles;

“paid” in relation to a share, shall mean paid or cextlds paid;

“the Register shall mean the principal register and any branch
register of shareholders of the Company to be mizmed at such
place within or outside the Cayman Islands as tbar® may
determine from time to time;

“Reqistered Office shall mean the registered office of the
Company for the time being;

“Registration Officé shall mean in respect of any class of share
capital, such place or places in the Relevant foeyri or
elsewhere where the Directors from time to timeedaine to
keep a branch register of shareholders of the Coynjparespect

of that class of share capital and where (excepages where the
Directors otherwise agree) transfers of other damtm of title
for such class of share capital are to be lodgedefgistration and
are to be registered;

“Relevant Periotl shall mean the period commencing from the
date on which any of the securities of the Comgasgome listed
on a stock exchange in the Relevant Territory withconsent of
the Company to and including the date immediatefote the
day on which none of the securities are so listedl So that if at
any time listing of any such securities is suspdndieey shall
nevertheless be treated, for the purpose of thfmiten, as
listed);

“Relevant Territory shall mean Hong Kong or such other
territory as the Directors may from time to timecidie if the
issued ordinary share capital of the Company tsdi®n a stock
exchange in such territory;

“Seal shall mean the common seal of the Company andoaey
or more facsimile seals from time to time of then@pany for use
in the Cayman Islands or in any place outside tlagn@an
Islands;

“Secretary shall mean the person or corporation for the time
being performing the duties of that office and uads any
assistant, deputy, acting or temporary secretary;

“sharé shall mean share in the capital of the Compang an
includes stock except where a distinction betwetatks and
shares is expressed or implied;

8



(B)

©

“shareholdér shall mean the duly registered holder from tiroe t
time of the shares in the capital of the Company;

“Statute$ shall mean the Companies Law and every other act,
order regulation or other instrument having statuteffect (as
amended from time to time) for the time being imc®in the
Cayman Islands applying to or affecting the Compathe
Memorandum of Association and/or these presents;

“Transfer Officé shall mean the place where the principal
register of shareholders is situate for the tinmadie

“writing” or “printing” shall include writing, printing,
lithography, photography, typewriting and everyestimode of
representing words or figures in a legible and transitory
form, and including where the representation takesform of
electronic display, provided that the same is aWda for
download onto a user's computer or for printing otlgh
conventional small office equipment or is placed te
Company's website and, in each case, the shaszhold
concerned (where the relevant provision of thedeclds require
the delivery or service of any document or noticehim in his
capacity as shareholder) has elected for the recktpe relevant
download or notice through electronic means ant bu¢ mode
of service of the relevant document or notice armk t
shareholder's election comply with all applicableaw$ and
regulations and the requirements of the stock engdmeof the
Relevant Territory.

In these Articles, unless there be somethingh@ subject or
context inconsistent herewith:

words denoting the singular shall include the plamad words
denoting the plural shall include the singular;

words importing any gender shall include every geraohd words
importing persons shall include partnerships, firmsmpanies
and corporations;

subject to the foregoing provisions of this Articeny words or
expressions defined in the Companies Law (exceptstatutory
modification thereof not in force when these Adilbecome
binding on the Company) shall bear the same meaininigese
Articles, save that “company” shall where the cahteermits
include any company incorporated in the Caymanntsaor
elsewhere; and

references to any statute or statutory provisiail $ie construed
as relating to any statutory modification or re<neent thereof
for the time being in force.

At all times during the Relevant Period (butt mbherwise) a

resolution shall be a Special Resolution when & lb@en passed

by a majority of not less than three-fourths of tlates cast by

such shareholders as, being entitled so to do,imgterson or by
9
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(D)

(E)

(F)

(©)

proxy or, in the cases of shareholders which arparations, by
their respective duly authorised representativesa atjeneral
meeting of which Notice has been duly given in agance with
Article 65.

A resolution shall be an Ordinary Resolutionemhit has been Ordinary Resolution
passed by a simple majority of such shareholdersbasg

entitled so to do, vote in person or, in the cdsany shareholder

being a corporation, by its duly authorised repmtstése or,

where proxies are allowed, by proxy at a generadting held in

accordance with these presents and of which Ndia® been

duly given in accordance with Article 65.

A resolution in writing signed (in such manres to indicate, Written resolutions
expressly or impliedly, unconditional approval)diyon behalf of " Shareholders
the persons for the time being entitled to receivtice of and to

attend and vote at general meetings of the Comgphal, for the

purpose of these Articles, be treated as an OrgliR&solution

duly passed at a general meeting of the Company aulvened

and held and, where relevant aspe@&al Resolution so passe

Any such resolution shall be deemed to have bessegaat a

meeting held on the date on which it was signedthgy last

person to sign, and where the resolution stategeaas being the

date of his signature thereof by any shareholder stiatement

shall be prima facie evidence that it was signechiny on that

date. Such a resolution may consist of severalmeats in the

like form, and signed by one or more relevant shadkers.

A Special Resolution shall be effective for goypose for which ng?gé?' EZSSO'U“OH
. . . . 1V
an Ordinary Resolution is expressed to be requineder any o ginary rResolution

provision of these Articles.

Except during the Relevant Period, an OrdirfRegolution shall Ordinary Resolution

. . . . . effective as Special
be effective of any purpose for which a Special dRE®N is gegoution (except

expressed to be required under any provision cfetiéaticles. during the Relevant
Period)

Without prejudice to any other requirementshef Statutes and subject t@'hen Special

Resolution is

Article 13, a Special Resolution shall be requirenl alter the geqiired
memorandum of association of the Company, to agpemy amendment
of these presents or to change the name of the &omp

SHARES, WARRANTSAND MODIFICATION OF RIGHTS

Without prejudice to any special rights or resitins for the time being 'ssue of shares
attaching to any shares or any class of sharesslaane may be issued
upon such terms and conditions and with such mexfedeferred or other
special rights, or such restrictions, whether igard to dividend, voting,
return of capital or otherwise, as the Company fnay time to time by
Ordinary Resolution determine (or, in the absende any such
determination or so far as the same may not makeifgpprovision, as
the Directors may determine) and any preferencessimaybe issued on
the terms that it is liable to be redeemed upon hbppening of a
specified event or upon a given date and eithethatoption of the
Company, or at the option of the holder.

10
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4, The Directors may issue warrants to subscribe igr@dass of shares orSubscription App. 3
.. . . Warrants 2(2)

securities of the Company, which warrants may badd on such terms

as the Directors may from time to time determin&/here warrants are

issued to bearer, no certificate thereof shalldseed to replace one that

has been lost unless the Directors are satisfigdngereasonable doubt

that the original certificate thereof has beenrdgsdd and the Company

has received an indemnity in such form as the Borscshall think fit

with regard to the issue of any such replacematificate.

5. (A) If at any time the capital is divided into difent classes ofﬁgwgg?;z g;ise’:jafes 2&%-3
shares, all or any of the special rights attacbeahy class (unless(wh{ere more than  App. 138

otherwise provided for by the terms of issue ofghares of that one class of shares) 2(1)

class) may, subject to the provisions of the Corngsahaw, be

varied or abrogated either with the consent in imgitof the

holders of not less than three-fourths in nominalue of the

issued shares of that class or with the sanctiora @pecial

Resolution passed at a separate general meetihg d¢iolders of

the shares of that class. To every such sepagagra@ meeting

the provisions of these Articles relating to gehemaetings shall

mutatis mutandis apply, but so that the necessaoyugn (other

than at an adjourned meeting) shall be not less tiva persons

holding (or, in the case of a shareholder beingrparation, by

its duly authorised representative) or representyg proxy

one-third in nominal value of the issued sharethaf class, that

the quorum for any meeting adjourned for want afrgm shall

be two shareholders present in person (or, in thee cof a

shareholder being a corporation, by its duly auseaor

representative) or by proxy (whatever the numbeshafres held

by them).

(B) The provisions of this Article shall apply ttet variation or Where shares are of
abrogation of the rights attached to the sharesngfclass as if S ©2s
each group of shares of the class differently éeedbrmed a
separate class the rights whereof are to be variarogated.

(© The special rights conferred upon the holddrarny shares or !ssue of shares not
class of shares shall not, unless otherwise exprpssvided in 2" 2°r0%ation
the rights attaching to or the terms of issue athsshares, be
deemed to be altered by the creation or issue ntiidu shares
ranking pari passu therewith or in priority theteto

INITIAL AND ALTERATIONSOF CAPITAL

The authorised share capital of the Company onldibe of its incorporation 'gitial capital Qpp- 3
is US$50,000.00 divided into 50,000 shares of US$&ach. tructure
6. The Company in general meeting may from time teetimhether or not F’OV\{EFItoi”Cfease
all the shares for the time being authorised shalle been issued and®™"

whether or not all the shares for the time beirsyesgl shall have been
fully paid up, by Ordinary Resolution increase stsare capital by the
creation of new shares, such new capital to beaudh smount and to be
divided into shares of such class or classes amsdiadf amounts in Hong
Kong dollars or United States dollars or such otherrency as the
shareholders may think fit and as the resolutiog prascribe.

11



10.

Any new shares shall be issued upon such termg@mditions and with On what conditions
such rights, privileges or restrictions attacheeréto as the generaf[ShSrares maybe
meeting resolving upon the creation thereof shaeatl and if no

direction be given, subject to the provisions af tatutes and of these

Articles, as the Directors shall determine; ancpanticular such shares

may be issued with a preferential or qualified tigghdividends and in the

distribution of assets of the Company and with ecgp right or without

any right of voting. The Company may, subjecthe provisions of the

Statutes, issue shares which are, or at the opfithe Company or the

holders are liable, to be redeemed.

The Directors may before the issue of any new shaletermine that theWhen to be offered
same, or any of them, shall be offered in the firstance, and either af o9

par or at a premium, to all the existing holdersany class of shares in

proportion as nearly as may be to the number afeshaf such class held

by them respectively, or make any other provisiso the allotment and

issue of such shares, but in default of any sutéreknation or so far as

the same shall not extend, such shares may bevddaks if they formed

part of the capital of the Company existing primthe issue of the same.

Except so far as otherwise provided by the conuitiof issue or by these\ew shares to form
Articles, any capital raised by the creation of rehvares shall be treatedz o *""™

as if it formed part of the original capital of t@@mpany and such shares

shall be subject to the provisions contained insehérticles with

reference to the payment of calls and instalmentansfer and

transmission, forfeiture, lien, cancellation, saoder, voting and

otherwise.

(A) All unissued shares and other securities ofGlaenpany shall be Shares at disposal of
at the disposal of the Directors and they may pfidlot (with or """
without conferring a right of renunciation), graogtions over or
otherwise dispose of them to such persons, attauels, for such
consideration and generally on such terms (subjestticle 9) as
they in their absolute discretion think fit, but 8@t no shares
shall be issued at a discount. The Directors sasltegards any
offer or allotment of shares, comply with the psions of the
Companies Law, if and so far as such provisions rbay
applicable thereto.

(B) Neither the Company nor the Directors shalldidiged, when
making or granting any allotment of, offer of, apti over or
disposal of shares or other securities of the Caoryyga make, or
make available, and may resolve not to make, orenaadailable,
any such offer, option or shares or other secartteshareholders
or others with registered addresses in any jutisticoutside of
the Relevant Territory, or in any particular tesrit or territories
being a territory or territories where, in the alse of a
registration statement or other special formaljtibss would or
might, in the opinion of the Directors, be unlawfur
impracticable, or the existence or extent of thguirement for
such registration statement or special formalitregght be
expensive (whether in absolute terms or in reldibotie rights of
the shareholder(s) who may be affected) or timesaming to
determine. The Directors shall be entitled to madech
arrangements to deal with fractional entitlemenisirag on an
offer of any unissued shares or other securitiethe think fit,

12



11.

12.

(A)

(B)

including the aggregation and the sale thereottierbenefit of
the Company. Shareholders who may be affectedrasuét of
any of the matters referred to in this paragraphdiall not be,
and shall be deemed not to be, a separate clatmgholders for
any purposes whatsoever.

The Company may at any time pay commissionnip @erson for Company may pay
subscribing or agreeing to subscribe (whether akesigl or “°"M%"
conditionally) for any shares in the Company orcpring or

agreeing to procure subscriptions (whether absolate

conditional) for any shares in the Company, buttlsat the

conditions and requirements of the Companies Lawall dbe

observed and complied with, and in each case themission

shall not exceed ten (10) per cent. of the priograth the shares

are issued.

If any shares of the Company are issued foptivpose of raising Power to charge
money to defray the expenses of the constructianpfworks or "erest capital
buildings or the provision of any plant which caht@ made

profitable within a period of one year, the Compangy pay

interest on so much of that share capital as ishertime being

paid up for the period and, subject to any cond#icand

restrictions mentioned in the Companies Law, magrgh the

sum so paid by way of interest to capital as parhe cost of

construction of the works or buildings, or the psoan of the

plant.

The Company may from time to time by Ordinary Resoh: Increase,

(i)
(ii)

(iii)

(iv)

consolidation and
. . . . . division of capital,
increase its share capital as provided by Arti¢cle 7 sub-division and

cancellation of

. . . . . shares and re-
consolidate or divide all or any of its sharapital into shares of genomination etc.

larger or smaller amount than its existing shaex] on any
consolidation of fully paid shares into shares ahér amount,
the Directors may settle any difficulty which mayisa as it
thinks expedient and in particular (but withoutjpdéce to the
generality of the foregoing) may as between thedwsl of shares
to be consolidated determine which particular shae to be
consolidated into a consolidated share, and talshappen that
any person shall become entitled to fractions abasolidated
share or shares, such fractions may be sold by Suenson

appointed by the Directors for that purpose andpleson so
appointed may transfer the shares so sold to trehaser thereof
and the validity of such transfer shall not be t¢joesd, and so
that the net proceeds of such sale (after deduofitime expenses
of such sale) may either be distributed among #rsqns who
would otherwise be entitled to a fraction or fran8 of a
consolidated share or shares rateably in accorda#tte their

rights and interest or may be paid to the Compamy the

Company’s benefit;

divide its shares into several classes andacat thereto
respectively any preferential, deferred, qualifigdspecial rights,
privileges or conditions;

sub-divide its shares or any of them into gisawf smaller amount
13



than is fixed by the Memorandum of Association, jsob
nevertheless to the provisions of the Companies baw so that
the resolution whereby any share is sub-divided detgrmine
that, as between the holders of the shares reguitom such
sub-division, one or more of the shares may hawe srch
preferred or other special rights over, or may hsweh deferred
rights or be subject to any such restrictions aspayed with the
others as the Company has power to attach to wussu new
shares;

(v) cancel any shares which at the date of the impgsef the
resolution have not been taken or agreed to bentékeany
person, and diminish the amount of its share daiyathe
amount of the shares so cancelled;

(vi) make provision for the issue and allotmensiofres which do not
carry any voting rights; and

(vii)  change the currency of denomination of itarghcapital.

The Company may apply the share premium accourdnyn manner
permitted by the Statutes. The Company shalllatnaés comply with
the provisions of the Statutes in relation to itare premium account.

13. The Company may by Special Resolution reduce itzeslktapital or Reduction of capital
undistributable reserve in any manner authorised, subject to any
conditions prescribed, by law.

PURCHASE OF OWN SECURITIES

14. Subject to the Statutes, the power of the Companypurchase or Company may
otherwise acquire its shares (including its reddsenashares) andfrcraseitsown
warrants or other securities for the subscriptiorparchase of its own
shares (including redeemable shares) shall beisable by the Directors
upon such terms and subject to such conditionbesthink fit provided
that, in respect of a purchase of redeemable shares

0] the price per share for purchases proposectméde otherwise App. 3
than by tender in the manner prescribed in (iijotebr on or 8(1)
through a stock exchange on which such sharesstad ith the
consent of the Company shall not exceed one hund®@) per
cent. of the average closing prices for dealing®rie or more
board lots of such shares on the principal stoctha&mge on
which the shares are traded for the five (5) trgdifays
immediately before the date on which the purchasenade
(whether conditionally or otherwise); and

(ii) where any such purchase_ is proposed to be nipdeender, App. 3
tenders shall be made available to all holdersuchsshares on 8(2)
the same terms.

REGISTER OF SHAREHOLDERSAND SHARE CERTIFICATES

15. Except as otherwise expressly provided by thesilést or as required;rusts of Sgares not
by law or as ordered by a court of competent jictzh, no person shall "~ -%9"*®
be recognised by the Company as holding any shaoe any trust and,
14



16.

17.

except as aforesaid, the Company shall not be bbyrat be compelled
in any way to recognise (even when having notieeebf) any equitable,
contingent, future or partial interest in any shareany interest in any
fractional part of a share or any other right @iral to or in respect of any
shares except an absolute right to the entiretsedfieof the registered
holder.

(A) The Directors shall cause to be kept the Regiahd there shall Share register
be entered therein the particulars required underGompanies
Law.

(B) Subject to the provisions of the Companies Lifthe Directors Local or branch App. 138
consider it necessary or appropriate, the Compaay @stablish <9’ 32
and maintain a local or branch register of shaddrsl at such
location as the Directors think fit and, while tlesued share
capital of the Company is, with the consent of Dieectors,
listed on any stock exchange in Hong Kong, the Gomshall
keep its principal or a branch register of shaméd in Hong
Kong.

© For so long as any part of the share capitahef Company is Inspection of App. 138
listed on a stock exchange in Hong Kong, any menthay "¢ 32
inspect the principal register or branch registethe Company
maintained in Hong Kong without charge and requihe
provision to him of copies or extracts thereof inrespects as if
the Company were incorporated under and is sulifecthe
Companies Ordinance (Cap. 32 of the Laws of Honggio

(A) Every person whose name is entered as a sHdeghim the Share certificates
register shall be entitled without payment to reeewithin ten
(10) business days after allotment or lodgemerd tBnsfer (or
within such other period as the conditions of issball provide
or is required by the applicable rules of the stexkhange of the
Relevant Territory) one certificate for all his sk or, if he shall
SO request, in a case where the allotment or ®&arisf of a
number of shares in excess of the number for time tbeing
forming a stock exchange board lot for the purpagabe stock
exchange on which the shares are listed, upon payrrethe
case of a transfer, of such sum (not exceedingercase of any
share capital listed on a stock exchange in HonggkelK$2.50
or such other sum as may from time to time be atbwr not
prohibited under the rules of the relevant stoathexge in Hong
Kong, and in the case of any other shares, such isuguch
currency as the Directors may from time to timesdwsine to be
reasonable in the territory in which the relevangister is
situated, or otherwise such other sum as the Comnmpaay by
Ordinary Resolution determine) for every certifecafter the first
as the Director may from time to time determineshsnumber of
certificates for shares in stock exchange board @t whole
multiples thereof as he shall request and oneherbialance (if
any) of the shares in question, provided that gpeet of a share
or shares held jointly by several persons the Copzhall not
be bound to issue a certificate or certificateseaoh such person,
and the issue and delivery of a certificate orifiestes to one of
the joint holders shall be sufficient delivery tbsuch holders.

15



(B) The Company may, in the event of a change @ fibrm of
definitive share certificate adopted by the Direstdssue new
definitive certificates to all holders of sharepearing on the
Register in replacement of old definitive certifes issued to
such holders. The Directors may resolve whethenalr to
require the return of the old certificates as adition precedent
to the issue of replacement certificates and, gards any old
certificates which have been lost or defaced, tpose such
conditions (including as to indemnity) as the Dices shall see
fit. If the Directors elect not to require the uet of the old
certificates, the same shall be deemed to have dmwrelled and
of no further effect for all purposes.

© Share certificates may not be issued in bdarar.

Every certificate for shares, warrants or debesturerepresenting anyshare fe(;tificates to ?plp- 3
other form of securities of the Company shall lseiésl under the Seal of® % )
the Company, which for this purpose may be a dafgiSeal.

Every share certificate hereafter issued shalligpgee number and classCertificate to specify
of shares in respect of which it is issued andaeunt paid thereon andmee 2" ¢ass of
may otherwise be in such form as the Directors fam time to time

prescribe. A share certificate shall relate toyamie class of shares, and

where the capital of the Company includes shardls different voting

rights, the designation of each class of shardgrahan those which

carry the general right to vote at general meetimgsst include the words

“restricted voting” or “limited voting” or some o#h appropriate

designation which is commensurate with the righttaching to the

relevant class of shares.

(A) The Company shall not be bound to register mibv@n four Jointholders l";IOIO-3
persons as joint holders of any share. ®)

(B) If any share shall stand in the names of twonore persons, the
person first named in the register shall be deetinedole holder
thereof as regards service of notice and, subjetttd provisions
of these Atrticles, all or any other matter connectéth the
Company, except the transfer of the share.

If a share certificate is defaced, lost or destlpyemay be replaced onReplacement of
payment of such fee, if any, (not exceeding, in thse of any share® certficates
capital listed on a stock exchange in Hong Kong$RI&0 or such other
sum as may from time to time be allowed or not flniddd under the
rules of the relevant stock exchange in Hong Kamgl, in the case of
any other capital, such sum in such currency adihectors may from
time to time determine to be reasonable in thdtoeyr in which the
relevant register is situated, or such other surthasCompany may by
Ordinary Resolution determine) as the Directordl dham time to time
determine and on such terms and conditions, if asyto publication of
notices, evidence and indemnity as the Directarktfit and in the case
of wearing out or defacement, after delivery uphef old certificate. In
the case of destruction or loss, the person to wkaoh replacement
certificate is given shall also bear and pay to@enpany all costs and
out-of-pocket expenses incidental to the investigalby the Company of
the evidence of such destruction or loss and di sudemnity.
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22.

23.

24.

25.

LIEN

The Company shall have a first and paramount lierewery share (notCompany's lien
being a fully paid share) for all moneys, whethesgntly payable or not,
called or payable at a fixed time in respect ofhssbhare; and the
Company shall also have a first and paramount died charge on all
shares (other than fully paid shares) standingstegd in the name of a
shareholder, whether singly or jointly with any ettperson or persons,
for all the debts and liabilities of such shareleoldr his estate to the
Company and whether the same shall have been @cbafore or after
notice to the Company of any equitable or otheergdt of any person
other than such shareholder, and whether the pésiothe payment or
discharge of the same shall have actually arrived not, and
notwithstanding that the same are joint debts abilities of such
shareholder or his estate and any other persorthesha shareholder of
the Company or not. The Company’s lien (if any) @rshare shall
extend to all dividends and bonuses declared ipexsthereof. The
Directors may at any time either generally or iy particular case waive
any lien that has arisen, or declare any shareet@exempt wholly or
partially from the provisions of this Article.

The Company may sell, in such manner as the Diredtonk fit, any Sale of shares
shares on which the Company has a lien, but nossalé be made unless?ect © e
some sum in respect of which the lien exists isgmdy payable or the

liability or engagement in respect of which su@nlexists is liable to be

presently fulfilled or discharged, nor until thep@ation of fourteen (14)

clear days after a notice in writing, stating aedndnding payment of the

sum presently payable or specifying the liability engagement and
demanding fulfilment or discharge thereof and givirotice of intention

to sell in default, shall have been given, in thenner in which notices

may be sent to shareholders of the Company asdeon these Articles,

to the registered holder for the time being of #imares or the person

entitled by reason of such holder’s death, banksupt winding-up to the

shares.

The net proceeds of such sale after the paymetfteofosts of such saletpplication of
shall be applied in or towards payment or satigacof the debt or Pceeds of sale
liability or engagement in respect whereof the lexists, so far as the

same is presently payable, and any residue shiiljea to a like lien for

debts or liabilities not presently payable as exisipon the shares prior

to the sale) be paid to the person entitled tostiees at the time of the

sale. For the purpose of giving effect to any seale, the Directors

may authorise some person to transfer the shatdstsdhe purchaser

thereof and may enter the purchaser’s name iretljister as holder of the

shares, and the purchaser shall not be bound ttodbe application of

the purchase money, nor shall his title to the ehdre affected by any
irregularity or invalidity in the proceedings retag to the sale.

CALLSON SHARES

The Directors may from time to time make such cafishey may think Calls/instaiments

fit upon the shareholders in respect of any moneysaid on the shares
held by them respectively (whether on account ef tbminal value of
shares or by way of premiums) and not by the camditof allotment
thereof made payable at a fixed time. A call mayriade payable either
in one sum or by instalments.

17
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26.

27.

28.

29.

30.

31.

32.

33.

34.

35.

Fourteen (14) clear days’ notice at least of anlf shall be given Notice of call
specifying the time and place of payment and tomvisoich call shall be
paid.

A copy of the notice referred to in Article 27 dha sent to shareholder§optyt0f ?]Oticre] tlf(’j be
in the manner in which notices may be sent to $tdders by the S°™ '© Snarenciers
Company as herein provided.

In addition to the giving of notice in accordancé&wArticle 28, notice of Notice supplemental
the person appointed to receive payment of evellyaca of the times ™ ¢3! may be given
and places appointed for payment may be given dosttareholders by

notice to be inserted at least once in the Newspape

Every shareholder upon whom a call is made shalltha amount of Time an? F;'aCﬁ for
- - ayment or calls

every call so made on him to the person and dirtieor times and place™®”’

or places as the Directors shall appoint.

A call shall be deemed to have been made at treeuinen the resolution:/\/*;en Cab" deemfijd
of the Directors authorising such call was passed. o have been made

The joint holders of a share shall be severallwel as jointly liable for Halt:ji"ty of joint
the payment of all calls and instalments due ipeesof such share or o o
other moneys due in respect thereof.

The Directors may from time to time at its disavatiextend the time Directors may
fixed for any call, and may extend such time asureg all or any of the £Xen] "™ e
shareholders, whom due to residence outside thev&®et Territory or

other cause the Directors may deem entitled tosaieh extension but no
shareholder shall be entitled to any such extensimept as a matter of

grace and favour.

If the sum payable in respect of any call or imstit is not paid on or!nterest on unpaid
before the day appointed for payment thereof, #regn or persons from=2®

whom the sum is due shall pay interest on the sam&uch rate not

exceeding twenty (20) per cent. per annum as thecivirs shall fix from

the day appointed for the payment thereof to theetiof the actual

payment, but the Directors may waive payment ohsuoterest wholly or

in part.

No shareholder shall be entitled to receive anyddivd or bonus or to beSuspension of
present or vote (save as proxy for another shadehoht any generalﬁﬂ‘égfges while call
meeting, either personally, or (save as proxy fwtlaer shareholder) by

proxy, or be reckoned in a quorum, or to exercise@her privilege as a

shareholder until all calls or instalments due frbm to the Company,

whether alone or jointly or jointly and severallythwvany other person,

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

On the trial or hearing of any action or other geaings for the recoveryEvidence in action
of any money due for any call, it shall be suffitieo prove that the name®"

of the shareholder sued is entered in the regéstdhe holder, or one of

the holders, of the shares in respect of which slatit accrued; that the

resolution of the Directors making the call hasrbdaly recorded in the

minute book of the Directors; and that notice aftsaall was duly given

to the shareholder sued, in pursuance of theseléstiand it shall not be

necessary to prove the appointment of the Diresttre made such call,
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36.

37.

38.

39.

40.

nor any other matters whatsoever, but the proghefmatters aforesaid
shall be conclusive evidence of the debt.

(A) Any sum which by the terms of allotment of aash is made Sums payable on
payable upon allotment or at any fixed date, wietineaccount 2ho"men deemed a
of the nominal value of the share and/or by wagrefmium, shall
for all purposes of these Articles be deemed tab=all duly
made and notified and payable on the date fixegpdgment, and
in case of non-payment all the relevant provisiaifsthese
Articles as to payment of interest and expensefgifore and the
like, shall apply as if such sums had become payaplvirtue of

a call duly made and notified.

(B) The Directors may on the issue of shares difigate between _Shafzs mg_y btet
the allottees or holders as to the amount of talt®e paid and the Jeq er: corditons

time of payment. as to calls, etc.

The Directors may, if they think fit, receive fraamy shareholder willing Payment of callsin ~ App. 3
to advance the same, and either in money or moneyith, all or any ~9a"c® 3D
part of the money uncalled and unpaid or instals\g@atyable upon any

shares held by him, and in respect of all or anyth® moneys so

advanced the Company may pay interest at such (fatany) not

exceeding twenty (20) per cent. per annum as thecidirs may decide

but a payment in advance of a call shall not entitle shareholder to

receive any dividend or to exercise any other gght privileges as a

shareholder in respect of the share or the dudéopoof the shares upon

which payment has been advanced by such sharehmdétee it is called

up. The Directors may at any time repay the amsorddvanced upon

giving to such shareholder not less than one (Ithi® notice in writing

of its intention in that behalf, unless before gxpiration of such notice

the amount so advanced shall have been called tigeshares in respect

of which it was advanced.

TRANSFER OF SHARES

Subject to the Companies Law, all transfers ofehahall be effected byForm of transfer
transfer in writing in the usual or common form(during the Relevant

Period) in such standard form prescribed by theksgxchange in the

Relevant Territory or in such other form as theebiors may accept and

may be under hand only or, if the transferor ondfaree is a clearing

house or its nominee(s), by hand or by machineintgnt signature or by

such other means of execution as the Directorsappyove from time to

time.

The instrument of transfer of any share shall beceted by or on behalfExecution of
of the transferor and the transferee provided that Directors may """
dispense with the execution of the instrument afigfer by the transferor

or the transferee or accept mechanically execuggdfers in any case in

which they in their absolute discretion think itdo so. The transferor

shall be deemed to remain the holder of the shatiethe name of the
transferee is entered in the register in respexedf. Nothing in these

Articles shall preclude the Directors from recogmisa renunciation of

the allotment or provisional allotment of any shéme the allottee in

favour of some other person.

(A)  The Directors may, in their absolute discrefian any time and Shares registered on
19



41.

42.

(B)

©

from time to time transfer any share on the priatipgister to any principal register,
branch register of shareholders or any share oiamch register
of shareholders to the principal register or anleotbranch
register of shareholders.

Unless the Directors otherwise agree (whicheagrent may be
on such terms and subject to such conditions a®itetors in

their absolute discretion may from time to timepsltate, and
which agreement they shall, without giving any ceatherefor,

be entitled in their absolute discretion to givewithhold) no

shares on the principal register shall be transfeto any branch
register nor shall shares on any branch registdramsferred to
the principal register or any other branch regiatat all transfers
and other documents of title shall be lodged fgisteation, and
registered, in the case of any shares on a brasgikter, at the
relevant Registration Office, and, in the caseryf shares on the
principal register, at the Transfer Office. Unldbe Directors

otherwise agree, all transfers and other docunadritde shall be

lodged for registration with, and registered ate trelevant

Registration Office.

Notwithstanding anything contained in this Alti the Company
shall as soon as practicable and on a regular becigd in the
principal register all transfers of shares effeatedany branch
register and shall at all times maintain the ppatiregister and
all branch registers in all respects in accordaméth the
Companies Law.

branch register, etc.

The Directors may, in their absolute discretionfuse to register aDirectors may refuse App. 3

transfe

r of any share (not being a fully paid uagrehto a person of whom

they do not approve or any share issued under lagwe ©ption scheme
for employees upon which a restriction on trangfgrosed thereby still
subsists, and they may also refuse to registelarmsfier of any share
(whether fully paid up or not) to more than fouinjcholders or a transfer
of any shares (not being a fully paid up shareybith the Company has

a lien.

The Di
unless:

(i)

(ii)

rectors may also decline to recognise anyrungent of transfer $equiffemems asto
ranstrer

such sum, if any, (not exceeding, in the case gfsmare capital
listed on a stock exchange in Hong Kong, HK$2.58umh other
sum as may from time to time be allowed or not fiyibdd under
the rules of the relevant stock exchange in Hongd<and, in
the case of any other capital, such sum in suctecay as the
Directors may from time to time determine to besmg®ble in the
territory in which the relevant register is sityate such other
sum as the Company may by Ordinary Resolution aetey) as
the Directors shall from time to time determine haen paid,

the instrument of transfer is lodged at théevant Registration

Office or, as the case may be, the Transfer Offtmmpanied by

the certificate of the shares to which it relatesd such other

evidence as the Directors may reasonably requirshtaw the

right of the transferor to make the transfer (ahthe instrument

of transfer is executed by some other person orbéilf, the
20
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43.

44,

45.

46.

47.

48.

49.

authority of that person so to do);
(i) the instrument of transfer is in respect alyone class of share;

(iv) the shares concerned are free of any lien awotir of the
Company; and

(v) if applicable, the instrument of transfer ioperly stamped.

The Directors may refuse to register a transfexrgf share to an infant or&fgﬁfijtsc toan
to a person of unsound mind or under other legztidiity. iniant, efe.

If the Directors shall refuse to register a transfieany share, they shall Notice of refusal
within two months after the date on which the tfansvas lodged with

the Company, send to each of the transferor andréinsferee notice of

such refusal and, except where the subject sharet ia fully paid share,

the reason(s) for such refusal.

Upon every transfer of shares the certificate bglthe transferor shall beCertificate to be
given up to be cancelled, and shall forthwith bacedled accordingly, 9"Ve" UP " transfer
and a new certificate shall be issued to the temasfin respect of the

shares transferred to him as provided in Article 48d if any of the

shares included in the certificate so given up |shalretained by the

transferor a new certificate in respect thereofll db@ issued to him as

provided in Article 18. The Company shall retafre tinstrument of

transfer.

The registration of transfers may be suspendedhandegister closed, onWhen transfer books App. 138
giving notice by advertisement in the Newspaperdymny electronic 2 register maybe 3)
means in such manner as may be accepted by the estobange in the

Relevant Territory, at such times and for suchquyias the Directors

may from time to time determine and either gengralin respect of any

class of shares, provided that the register shudlbe closed for periods

exceeding in the whole thirty (30) days in any year
TRANSMISSION OF SHARES

In the case of the death of a shareholder, thevsurer survivors where Deaths of registered
the deceased was a joint holder, and the legabparsepresentatives ofio e o of o
the deceased where he was a sole or only survhahder, shall be the

only persons recognised by the Company as havindjtsato his interest

in the shares; but nothing herein contained sleddlase the estate of a

deceased holder (whether sole or joint) from aalyiliity in respect of any

share solely or jointly held by him.

Any person becoming entitled to a share in conserpi®ef the death orgegis“altion of
bankruptcy or winding-up of a shareholder may, upach evidence as tQepresentaives and
his title being produced as may from time to timee required by the trustees in
Directors, and subject as hereinafter provided;telgher to be registered®@kmuptcy
himself as holder of the share or to have someopaensminated by him

registered as the transferee thereof.

If the person becoming entitled to a share purst@rrticle 49 shall Notice of election to
elect to be registered himself as the holder ohsare, he shall deliversycontion of
or send to the Company a notice in writing signgcim, at (unless the nominee
Directors otherwise agrees) the Registration Offistating that he so
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50.

51.

52.

53.

54.

55.

elects. If he shall elect to have his nomineesteged, he shall testify
his election by executing a transfer of such skatdgs nominee. All the
limitations, restrictions and provisions of thesegents relating to the
right to transfer and the registration of transfefsshares shall be
applicable to any such notice or transfer as a#odesas if the death,
bankruptcy or winding-up of the shareholder had oxturred and the
notice or transfer were a transfer executed by sheheholder.

A person becoming entitled to a share by reasdheotleath, bankruptcyRetention of

or winding-up of the holder shall be entitled te tsame dividends anig’,%?ﬁgf,’ae;;er of
other advantages to which he would be entitleceifnlere the registeredshares of a deceased
holder of the share. However, the Directors méythey think fit, g;:ﬂﬂﬁﬁ
withhold the payment of any dividend payable oreotAdvantages in

respect of such share until such person shall becbesregistered holder

of the share or shall have effectually transfesach share, but, subject to

the requirements of Article 77 being met, such es@e may vote at

general meetings of the Company.
FORFEITURE OF SHARES

If a shareholder fails to pay any call or instalineha call on the day !f call or instaiment
appointed for payment thereof, the Directors mayrgy time thereafter o soan -
during such time as any part of the call or instaitnremains unpaid,
without prejudice to the provisions of Article 3%erve notice on him
requiring payment of so much of the call or insefihas is unpaid,
together with any interest which may have accrusd \ahich may still

accrue up to the date of actual payment.

The notice shall name a further day (not earli@ntthe expiration of Contents of notice
fourteen (14) clear days from the date of the ®)tan or before which ¢

the payment required by the notice is to be madd,itashall also name

the place where payment is to be made such plaog bee Registered

Office or a Registration Office or another placethivi the Relevant

Territory. The notice shall also state that, ie@ #€vent of non-payment at

or before the time appointed, the shares in reggewhich the call was

made will be liable to be forfeited.

If the requirements of any such notice as aforeaschot complied with, If notice not
any share in respect of which the notice has beemgnay at any time S may be
thereafter, before the payment required by thecadtias been made, beérfeited
forfeited by a resolution of the Directors to tledfiect. Such forfeiture

shall include all dividends and bonuses declaredspect of the forfeited

share and not actually paid before the forfeitur€éhe Directors may

accept the surrender of any share liable to besited hereunder and in

such cases references in these Articles to foreeitshall include

surrender.

Any share so forfeited shall be deemed to be thmpgrty of the Forfeited shares to
Company, and may be re-allotted, sold or othendisposed of on suchcampany o ™
terms and in such manner as the Directors thirdniit at any time before
a sale or disposition, the forfeiture may be cdadebn such terms as the

Directors think fit.

A person whose shares have been forfeited shalededbe a shareholdeﬁffsv?tﬁ ttO b;_ paid
in respect of the forfeited shares, but shall, itbstanding, remain liable gyrire
to pay to the Company all moneys which, at the datrfeiture, were
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57.

58.

59.

60.

61.

payable by him to the Company in respect of théeftad shares, together
with (if the Directors shall in their discretion sequire) interest thereon
from the date of forfeiture until the date of adtpayment (including the
payment of such interest) at such rate not excgeadianty (20) per cent.
per annum as the Directors may prescribe, and tfeetors may enforce
the payment thereof if they think fit, and withoabhy deduction or

allowance for the value of the shares at the datlréeiture, but his

liability shall cease if and when the Company shadlve received

payment in full of all such moneys in respect of hares. For the
purposes of this Article any sum which by the teohssue of a share, is
payable thereon at a fixed time which is subsequenthe date of

forfeiture, whether on account of the nominal vatfethe share or by
way of premium, shall notwithstanding that suchetihas not yet arrived
be deemed to be payable on the date of forfeitame, the same shall
become due and payable immediately upon the farésitbut interest
thereon shall only be payable in respect of anyoddbetween the said
fixed time and the date of actual payment.

A certificate in writing that the declarant is ar@itor or the Secretary,Evidence of
and that a share in the Company has been dulyittmifer surrendered onjorore2rd.
a date stated in the certificate, shall be congtusvidence of the factsshare
therein stated as against all persons claimingeteriitled to the share

The Company may receive the consideration, if giwen for the share

on any re-allotment, sale or disposition thereaf aray execute a transfer

of the share in favour of the person to whom thereslis re-allotted, sold

or disposed of and such person shall thereupordistered as the holder

of the share, and shall not be bound to see toappdication of the
subscription or purchase money, if any, nor shalltile to the share be
affected by any irregularity or invalidity in thegeeedings in reference to

the forfeiture, re-allotment, sale or disposalhaf share.

When any share shall have been forfeited, notidbeforfeiture shall be Notice after
given to the shareholder in whose name it stoodéidiately prior to the T
forfeiture, and an entry of the forfeiture, withetldate thereof, shall
forthwith be made in the register, but no forfegtghall be in any manner
invalidated by any omission or neglect to give saookice or make any

such entry.

Notwithstanding any such forfeiture as aforesaal@iirectors may at anyPower to redeem
time, before any shares so forfeited shall haven tsed, re-allotted or ™eted shares
otherwise disposed of, cancel the forfeiture orhgaems as the Directors

think fit or permit the shares so forfeited to mght back or redeemed

upon the terms of payment of all calls and intedest upon and expenses

incurred in respect of the shares, and upon sutheiuterms (if any) as

they think fit.

The forfeiture of a share shall not prejudice iljatrof the Company to ~ Forfeiture no

. judice to right t
any call already made or any instalment paymenetre D or mstalmant

(A) The provisions of these Articles as to forfe@shall apply in the Forfeiture ffof non-
case of non-payment of any sum which, by termssafé of a ~ fTID S ST
share, becomes payable at a fixed time, whethacoount of the
nominal value of the share or by way of premiumf é#se same

had been payable by virtue of a call duly maderatdied.
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(B) In the event of a forfeiture of shares the shatder shall be
bound to deliver and shall forthwith deliver to thempany the
certificate or certificates held by him for the sdsso forfeited
and in any event the certificates representingeshswo forfeited
shall be void and of no further effect.

GENERAL MEETINGS

At all times during the Relevant Period (but ndiestvise) the CompanyWhen ?nnuatl_ : é%p- 138
shall in each year hold a general meeting as its@rgeneral meeting inJe ey o 0" 300

addition to any other meeting in that year andlgpdcify the meeting as
such in the notice calling it; and not more thdteéin months (or such
longer period as may be permitted by the ruleshefdtock exchange on
which any securities of the Company are listed whih permission of the
Company) shall elapse between the date of one hgaoaral meeting of
the Company and that of the next. The annual gémeeeting shall be
held in the Relevant Territory or elsewhere as imayetermined by the
Directors and at such time and place as the Direaball appoint. A

meeting of the shareholders or any class theregfbaaheld by means of
such telephone, electronic or other communicatimilifies as permit all

persons participating in the meeting to communiocain each other

simultaneously and instantaneously, and partiopatn such a meeting
shall constitute presence in person at such meeting

All general meetings other than annual general imgetshall be called Ethaorldinafi{
. . eneral meetin
extraordinary general meetings. 9 9

The Directors may, whenever they think fit, conveare Extraordinary Convening of
General Meeting. Extraordinary General Meetingslistalso be Samami mesing
convened on the requisition of one or more shadehslholding, at the

date of deposit of the requisition, not less thae tenth of the paid up

capital of the Company having the right of votinigganeral meetings

Such requisition shall be made in writing to theddtors or the Secretary

for the purpose of requiring an Extraordinary Gahdvleeting to be

called by the Directors for the transaction of dusiness specified in

such requisition. Such meeting shall be held withio months after the

deposit of such requisition. If within twenty-or{f@1) days of such

deposit the Directors fail to proceed to convenehsmeeting, the
requisitionist(s) himself (themselves) may do sthiem same manner, and

all reasonable expenses incurred by the requitiah as a result of the

failure of the Directors shall be reimbursed to tbquisitionist(s) by the
Company.

An annual general meeting shall be called by Nottenot less than Notice of meetings  App. 138
twenty-one (21) clear days and not less than twé2@y clear business 3
days and any extraordinary general meeting at whiehpassing of a
special resolution is to be considered shall bleddly Notice of not less
than twenty-one (21) clear days and not less tBar(20) clear business
days. All other extraordinary general meetings r@yalled by Notice
of not less than fourteen (14) clear days and esd than ten (10) clear
business days. The Notice shall be exclusive @fddly on which it is
served or deemed to be served and of the day fahwhis given, and
shall specify the place, the day and the hour adting and particulars of
resolutions to be considered at the meeting andcaise of special
business, the general nature of that business,saatl be given, in
manner hereinafter mentioned or in such other maifnany, as may be
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66.

67.

68.

prescribed by the Company in general meeting, th qersons as are,
under these Articles, entitled to receive suchaeatifrom the Company,
provided that a meeting of the Company shall ndistinding that it is
called by shorter notice than that specified irs tArticle be deemed to
have been duly called if it is so agreed:

(i)

(ii)

(A)

(B)

(A)

(B)

in the case of a meeting called as the anneaéml meeting, by
all the shareholders entitled to attend and vatectht; and

in the case of any other meeting, by a majoirt number of the
shareholders having a right to attend and votehatnbeeting,
being a majority together holding not less tharetyifive (95)
per cent. in nominal value of the shares giving tlugot.

The accidental omission to give any noticeoiothe non-receipt of Omission to give

any notice by, any person entitled to receive mosball not Towe o form

invalidate any resolution passed or any proceedatgay such appointment of

meeting. corporate
representative

In the case where forms of proxy or notice ppa@intment of

corporate representative are sent out with anyceptthe

accidental omission to send such forms of proxynotice of

appointment of corporate representative to, ormthre-receipt of

such forms by, any person entitled to receive moté the

relevant meeting shall not invalidate any resolupassed or any

proceeding at any such meeting.

PROCEEDINGSAT GENERAL MEETINGS

All business shall be deemed special that @dacted at anSpecial business,
. . . . business of annual

extraordinary general meeting, and also all businB®t iS general meeting

transacted at an annual general meeting with tleeption of

sanctioning dividends, the reading, considering addpting of

the accounts and balance sheet and the repotte Blitectors and

Auditors and other documents required to be anndrethe

balance sheet, the election of Directors and appent of

Auditors and other officers in the place of thasiring, the fixing

of or delegation of power to the Directors to firetremuneration

of the Auditors, and the voting of or delegationpafwer to the

Directors to fix the ordinary or extra or specenuneration to the

Directors, the grant of a general mandate to tedbrs to allot,

issue or deal with shares and to enter into agretsrfer such

purposes, and the grant of a general mandate aittipDirectors

to exercise the power of the Company to repurchias®wn

securities.

During the Relevant Period (but not otherwisagither the Special resolutions

. . required for
Memorandum of Association nor these Articles mayaliered Ly o
except by a Special Resolution. Memorandum and
Articles of
Association

For all purposes the quorum for a general meetihgll sbe two Quorum
shareholders present in person (or, in the case sffareholder being a
corporation, by its duly authorised representatioe) by proxy and
entitled to vote. No business shall be transaatezhy general meeting
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69.

70.

71.

72.

73.

unless the requisite quorum shall be present atdhemencement of the
meeting.

If within fifteen minutes from the time appointedrfthe meeting a When if quorum not
quorum is not present, the meeting, if convenechupe requisition of b g oo 9 ©
shareholders, shall be dissolved, but in any otteeye it shall standwhen to be
adjourned to the same day in the next week andcht time and place astdioumed

shall be decided by the Directors, and if at sudjpuaned meeting a

quorum is not present within fifteen minutes frdme time appointed for

holding the meeting, the shareholder or his reptes®@e or proxy

present (if the Company has only one shareholderjhe shareholders

present in person (or, in the case of a sharehblgieg a corporation, by

its duly authorised representative) or by proxy entitled to vote shall

be a quorum and may transact the business for whiehmeeting was

called.

The Chairman (if any) of the Board or, if he is etitsor declines to takeChairman of general
the chair at such meeting, the Deputy Chairmararif) shall take the '™
chair at every general meeting, or, if there besnoh Chairman or
Deputy or Vice Chairman, or, if at any general rimgeneither of such
Chairman or Deputy or Vice Chairman is present iwififteen minutes

after the time appointed for holding such meetimgboth such persons
decline to take the chair at such meeting, the diore present shall
choose one of their number as Chairman of the mgpetnd if no
Director be present or if all the Directors presgetline to take the chair

or if the Chairman chosen shall retire from the ichaéhen the
shareholders present shall choose one of their autobbe Chairman of

the meeting.

The Chairman of the meeting may, with the conseénfiry general Power to adjoum
meeting at which a quorum is present, and shalipifdirected by the 9e1erel meetng.
meeting, adjourn any meeting from time to time &odh place to place of adjourned

as the meeting shall determine. Whenever a medtiragljourned for Meeting
fourteen (14) days or more, at least seven (7)rcbeys’ notice,

specifying the place, the day and the hour of thjetaned meeting shall

be given in the same manner as in the case ofigimarmeeting but it

shall not be necessary to specify in such notieentiture of the business

to be transacted at the adjourned meeting. Sawafoassaid, no notice

of an adjournment or of the business to be trapdaat any adjourned

meeting needs to be given nor shall any sharehdddeentitied to any

such notice. No business shall be transacted atdgrurned meeting

other than the business which might have beendcéed at the meeting

from which the adjournment took place.

At any general meeting a resolution put to the wftide meeting shall beVoting by poll ;\gp- 138
decided by way of a poll. @)

The result of the poll shall be deemed to be tBelution of the meeting. Poll IfetS_U'tS ;0 be
The Company shall only be required to discloseting figures on a 7o0uc"
poll if such disclosure is required by the ListiRgles.
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74.

75.

76.

7.

78.

79.

In the case of an equality of votes, the Chairmiain@® meeting, shall beChairman to have
entitled to a second or casting vote. In casenyf dispute as to the®*""9 Vo'
admission or rejection of any vote the Chairmanl sledermine the same,

and such determination shall be final and conchisiv

If an amendment shall be proposed to any resoluti@er considerationAmendment to
but shall in good faith be ruled out of order by tfhairman, the fesotons
proceedings shall not be invalidated by any emostch ruling. In the

case of a resolution duly proposed as a Special&emn no amendment

thereto (other than a mere clerical amendment teecba patent error)

may in any event be considered or voted upon.

VOTESOF SHAREHOLDERS

Subject to any special rights, privileges or resitns as to voting for the\otes of
time being attached to any class or classes ofeshat any general> ae"olders
meeting on a poll every shareholder present ingmefsr, in the case of a
shareholder being a corporation, by its duly ausieor representative) or

by proxy, shall have one vote for every share oictvthe is the holder

which is fully paid or credited as fully paid (bst that no amount paid or

credited as paid on a share in advance of callsigtalments shall be

treated for the purposes of this Article as paidtenshare). On a poll a
shareholder entitled to more than one vote needusetall his votes or

cast all his votes in the same way.

Any person entitled under Article 51 to be registeas the holder of anyvotes in respect of
. . . deceased and

shares may vote at any general meeting in respecedf in the samey,

manner as if he were the registered holder of sheles, provided that athareholders

least 48 hours before the time of the holding efiteeting or adjourned

meeting (as the case may be) at which he proposesd, he shall satisfy

the Directors of his right to be registered ashbkler of such shares or

the Directors shall have previously admitted hightito vote at such

meeting in respect thereof.

Where there are joint registered holders of anyeshany one of suchJointholders
persons may vote at any meeting, either persooalby proxy, in respect

of such share as if he were solely entitled thetatit if more than one of

such joint holders be present at any meeting palisoor by proxy, that

one of the said persons so present whose namesdiesicn the register

in respect of such share shall alone be entttlegbte in respect thereo

Several executors or administrators of a decedsme@lsolder, and several

trustees in bankruptcy or liquidators of a sharééoln whose name any

share stands shall for the purposes of this Artiel@leemed joint holders

thereof.

A shareholder of unsound mind or in respect of whamnorder has beenYotes of shareholder
made by any court having jurisdiction in lunacy mayje, on a poll, by °"unseund mind
his committee, receiver, curator bonis or othesperin the nature of a
committee, receiver or curator bonis appointedhay tourt, and any such
committee, receiver, curator bonis or other persay on a poll vote by
proxy. Evidence to the satisfaction of the Direstof the authority of
the person claiming to exercise the right to viitlide delivered to such
place or one of such places (if any) as is spetifieaccordance with
27



80.

81.

82.

83.

these Articles for the deposit of instruments afxyr or, if no place is
specified, at the Registration Office, not latearthihe latest time at which
an instrument of proxy must, if it is to be validrfthe meeting, be
delivered.

Save as expressly provided in these Articles, nsgoe other than aQualification for

voting

shareholder duly registered and who shall have pa@tything for the
time being due from him payable to the Companyespect of his shares
shall be entitled to be present or to vote (savepraxy for another
shareholder) whether personally, by proxy or byragy or to be
reckoned in the quorum, at any general meeting.

(A) Subject to paragraph (B) of this Article 81, abjection shall be Admissibility of

raised to the qualification of any person exergjsim purporting "¢
to exercise a vote or the admissibility of any vekeept at the
meeting or adjourned meeting at which the vote abik to is
given or tendered, and every vote not disallowesliah meeting
shall be valid for all purposes. Any such objettinade in due
time shall be referred to the Chairman, whose dectishall be

final and conclusive.

(B) At all times during the Relevant Period (but ntherwise), where
any shareholder is, under the Listing Rules, reguto abstain
from voting on any particular resolution or redeat to voting
only for or only against any particular resoluti@my votes cast
by or on behalf of such shareholder (whether by afagroxy or,
as the case may be, corporate representative)ninagention of
such requirement or restriction shall not be codinte

Any shareholder entitled to attend and vote at atimg of the Company Proxies
shall be entitled to appoint another person apiugy to attend and vote
instead of him. A shareholder who is the holdetwad or more shares
may appoint more than one proxy to represent hitdhvate on his behalf
at a general meeting of the Company or at a classting. A proxy
need not be a shareholder of the Company. On lavptds may be
given either personally (or, in the case of a dhmalder being a
corporation, by its duly authorised representatosely proxy. A proxy
shall be entitled to exercise the same powers tialbef a shareholder
who is an individual and for whom he acts as pragysuch shareholder
could exercise. In addition, a proxy shall be tiadi to exercise the
same powers on behalf of a shareholder which isrpocation and for
which he acts as proxy as such shareholder coudctise if it were an
individual shareholder.

No appointment of a proxy shall be valid unlessames the persorﬁdmissit:i"ty of
proxy votes

appointed and his appointor. The Directors mayless they are
satisfied that the person purporting to act asyisxhe person named in
the relevant instrument for his appointment and tradidity and
authenticity of the signature of his appointor, lohec such person’s
admission to the relevant meeting, reject his amig no shareholder who
may be affected by any exercise by the Directortheir power in this
connection shall have any claim against the Dirsate any of them nor
may any such exercise by the Directors of their grawinvalidate the
proceedings of the meeting in respect of which tliese exercised or any
resolution passed or defeated at such meeting.
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The instrument appointing a proxy shall be in wgtiunder the hand ofinstrument App. 3
the appointor or of his attorney duly authorisedwiriting, or if the fonoumon o> © @
appointor is a corporation, either under seal adearthe hand of an

officer or attorney duly authorised.

The instrument appointing a proxy and the poweatbérney or other Appointment of
authority, if any, under which it is signed or aarially certified copy of foesres
that power or authority shall be deposited at spielce or one of such

places (if any) as is specified in the notice oktirgy or in the instrument

of proxy issued by the Company (or, if no placesjmecified, at the
Registration Office) not less than forty-eight houloefore the time for

holding the meeting or adjourned meeting (as thse ¢caay be) at which

the person named in such instrument proposes & aad in default the
instrument of proxy shall not be treated as validNo instrument

appointing a proxy shall be valid after the expmatof twelve months

from the date of its execution, except at an adiedrmeeting in a case

where the meeting was originally held within twelwvenths from such

date. Delivery of an instrument appointing a prekwll not preclude a
shareholder from attending and voting in persothatmeeting and, in

such event, the instrument appointing a proxy shelldeemed to be

revoked.

Every instrument of proxy, whether for a specifiadeting or otherwise, Form of proxy App. 3
shall be in such form as the Directors may frometita time approve, 1o
provided that any form issued to a shareholder use by him for

appointing a proxy to attend and vote at a spggakral meeting or at an

annual general meeting at which any business lie tmansacted shall be

such as to enable the shareholder, according tomteistions, to instruct

the proxy to vote in favour of or against (or, iefallt of instructions, to

exercise his discretion in respect of) each remwludealing with any such

business.

The instrument appointing a proxy to vote at a gan@eeting shall: (i) Authority under
be deemed to confer authority upon the proxy t@wmt any resolution joomen
(or amendment thereto) put to the meeting for whicls given as the

proxy thinks fit; and (ii) unless the contrary tated therein, be valid as

well for any adjournment of the meeting as for theeting to which it

relates.

A vote given in accordance with the terms of atrimaent of proxy or by vWamgqggjer?y proxy
the duly authorised representative of a corporatshrall be valid ;i S oked
notwithstanding the previous death or insanity bé& tprincipal or

revocation of the proxy or power of attorney oresttauthority under

which the proxy was executed or the transfer ofghare in respect of

which the proxy is given, provided that no intinoatiin writing of such

death, insanity, revocation or transfer as afodesstiall have been

received by the Company at its Registration Offareat such other place

as is referred to in Article 85, at least two houpsfore the
commencement of the meeting or adjourned meetivghath the proxy

is used.

(A)  Any corporation which is a shareholder of thengpany may, by CIOYFJfJfafLOflsl /2\929- 138
resolution of its directors or other governing baayby power of ind's," ™" @)

attorney, authorise any person as it thinks fitatt as its representative(s) at

representative at any meeting of the Company @ngfclass of Meetings

shareholders of the Company, and the person sor&et shall
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90.

(B)

Unless the Directors agree otherwise, an appoirttroéra corporate Notice of
representative shall not be valid as against thagamy unless:-

(A)

(B)

be entitled to exercise the same powers on behllthe

corporation which he represents as that corporatoifid exercise
if it were an individual shareholder of the CompanReferences
in these Articles to a shareholder present in peegca meeting
shall, unless the context otherwise requires, dela corporation
which is a shareholder represented at the meegngubh duly
authorised representative.

Where a shareholder is a clearing house (onadsinee(s)), it
may authorise such persons as it thinks fit to ast its
representatives at any meeting of the Company anwaimeeting
of any class of shareholders provided that, if mthven one
person is so authorised, the authorisation shattigpthe number
and class of shares in respect of which each spriesentative is
so authorised. Each person so authorised undeprthsions
of this Article shall be deemed to have been dultharised
without the need of producing any documents oé titiotarized
authorisation and/or further evidence for subsstint the facts
that it is duly authorised and will be entitledexercise the same
rights and powers on behalf of the clearing house ifs
nominee(s)) as if such person was the registerédehof the
shares of the Company held by the clearing houseitéo
nominee(s)) in respect of the number and clasbares specified
in the relevant authorisation.

clearing house (or its nominee(s)), a written cdifon of the
appointment issued by any director, the secretaryany
authorised officer(s) of such shareholder shall ehdween
delivered at such place or one of such places(if) as is
specified in the notice of meeting or in the forfmotice issued
by the Company, or, if no place is specified, atphincipal place
of business or place where any branch Registemiatained by
the Company in the Relevant Territory from timetitoe before
the time of holding the meeting or adjourned megtn which
the person so authorised proposes to vote; and

in the case of such an appointment by any ott@porate
shareholder, a copy of the resolution of the gangrbody of the
shareholder authorising the appointment of the aore
representative or a form of notice of appointmehtarporate
representative issued by the Company for such gerpoa copy
of the relevant power of attorney, together with wpito-date
copy of the shareholder’'s constitutive documentd anlist of
directors or members of the governing body of thereholder as
at the date of such resolution (or, as the case lmeaypower of
attorney), in each case certified by a directogretary or a
member of the governing body of that shareholdelr rastarised
(or, in the case of a form of notice of appointmissued by the
company as aforesaid, completed and signed in daaoe with
the instructions thereon or in the case of a povfeattorney a
notarised copy of the relevant authority under Wwhit was
signed), shall have been deposited at such placm@rof such
30
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91.

92.

93.

94.

95.

places (if any) as is spe@fl in the notice of meeting or in tt
form of notice issued by the Company as aforesaidf(no place

is specified, at the Registration Office) not Iésan forty-eight
hours before the time for holding the meeting ojoached
meeting (as the case may be) at which the corporate
representative proposes to vote.

No appointment of a corporate representative dballvalid unless it Admissibility of
names the person authorised to act as the appsinepresentative andjgeeantatve vote
the appointor is also named. The Directors malgasrthey are satisfied

that a person purporting to act as a corporateeseptative is the person

named in the relevant instrument for his appointm@ecline such

person’s admission to the relevant meeting andhaoefiolder who may

be affected by any exercise by the Directors ofirtipewer in this

connection shall have any claim against the Dirsato any of them nor

may any such exercise by the Directors of their grswinvalidate the
proceedings of the meeting in respect of which tliese exercised or any

resolution passed or defeated at such meeting.

REGISTERED OFFICE

The Registered Office of the Company shall be ahsplace in the Registered office
Cayman Islands as the Directors shall from timgne appoint.

BOARD OF DIRECTORS

The number of Directors shall not be fewer than.oriEhe Company (B?OHS[;”U“OH of
shall keep at its Registered Office a registetoflirectors and officers in- -
accordance with the Companies Law.

A Director may at any time, by notice in writinggeed by him delivered Alternate Directors
to the Registered Office or at the Head Office brmameeting of the
Directors, appoint any person (including anothereBtor) to act as
alternate Director in his place during his absesno#g may in like manner
at any time determine such appointment. If suailsgeis not another
Director such appointment unless previously apptaove the Directors
shall have effect only upon and subject to beingapproved. The
appointment of an alternate Director shall deteemin the happening of
any event which were he a Director, would cause tinvacate such
office or if his appointor ceases to be a Directokn alternate Director
may act as alternate to more than one Director.

(A) An alternate Director shall (subject to hisigiy to the Company Powers of alternate
an address, telephone and facsimile number wittgnerritory of e’
the Head Office for the time being for the givirfghotices on him
and except when absent from the territory in whilce Head
Office is for the time being situate) be entitlédl &ddition to his
appointor) to receive and (in lieu of his appoihtorwaive notices
of meetings of the Directors and of any committethe Directors
of which his appointor is a member and shall béledtto attend
and vote as a Director at any such meeting at witiefDirector
appointing him is not personally present and gdlyesd such
meeting to perform all the functions of his appoirds a Director
and for the purposes of the proceedings at suchimgeéhe
provisions of these presents shall apply as ifihstdad of his
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96.

97.

98.

appointor) were a Director. If he shall be himselDirector or
shall attend any such meeting as an alternate &oe rthan one
Director his voting rights shall be cumulative. hl§ appointor is
for the time being absent from the territory in efhithe Head
Office is for the time being situate or otherwisa available or
unable to act, his signature to any resolution niting of the
Directors or any such committee shall be as effecis the
signature of his appointor. His attestation of #fixing of the
Seal shall be as effective as the signature amdtation of his
appointor. An alternate Director shall not, sasa#mresaid, have
power to act as a Director nor shall he be deeméd t&a Director
for the purposes of these Articles.

(B) An alternate Director shall be entitled to qait and be interested
in and benefit from contracts or arrangementsandactions and
to be repaid expenses and to be indemnified tcsdimee extent
mutatis mutandis as if he were a Director, but hallshot be
entitled to receive from the Company in respedtiefappointment
as alternate Director any remuneration except sath part (if
any) of the ordinary remuneration otherwise payatadehis
appointor as such appointor may by notice in wgitito the
Company from time to time direct.

© A certificate by a Director (including for theurpose of this
paragraph (C) an alternate Director) or the Sewcrethat a
Director (who may be the one signing the certii¢atias at the
time of a resolution of the Directors or any contest thereof
absent from the territory of the Head Office oresthise not
available or unable to act or has not supplied ddress,
telephone and facsimile number within the territofythe Head
Office for the purposes of giving of notice to hghall in favour
of all persons without express notice to the cawptrebe
conclusive of the matter so certified.

A Director or an alternate Director shall not bguieed to hold any No qualification
qualification shares but shall nevertheless beledtto attend and speak"a"s r Directors
at all general meetings of the Company and all imgetof any class of

shareholders of the Company.

The Directors shall be entitled to receive by wagmlinary remuneration Directors’ ordinary
for their services as Directors such sum as shaih ftime to time be "®mneraton
determined by the Company in general meeting, ssiom (unless
otherwise directed by the resolution by which itvated) to be divided

amongst the Directors in such proportions and ichsmanner as they

may agree, or failing agreement, equally, excegt ih such event any

Director holding office for less than the wholetbé relevant period in

respect of which the ordinary remuneration is gdll only rank in such

division in proportion to the time during such perifor which he has

held office. The foregoing provisions shall noplpto a Director who

holds any salaried employment or office in the Campexcept in the

case of sums paid or payable in respect of Dirgctees.

The Directors shall also be entitled to be repdlidravelling, hotel and Directors’ expenses
other expenses reasonably incurred by them regpbcin or about the
performance of their duties as Directors, includihgir expenses of
travelling to and from Directors' meetings, comaetimeetings or general
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meetings or otherwise incurred whilst engaged an libsiness of the
Company or in the discharge of their duties as dbans.

99. The Directors may grant special remuneration to Rimgctor who shall Special
perform or has performed any special or extra sesvto or at the request™ """
of the Company. Such special remuneration may adenpayable to
such Director in addition to or in substitution fdris ordinary
remuneration as a Director, and may be made paysbieay of salary,
commission or participation in profits or otherwe®may be arranged.

100. Notwithstanding Articles 97, 98 and 99, the rematien of a Managing Remuneration of
Director, Joint Managing Director, Deputy Managilirector or an s 299 Prectors
Executive Director or a Director appointed to artheo office in the
management of the Company may from time to timefixed by the
Directors and may be by way of salary, commissmnparticipation in
profits or otherwise or by all or any of those m®ded with such other
benefits (including pension and/or gratuity andfgher benefits on
retirement) and allowances as the Directors man fime to time decide
Such remuneration shall be in addition to his adirremuneration as a

Director.

101. (A) Payments to any Director or past Director of aam by way of Payments for App. 138
compensation for loss of office or as consideration or in forbensationfor  5(4)
connection with his retirement from office (not thgia payment
to which the Director or past Director is contradty or
statutorily entitled) must be approved by the Conypiaa general

meeting.

(B) Except with the approval of, or ratified by,etiCompany in App. 138
general meeting, the Company may not make any lt@ner >
provide any guarantee, indemnity or security irpees of any
loan to a Director or any of his associates, predidhat this
Article does not prohibit the granting of any laanthe provision
of any guarantee, indemnity or security:

0] to be applied for, or is in respect of a lidilincurred
for, any business of the Company;

(ii) for the purchase by a Director (or the repaginaf a loan
for his purchase) of a residence where the amduthteo
loan, the liability under the guarantee or indemnit the
value of the security does not exceed eighty (&0)cpnt.
of the fair market value of such residence nor {&eper
cent. of the consolidated net asset value of thepgamy
as shown in its latest audited accounts; provitiatl any
such loan is on normal commercial terms and isreecu
by a legal charge over the residence; or

(iir) of any amount to, or in respect of a liahjlitof, a
company in which the Company has an equity interest
and the amount of such loan, or the liability assdrby
the Company under such guarantee, indemnity or
security, does not exceed its proportional inteiresiuch
company.

(03] the prohibitions prescribed by paragraphs (Adl &B) of this
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102.

103.

104.

Article shall only apply during the Relevant Period

A Director shall vacate his office: When office of

(i)

(if)
(iii)

(iv)
v)

(vi)

(vii)

Director to be
. L . . vacated
if he becomes bankrupt or has a receiving ondade against him

or suspends payment or compounds with his credijemgrally;
if he becomes a lunatic or of unsound mind;

if he absents himself from the meetings of tDirectors during a
continuous period of six months, without speciavie of absence
from the Directors, and his alternate Director&iify) shall not
during such period have attended in his stead,tladirectors
pass a resolution that he has by reason of sudnmeds/acated
his office;

if he becomes prohibited by law from actingaaBirector;

if he has been validly required by the stoclctenge of the
Relevant Territory to cease to be a Director amdrébevant time
period for application for review of or appeal awgi such
requirement has lapsed and no application for vewe appeal
has been filed or is underway against such reqangm

if by notice in writing delivered to the Commgaat its Registered
Office or at the Head Office he resigns his office;

if he shall be removed from office by an Qrdry Resolution of
the Company under Article 111.

No Director shall be required to vacate office ar Imeligible for Noautomatic

retirement on

re-election or re-appointment as a Director, and peeson shall be g of age
ineligible for appointment as a Director by reasmly of his having
attained any particular age.

(A)

(B)

©

A Director may hold any other office or placé profit with the Director's interests
Company (except that of Auditors) in conjunctiorthwiis office

of Director for such period and upon such termghasDirectors

may determine, and may be paid such extra remuowertaterefor

(whether by way of salary, commission, participatio profits or

otherwise) as the Directors may determine, and sexina

remuneration shall be in addition to any remunenaprovided

for, by or pursuant to any other Article.

A Director may act by himself or his firm in professional

capacity for the Company (otherwise than as Ausdljtand he or
his firm shall be entitled to remuneration for @sdional services
as if he were not a Director.

A Director may be or become a director or otbfficer of, or
otherwise interested in, any company promoted byGbmpany
or any other company in which the Company may berasted,
and shall not be liable to account to the Companythe
shareholders for any remuneration, profit or othmmnefit
received by him as a director or officer of or frtwis interest in
such other company. The Directors may also cdusevoting
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power conferred by the shares in any other compgeeigt or
owned by the Company to be exercised in such maimat
respects as they think fit, including the exerdisreof in favour
of any resolution appointing the Directors or ariytreem to be
directors or officers of such other company, oringtor
providing for the payment of remuneration to theedlors or
officers of such other company.

(D) A Director shall not vote or be counted in theorum on any
resolution of the Directors concerning his own appoent or the
appointment of any of his associates as the haldeny office or
place of profit with the Company or any other compa which
the Company is interested (including the arrangermewariation
of the terms thereof, or the termination thereof).

(E) Where arrangements are under consideration ecoimg the
appointment (including the arrangement, remunanatior
variation of the terms thereof, or the terminatibareof) of two
or more Directors or any of the associates of aroh Directors
to offices or places of profit with the Company amy other
company in which the Company is interested, a sdpar
resolution may be put in relation to each Dirednras the case
may be, the associates of such Director and in sask each of
the Directors concerned shall be entitled to vated(be counted
in the quorum) in respect of each resolution excHpt
concerning his own appointment or the appointméming of his
associates (or the arrangement or variation ofdimas thereof, or
the termination thereof) and (in the case of aicefbr place of
profit with any such other company as aforesaid¢netthe other
company is a company in which the Director andalsisociates in
aggregate own five (5) per cent. or more of theedsshares of
any class of the voting equity share capital ohstmmpany or of
the voting rights of any class of shares of sucmmamy (other
than shares which carry no voting rights at genewtings and
no or nugatory dividend and return of capital rgght

(3] Subject to the next paragraph of this Artiche Director or
proposed or intended Director shall be disqualifigdhis office
from contracting with the Company, either with nefjdo his
tenure of any office or place of profit or as vendmrchaser or
in any other manner whatever, nor shall any cohtsétt regard
thereto or any other contract or arrangement inclwhany
Director is in any way interested be liable to keided, nor shall
any Director so contracting or being so interedtedliable to
account to the Company or the shareholders for any
remuneration, profit or other benefits realised &yy such
contract or arrangement, by reason only of suckdbir holding
that office or the fiduciary relationship therelstablished.

(G) If to the knowledge of a Director, he or anyhef associates, is in App. 138
any way, whether directly or indirectly, interestach contract or >3
arrangement or proposed contract or arrangemehttiagt
Company, he shall declare the nature of his adh@sase may
be, his associate(s)’ interest at the meetingeitinectors at
which the question of entering into the contrachiwangement is
first taken into consideration, if he knows hismgst or that of
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his associates then exists, or in any other catbe dirst meeting
of the Directors after he knows that he or his eisées is or has
become so interested. For the purposes of thislé&ra general
notice to the Directors by a Director to the effénett (a) he or his
associates is a shareholder of a specified compafmym and is
to be regarded as interested in any contract angement which
may after the date of the notice be made withd¢batpany or
firm or (b) he or his associates is to be regaedenhterested in
any contract or arrangement which may after the dathe
notice be made with a specified person who is cotedewith
him or any of his associates, shall be deemed tsdficient
declaration of interest under this Article in r@atto any such
contract or arrangement; provided that no suctrcedathall be
effective unless either it is given at a meetinghef Directors or
the Director takes reasonable steps to securd thdirought up
and read at the next meeting of the Directors dfisrgiven.

(H) A Director shall not vote (nor be counted i thuorum) on any App. 3
resolution of the Directors approving any cont@carrangement 40
or proposal in which he or his associates is toKniswledge
materially interested, and if he shall do so hisevshall not be
counted (nor is he counted in the quorum for teablution), but
this prohibition shall not apply to any of the @mlling matters
namely:

0] any contract or arrangement for the giving et
Company of any security or indemnity to the Direato
his associates in respect of money lent or obbgati
undertaken by him or any of them at the requestr ¢br
the benefit of the Company or any company in wihieh
Company has interest;

(i) any contract or arrangement for the giving liye
Company of any security or indemnity to a thirdtpan
respect of a debt or obligation of the Company y a
company in which the Company has interest which the
Director or his associates has himself/themselves
guaranteed or secured or otherwise assumed
responsibility in whole or in part and whether aoor
jointly under a guarantee or by the giving of ségur

(i) any contract or arrangement by the Directar hus
associates to subscribe for shares or debenturether
securities of the Company to be issued pursuatnto
offer or invitation to the shareholders or debemtor
securities holders of the Company or to the pwhich
does not provide the Director or his associates any
privilege not accorded to any other shareholders or
debenture or securities holders of the Company the
public;

(iv) any contract or arrangement concerning anraffethe
shares or debentures or other securities of orhey t
Company or any other company which the Company may
promote or be interested in for subscription orcphase
where the Director or his associates is/are orasia be
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(v)

(vi)

(vii)

(viii)

(ix)

interested as a participant in the underwriting or
sub-underwriting of the offer and/or for the purgeof
making any representations, the giving of any canes)
undertakings or warranties or assuming any other
obligations in connection with such offer;

any contract or arrangement in which the Dedr his
associates is/are interested in the same mannethas
holders of shares or debentures or other secudfiéise
Company by virtue only of his/their respective et in
shares or debentures or other securities of thep@oyn
and/or his/their being the offeror or one of thieadrs or
is interested in one of the offerors for the pusshar
effective acquisition of such shares, debenturestloer
securities;

any contract or arrangement concerning anyeioth
company in which the Director or his associatearés/
interested only, whether directly or indirectly as an
officer or an executive or a shareholder in whible t
Director or his associates is/are beneficially reséed in
shares of that company provided that, he or his
associates, is/are not in aggregate beneficiatbrésted

in five (5) per cent. or more of the issued sharieany
class of the voting equity share capital of sucmgany

or of the voting rights of any class of shares ofhs
company (other than shares which carry no votightsi

at general meetings and no or nugatory dividend and
return of capital rights);

any proposal or arrangement for the benaffiemployees

of the Company or its subsidiaries including thegiobn,
modification or operation of a pension fund ornatient,
death or disability benefit scheme or personal ipens
plan under which a Director, his associate(s) and
employees of the Company or of any of its subsiekar
may benefit and which has been approved by orligst

to and conditional on approval by the relevant rigxi
authorities for taxation purposes or relates bath t
Directors, associate(s) of Directors and employddahe
Company or of any of its subsidiaries and doesgng

the Director or his associates any privilege naoeted

to the class of persons to whom such scheme or fund
relates;

any proposal concerning the adoption, magdifion or
operation of any employees' share scheme involthiag
issue or grant of options over shares or otherrge=uby
the Company to, or for the benefit of the employegs
the Company or its subsidiaries under which thedor
or his associates may benefit; and

any contract, transaction or proposal conaggnihe
purchase and/or maintenance of any insurance pfuicy
the benefit of any Director, his associate(s), ceffi or
employee pursuant to these Articles.
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()

(K)

(L)

A company shall be deemed to be a company iiclwé Director

and his associates own five (5) per cent. or mbmng class of

the voting equity share capital of such compangfahe voting

rights of any class of shares of such company ¢ sm long as
(but only if and so long as) he and his associares (either

directly or indirectly) the holder of or benefidialinterested in

five (5) per cent. or more of any class of the ésksuoting equity

share capital of such company (or of any third canyp other

than the Company or any of its subsidiaries, thinoudpich his

interest is derived) or of the voting rights of amgss of shares of
the company. For the purpose of this paragraptethball be

disregarded any shares held by a Director or anyhisf

associate(s) as bare or custodian trustee andichwvle or such
associate(s) has/have no beneficial interest, hases comprised
in a trust in which the interest of the Director amy of his

associates is in reversion or remainder if andosg las some
other person is entitled to receive the incomeetbierany shares
comprised in an authorised unit trust scheme inckwhihe

Director or any of his associates is interestedy ag a unit

holder, and shares which carry no voting righteategal meetings
and no or nugatory dividend and return of capitgits.

Where a company (other than a company whiclh isholly

owned subsidiary of the Company or a subsidiargssociated
company of the Company in the voting equity capitiwhich

neither the Director nor any of his associatesamgsinterests) in
which a Director and any of his associates hold {&%) per cent.
or more of any class of the voting equity shareitahpf such

company or of the voting rights of any class ofrshavailable to
shareholders of the company is materially intecesie a

transaction, then that Director shall also be decmaterially
interested in such transaction.

If any question shall arise at any meeting la# Directors as to
the materiality of the interest of a Director oy anf his associates
as to the entitlement of any Director to vote orcbanted in the
quorum and such question is not resolved by hisintatily
agreeing to abstain from voting or not to be codnie the
quorum, such question (unless it relates to theér@laa) shall be
referred to the Chairman and his ruling in relatim such
Director shall be final and conclusive except inage where the
nature or extent of the interest of the Directona@ned or his
associates as known to such Director has not tzey disclosed
to the other Directors. If any question as afaceshall arise in
respect of the Chairman such question shall bedddcby a
resolution of the Directors (for which purpose @lgairman shall
not be counted in the quorum and shall not voteethr®@ and such
resolution shall be final and conclusive exce itase where the
nature or extent of the interest of the Chairmaihisrassociates
as known to him has not been fairly disclosed te tther
Directors.

The provisions of paragraphs (D), (E), (H), () and (K) of this

Article 104 shall apply during the Relevant Peribdt not

otherwise. In respect of all periods other thaa Relevant
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105.

106.

Period, a Director may vote in respect of any auotfr
arrangement or transaction or proposed contracngement or
transaction notwithstanding that he or any of hisoaiates is or
may be interested therein and, if he does so, tie shall be
counted and he may be counted in the quorum atresgting of
the Directors at which any such contract, arranggmer

transaction or proposed contract, arrangemenaas#ction shall
come before the meeting for consideration provithed he has,
where relevant, first disclosed his interest inoadance with
paragraph (G).

(M)  The Company may by Ordinary Resolution suspamnetlax the
provisions of this Article to any extent or ratdyny transaction
not duly authorised by reason of a contraventiotisfArticle.

APPOINTMENT AND ROTATION OF DIRECTORS

(A) At each annual general meeting one-third of Bectors for the Rotation and
time being, or, if their number is not three or altiple of three, foromer ®
then the number nearest to but not less than aree-ghall retire
from office by rotation provided that every DireGtancluding
those appointed for a specific term, shall be siltgeretirement
by rotation at least once every three years. AingtDirector
shall be eligible for re-election and shall conénto act as a
Director throughout the meeting at which he retireShe
Company at the general meeting at which a Diregtres may
fill the vacated office.

(B) The Directors to retire by rotation shall indtu (so far as
necessary to obtain the number required) any Qireetho
wishes to retire and not to offer himself for reatlon. Any
further Directors so to retire shall be those whwehbeen longest
in office since their last re-election or appoinithand so that as
between persons who became or were last re-elBatectors on
the same day those to retire shall (unless thegrathe agree
among themselves) be determined by lot.

© A Director is not required to retire upon re@achany particular
age.

If at any general meeting at which an election o&€tors ought to take Retiring Directors to
place, the places of the retiring Directors are fibed, the retiring [eman in ofice
Directors or such of them as have not had theicgddfilled shall be appointed
deemed to have been re-elected and shall, if gjllsontinue in office

until the next annual general meeting and so om fyear to year until

their places are filled, unless:

0] it shall be determined at such meeting to redtiee number of
Directors; or

(ii) it is expressly resolved at such meeting rofil such vacated
offices; or

(i) in any such case the resolution for re-electof a Director is put
to the meeting and lost; or
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107.

108.

109.

110.

111.

112.

113.

(iv) such Director has given notice in writing teetCompany that he
is not willing to be re-elected.

The Company in general meeting shall from timeiteetfix and may Power of general
from time to time by Ordinary Resolution increase reduce the
maximum and minimum number of Directors but so that number of Directors
Directors shall not be fewer than one.

Subject to the Statutes and the provisions oftiieticles, the CompanyAppointment of
. . . . . . Directors by
may from time to time in general meeting by OrdjnResolution elect o . ‘hoiders
any person to be a Director either to fill a casuatancy or as an

additional Director.

The Directors shall have power from time to timel @t any time to Appointment of
appoint any person as a Director either to fillasual vacancy or as affcoor
additional Director but so that the number of Dioes so appointed shall

not exceed the maximum number determined from tiongme by the
shareholders in general meeting. Any Director gpoated shall hold

office only until the next following general medinf the Company and

shall then be eligible for re-election at the magtbut shall not be taken

into account in determining the Directors or thenber of Directors who

are to retire by rotation at such meeting.

No person, other than a retiring Director, shatiless recommended byNotice of proposed
Director to be given 4(4)

the Directors for election, be eligible for electito the office of Director
at any general meeting, unless notice in writingtlod intention to
propose that person for election as a Directorraotite in writing by that
person of his willingness to be elected shall Hasen lodged at the Head
Office or at the Registration Office at least se(énclear days before the
date of the general meeting and the period fordatent of such notices
shall commence no earlier than the day after tispateh of the notice of
the general meeting appointed for such electionsiiadl be at least seven
(7) clear days in length.

The Company may by Ordinary Resolution remove anyedior Power toremove
(including a Managing Director or other ExecutivéreBtor) before the gryrar,
expiration of his period of office notwithstandirenything in these Resolution
Articles or in any agreement between the Compard such Director

(but without prejudice to any claim which such Bi@ may have for
damages for any breach of any contract betweenahidnthe Company)

and may elect another person in his stead. Angopeso elected shall

hold office only until the next following annual mgral meeting of the
Company and shall then be eligible for re-electimut, shall not be taken

into account in determining the Directors or thenber of Directors who

are to retire by rotation at such meeting.

BORROWING POWERS

The Directors may from time to time at their disime exercise all the Power to borrow
powers of the Company to raise or borrow or to met¢he payment of

any sum or sums of money for the purposes of thegaoy and to

mortgage or charge its undertaking, property anzhiled capital or any

part thereof.

The Directors may raise or secure the paymentpayraent of such sumconditions on which

X . X b
or sums in such manner and upon such terms anditiomsdin all ™" ™ "¢
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114.

115.

116.

117.

118.

1109.

120.

121.

122.

respects as they think fit and in particular buijsct to the provisions ofborrowed
the Companies Law, by the issue of debentures nti¢tgestock, bonds or

other securities of the Company, whether outrigracollateral security

for any debt, liability or obligation of the Compaar of any third party.

Debentures, debenture stock, bonds and other 8esydther than sharesﬁsglgntment otf
which are not fully paid) may be made assignak#e from any equities“***"""*
between the Company and the person to whom the sayée issued.

Any debentures, debenture stock, bonds or otharries (other than Special privileges of
shares) may be issued at a discount, premium eneitte and with any 2ePentures et
special privileges as to redemption, surrenderwithgs, allotment or

subscription of or conversion into shares, attegdind voting at general

meetings of the Company, appointment of Directoid aherwise.

The Directors shall cause a proper register todm, kn accordance withRegister of charges
the provisions of the Companies Law, of all moremgnd charges® °® e
specifically affecting the property of the Compamd shall duly comply

with such provisions of the Companies Law with regdo the

registration of mortgages and charges as may hufisgeor required.

If the Company issues a series of debentures oerdele stock not Reglstff of
transferable by delivery, the Directors shall caageroper register to bejpenres o

kept of the holders of such debentures.

Where any uncalled capital of the Company is cldirgk persons taking Mortgage of
any subsequent charge thereon shall take the saljecsto such prior U"¢21ed capital
charge, and shall not be entitled, by notice to #fareholders or

otherwise, to obtain priority over such prior chearg

MANAGING DIRECTORS, ETC.

The Directors may from time to time appoint any onenore of them to Powers to appoint
the office of Managing Director, Joint Managing @itor, Deputy 4o 2did Prrectors,
Managing Director or other Executive Director amdfoch other office in

the management of the business of the Companyegsntlay decide for

such period and upon such terms as they thinkétupon such terms as

to remuneration as they may decide in accordantteAwiicle 100.

Every Director appointed to an office under Artidl&d hereof shall, butRemoval of
without prejudice to any claim for damages for bfeaf any contract of “a29id Pirecter
service between himself and the Company, be litblee dismissed or

removed therefrom by the Directors.

A Director appointed to an office under Article 148all be subject to theCessation of
same provisions as to rotation, resignation amdoral as the other?PPOmment
Directors of the Company, and he shall ipso factt immmediately cease

to hold such office if he shall cease to hold tffe® of Director for any

cause.

The Directors may from time to time entrust to arwhfer upon a Powers may be
Chairman, Deputy Chairman, Vice Chairman, Managhigctor, Joint '°9at
Managing Director, Deputy Managing Director or Extaee Director all
or any of the powers of the Directors that they gk fit provided that
the exercise of all powers by such Director shal dubject to such
regulations and restrictions as the Directors nmagnftime to time make
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123.

124.

125.

126.

127.

and impose, and, subject to the terms thereofsditepowers may at any
time be withdrawn, revoked or varied, but no perdealing in good faith
and without notice of such withdrawal, revocatianvariation shall be
affected thereby.

The Directors may from time to time appoint anysper to an office or Inclusion of
employment having a designation or title includthg word “Director” Dector intitle
or attach to any existing office or employment witle Company such a
designation or title. The inclusion of the word ifxtor” in the

designation or title of any office or employmentiwihe Company (other

than the office of Managing Director or Joint Maimag Director or

Deputy Managing Director or Executive Director) Isimat imply that the

holder thereof is a Director nor shall such holderempowered in any

respect to act as a Director or be deemed to bieatDr for any of the

purposes of these Articles.

MANAGEMENT

The management of the business of the Company lskalested in the General powers of
Directors who, in addition to the powers and atitfesr by these Articles gombary vested n
expressly conferred upon them, may exercise ath @owers and do all

such acts and things as may be exercised or dompmoved by the

Company and are not hereby or by the Statutes sslpr@irected or

required to be exercised or done by the Compameireral meeting, but

subject nevertheless to the provisions of the &atand of these Articles

and to any regulations from time to time made leyG@ompany in general

meeting not being inconsistent with such provisiansthese Articles,

provided that no regulation so made shall invaédaty prior act of the

Directors which would have been valid if such regioin had not been

made.

Without prejudice to the general powers conferrgdhese Articles, it is Specific powers of
hereby expressly declared that the Directors shayle the following Mo a9eme"
powers:

(a) to give to any person the right or option ajuieing at a future
date that an allotment shall be made to him ofshrare at par or
at such premium and on such other terms as magreed and

(b) to give to any Directors, officers or employadsthe Company
an interest in any particular business or transactior
participation in the profits thereof or in the gealerofits of the
Company either in addition to or in substitutiom o salary or
other remuneration.

MANAGERS

The Directors may from time to time appoint a gaheranager, manager\prointment and
or managers of the business of the Company and fixdyis or their oo o "™
remuneration either by way of salary or commissioy conferring the
right to participation in the profits of the Compaor by a combination of
two or more of these modes and pay the working resgxe of any of the
staff of the general manager, manager or managessway be employed

by him or them upon the business of the Company.

The appointment of such general manager, manageanagers may beTenure of office and
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128.

129.

130.

131.

for such period as the Directors may decide andihectors may confer powers
upon him or them all or any of the powers of theebliors and such title
or titles as they may think fit.

The Directors may enter into such agreement oreageats with any suchTerms and
general manager, manager or managers upon such aedrconditions in goninment
all respects as they may in their absolute disamettnink fit, including a

power for such general manager, manager or manageappoint an
assistant manager or managers or other employestsagver under them

for the purpose of carrying on the business ofQbmpany.
CHAIRMAN AND OTHER OFFICERS

The Directors may from time to time elect or othisevappoint one of Chairman and
them to the office of Chairman of the Company andtlaer to be the gru/ice
Deputy or Vice Chairman (or two or more Deputy acé/Chairman) and
determine the period for which each of them is tddhoffice. The
Chairman or, in his absence, the Deputy or Vicei@tan shall preside as
chairman at meetings of the Directors, but if nohsGhairman or Deputy

or Vice Chairman be elected or appointed, or ifaay meeting the
Chairman or Deputy or Vice Chairman is not presetitin five minutes

after the time appointed for holding the same arifing to act, the
Directors present shall choose one of their nurtdbée chairman of such
meeting. All the provisions of Articles 100, 12021 and 122 shall

mutatis mutandis apply to any Directors electedtberwise appointed to

any office in accordance with the provisions ofthiticle.

PROCEEDINGS OF THE DIRECTORS

The Directors may meet together for the despatchusiness, adjournMeeting of the
and otherwise regulate their meetings and procgsdis they think fit Do o' oM
and may determine the quorum necessary for thedcsion of business

Unless otherwise determined two Directors shalbbmguorum. For the

purpose of this Article an alternate Director slw&lcounted in a quorum
separately in respect of himself (if a Director)dan respect of each

Director for whom he is an alternate and his votights shall be
cumulative and he need not use all his votes dralagis votes in the

same way. A meeting of the Directors or any con@aibf the Directors

may be held by means of such telephone, -electramic other
communication facilities as permit all persons ipgrating in the meeting

to communicate with each other simultaneously astantaneously, and
participation in such a meeting shall constitutespnce in person at such

meeting. Notwithstanding any common law rule te ttontrary, a

meeting of the Directors may be constituted by Director.

A Director may, and on the request of a Directa 8ecretary shall, atconvening of
any time summon a meeting of the Directors whicly i@ held in any P"ecors meetings
part of the world but no such meeting shall be somed to be held
outside the territory in which the Head Office ag the time being situate
without the prior approval of the Directors. Netiof a Directors’
meeting shall be deemed to be duly given to a Bire€ it is given to
such Director in writing or verbally (including person or by telephone)
or via electronic mail or in such other mannertas Directors may from
time to time determine. A Director absent or iulieg to be absent from
the territory in which the Head Office is for thené being situate may
request the Directors or the Secretary that notidéd3irectors' meetings
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132.

133.

134.

135.

136.

137.

138.

139.

shall during his absence be sent in writing to ltmhis last known

address, facsimile or telex number or any otheresiq facsimile or telex
number given by him to the Company for this purpdsé such notices
need not be given any earlier than notices giveditectors not so absent
and in the absence of any such request it shalbeatecessary to give
notice of a Directors' meeting to any Director whdor the time being

absent from such territory.

Questions arising at any meeting of the Directdralsbe decided by az'owdqléeStiO“S to be
majority of votes, and in case of an equality ofegothe chairman of the”*““®

meeting shall have a second or casting vote.

A meeting of the Directors for the time being atiebha quorum is Powers of meeting
present shall be competent to exercise all or &tlysoauthorities, powers

and discretions by or under these Articles fortthee being vested in or

exercisable by the Directors generally.

The Directors may delegate any of their powersoimmittees consisting Power to appoint
of such member(s) of them and such other persas(tey think fit, and Souoe -
they may from time to time revoke such delegatianrevoke the
appointment of and discharge any such committeerewholly or in

part, and either as to persons or purposes, buy esenmittee so formed

shall in the exercise of the powers so delegatedfocm to any

regulations that may from time to time be imposequbruit by the

Directors.

All acts done by any such committee in conformiiyhveuch regulations Act of committee to
and in fulfilment of the purposes for which it ippminted, but not 2¢2fsame effectas
otherwise, shall have the like force and effecif @®ne by the Directors,

and the Directors shall have power, with the conséthe Company in

general meeting, to remunerate the members of paegiad committee,

and charge such remuneration to the current exparighe Company.

The meetings and proceedings of any such comnttiasisting of two Proceedings of
or more members shall be governed by the provisi@rsin contained “™™"®
for regulating the meetings and proceedings ofinectors so far as the

same are applicable thereto and are not replacednlgyregulations

imposed by the Directors pursuant to Article 134.

All acts bona fide done by any meeting of the Divex or by any such When acts of
committee or by any person acting as a Directol,shatwithstanding crcoreor e
that it shall be afterwards discovered that theas wome defect in thevalid
appointment of such Director or persons actingfaesaid or that they or”;’?ggt:“a”dmg
any of them were disqualified, be as valid as érgvsuch person hadd

been duly appointed and was qualified to be a Boremr member of such

committee.

The continuing Directors may act notwithstanding aacancy in their Directors’ powers
body, but, if and so long as their number is reduselow the number oo 22"
fixed by or pursuant to these Articles as the n&amgs quorum of

Directors, the continuing Director or Directors nagt for the purpose of

increasing the number of Directors to that numhbepfosummoning a

general meeting of the Company but for no otheppse.

(A) A resolution in writing signed by all the Direxs (or their Direft?_rS'Written
alternate Directors) shall be as valid and effdasaf it had been """
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passed at a meeting of the Directors duly convenédeld. Any
such resolutions in writing may consist of sevefatuments in
like form each signed by one or more of the Directur alternate
Directors.

(B) Where a Director is, on the date on which alkg®n in writing
is last signed by a Director, absent from the tignyiin which the
Head Office is for the time being situated, or aarive contacted
at his last known address or contact telephone acsirhile
number, or it temporarily unable to act throughhialth or
disability and, in each case, his alternate (if)asyaffected by
any of these events, the signature of such Dire(or his
alternate) to the resolution shall not be requiresid the
resolution in writing, so long as such a resolusball have been
signed by at least two Directors or their altersatho are
entitled to vote thereon or such number of Directs shall form
a quorum, shall be deemed to have been passedaeting of
Directors duly convened and held, provided thabpyoof such
resolution has been given or the contents therewhtunicated
to all the Directors (or their alternates) for timae being entitled
to receive notices of meetings of the Directorthatr respective
last known address, telephone or facsimile numhbef oone, at
the Head Office and provided further that no Dioeés aware of
or has received from any Director any objectiothresolution.

(© A certificate signed by a Director (who may bee of the
signatories to the relevant resolution in writirg)the Secretary
as to any of the matters referred to in paragraphof (B) of this
Article shall in the absence of express noticehi ¢ontrary of
the person relying thereon, be conclusive of thiéarastated on
such certificate.

MINUTES AND CORPORATE RECORDS

140. (A) The Directors shall cause minutes to be made of Minutes of
proceedings of

. . . meetings and
0] all appointments of officers made by them; Directors

(ii) the names of the Directors present at eachtingpef the
Directors and the names of the members preserdcht e
meeting of managers and committees appointed pursua
to Articles 126 and 134; and

(i) all resolutions and proceedings at all megsinof the
Company and of the Directors and of such managets a
committees.

(B) Any such minutes shall be conclusive evidenteawy such
proceedings if they purport to be signed by therohen of the
meeting at which the proceedings were held or byctiairman of
the next succeeding meeting.

© The Directors shall duly comply with the prdeiss of the
Companies Law in regard to keeping a register afedtolders
and to the production and furnishing of copiesroéxtracts from
such register.
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142.

143.

144.

145.

(D) Any register, index, minute book, book of acabar other book
required by these presents or the Statutes to pe ke or on
behalf of the Company may be kept in writing on amemore
sheets in bound or unbound books.

SECRETARY

The Secretary shall be appointed by the Directorsséich term, at suchAppointment of
remuneration and upon such conditions as they mi fit, and any >°°*'Y
Secretary so appointed may, without prejudice ® right under any
contract with the Company, be removed by the Damsct Anything by

the Statutes or these Articles required or authdrie be done by or to the
Secretary, if the office is vacant or there is &y other reason no
Secretary capable of acting, may be done by onyoaasistant or deputy
Secretary, or if there is no assistant or deputyedary capable of acting,

by or to any officer of the Company authorised gelhe or specially on

behalf of the Directors. If the Secretary appainte a corporation or

other body, it may act and sign by the hand of ang or more of its
directors or officers duly authorised.

The Secretary shall attend all meetings of theedt@ders and shall keepPuties of Secretary
correct minutes of such meetings and enter the $arie proper books

provided for the purpose. He shall perform sudheotduties as are

prescribed by the Companies Law and these Artittegether with such

other duties as may from time to time be prescriethe Directors.

A provision of the Statutes or of these Articlequieing or authorising a Same person not to
thing to be done by or to a Director and the Secyeshall not be ;" ™ capacties
satisfied by its being done by or to the same permscting both as

Director and as, or in place of, the Secretary.
GENERAL MANAGEMENT AND USE OF THE SEAL

(A) Subject to the Statutes, the Company shall hawve or more Custody of Seal
Seals as the Directors may determine, and may haSeal for
use outside the Cayman Islands. The Director$ phalide for
the safe custody of each Seal, and no Seal shais&e without
the authority of the Directors or a committee atites by the
Directors in that behalf.

(B) Every instrument to which a Seal shall be a&ffixshall be signedUse of Seal
autographically by one Director and the Secretaryby two
Directors, or by some other person(s) appointethbyDirectors
for the purpose, provided that as regards any ficates for
shares or debentures or other securities of the p@oyn the
Directors may by resolution determine that suchmaigres or
either of them shall be dispensed with or affix¢gdsbme method
or system of mechanical signature other than aapbgc as
specified in such resolution.

All cheques, promissory notes, drafts, bills of lexege and otherCheques and
. . . . banking
negotiable instruments, and all receipts for mormysl to the Company ;. angements
shall be signed, drawn, accepted, indorsed or wikerexecuted, as the
case may be, in such manner as the Directors fsbail time to time by
resolution determine. The Company's banking actowshall be kept
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146.

147.

148.

with such banker or bankers as the Directors dhath time to time
determine.

(A) The Directors may from time to time and at aimyge, by power Power to appoint
of attorney under the Seal, appoint any company &ir person ™"
or any fluctuating body of persons, whether nongidatirectly or
indirectly by the Directors, to be the attorneyattorneys of the
Company for such purposes and with such power$osties
and discretions (not exceeding those vested irxercesable by
the Directors under these Articles) and for suchioge and
subject to such conditions as they may think fitd &any such
power of attorney may contain such provisions @ protection
and convenience of persons dealing with any suohnaty as the
Directors may think fit, and may also authorise aongh attorney
to subdelegate all or any of the powers, authsrdied discretions
vested in him.

(B) The Company may, by writing under its Seal, em@r any Execution of deeds
person, either generally or in respect of any djgecimatter, as * M
its attorney to execute deeds and instrumentssapethalf and to
enter into contracts and sign the same on its betmal every
deed signed by such attorney on behalf of the Cosnnd
under his seal shall bind the Company and havesdhnge effect
as if it were under the Seal duly affixed by then@any.

The Directors may establish any committees, redjiondocal boards or Regional or local
agencies for managing any of the affairs of the famy, either in the 2°2"ds and agents
Relevant Territory or elsewhere, and may appoint parsons to be

members of such committees, regional or local marmdagencies and

may fix their remuneration, and may delegate to @mymittee, regional

or local board or agent any of the powers, autiesriatnd discretions

vested in the Directors (other than its powers tkencalls and forfeit

shares), with power to sub-delegate, and may asthtine members of

any regional or local board or any of them to difly vacancies therein

and to act notwithstanding vacancies, and any sambointment or

delegation may be upon such terms and subjectdo onditions as the

Directors may think fit, and the Directors may remoany person so

appointed and may annul or vary any such delegaboh no person

dealing in good faith and without notice of any lsugnnulment or

variation shall be affected thereby.

The Directors may establish and maintain or pro¢hee establishmentPower to establish
and maintenance of any contributory or non-contdbu pension or Pension funds
superannuation funds or personal pension planthébenefit of, or give
or procure the giving of donations, gratuities, .ens, allowances or
emoluments to, any persons who are or were at ang in the
employment or service of the Company, or of any gamy which is a
subsidiary of the Company, or is allied or assedatith the Company or
with any such subsidiary company, or who are orewat any time
directors or officers of the Company or of any swther company as
aforesaid, and holding or who have held any salagmployment or
office in the Company or such other company, ardsffouses, widows,
widowers, families and dependants of any such psrsoThe Directors
may also establish and subsidise or subscribe # iastitutions,
associations, clubs or funds calculated to be ler henefit of or to
advance the interests and well-being of the Comparof any such other
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company as aforesaid or of any such persons assaid;r and may make
payments for or towards the insurance of any swrbhgns as aforesaid,
and subscribe or guarantee money for charitabkenevolent objects or
for any exhibition or for any public, general orefid object. The
Directors may do any of the matters aforesaid, eeithlone or in
conjunction with any such other company as afodesaAny Director
holding any such employment or office shall betdito participate in
and retain for his own benefit any such donatiorgtugty, pension,
allowance or emolument.

AUTHENTICATION OF DOCUMENTS

149. (A) Any Director or the Secretary or other authedsfficer of the Powerto
Company shall have power to authenticate any dontgng-"enicate
affecting the constitution of the Company and aagotutions
passed by the Company or the Directors or any ctteeniand any
books, records, documents and accounts relatitigetbusiness of
the Company, and to certify copies thereof or ex¢retherefrom as
true copies of extracts; and where any books, dscatocuments
or accounts are elsewhere than at the Registefex® ©f the Head
Office, the local manager or such other officertttd Company
having the custody thereof shall be deemed to beathhorised
officer of the Company as aforesaid.

(B) A document purporting to be a document so anitbated or a
copy of a resolution, or an extract from the misuté a meeting,
of the Company or of the Directors or any local rdoar
committee, or of any books, records, documentscoounts or
extracts therefrom as aforesaid, and which is fosdti as
aforesaid, shall be conclusive evidence in favdualbpersons
dealing with the Company upon the faith thereoft thize
document authenticated (or, if this be authentttai® aforesaid,
the matter so authenticated) is authentic or, ascdse may be,
that such resolution has been duly passed or,easa$e may be,
that any minute so extracted is a true and accuexterd of
proceedings at a duly constituted meeting or, ax#se may be,
that the copies of such books, records, documentsccounts
were true copies of their originals or, as the casg be, the
extracts of such books, records, documents or atstave been
properly extracted and are true and accurate rearthe books,
records, documents or accounts from which they wrheacted.

CAPITALISATION OF RESERVES

150. (A) The Company in general meeting may, upon tiecemrenendation Power to capitalise
of the Directors, resolve to capitalise any sumditeg to the
Company’s reserves (including any share premiunowatcor
undistributable reserve,) or any undivided prafitd required for
the payment or provision of the dividend on anyrehawith a
preferential right to dividend, by appropriatingcBusum or
profits to the holders of shares on the registethat close of
business on the date of the relevant resolutiosifoh other date
as may be specified therein or determined as pedvilerein) in
the proportion in which such sum would have beerisitile
amongst them had the same been a distributionofitgpby way
of dividend on shares either in or towards payipgany amounts
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for the time being unpaid on any shares held bj shareholders
respectively or paying up in full unissued shanedabentures or
other securities of the Company to be allotted distributed
credited as fully paid to and amongst such shadenslin the
proportion aforesaid, or partly in one way and lgart the other.

(B) Whenever such a resolution as aforesaid slzale tbeen passed
the Directors shall make all appropriations andiagpons of the
reserves or profits and undivided profits resoltete capitalised
thereby, and all allotments and issues of fullydpahares,
debentures, or other securities and generally sloadlll acts and
things required to give effect thereto. For theppse of giving
effect to any resolution under this Article, thedaitors may settle
any difficulty which may arise in regard to a capgation issue
as they think fit, and in particular may disregdrdctional
entittements or round the same up or down and nedgrichine
that cash payments shall be made to any sharehdludieu of
fractional entitlements or that fractions of suchlue as the
Directors may determine may be disregarded in otdeadjust
the rights of all parties or that fractional emtitients shall be
aggregated and sold and the benefit shall accrtiget€ompany
rather than to the shareholders concerned, anchaisolders
who are affected thereby shall be deemed to betlerydshall be
deemed not to be, a separate class of shareholderany
purposes whatsoever. The Directors may authongeparson
to enter on behalf of all shareholders interesteal capitalisation
issue any agreement with the Company or other)iging for
such capitalisation and matters in connection thigheand any
agreement made under such authority shall be Bffeand
binding upon all concerned. Without limiting thengeality of the
foregoing, any such agreement may provide for toeptance by
such persons of the shares, debentures or otheriteecto be
allotted and distributed to them respectively itiséaction of
their claims in respect of the sum so capitalised.

© The provisions of paragraph (E) of Article 18wll apply to the
power of the Company to capitalise under this Aets it applies
to the grant of election thereunder mutatis mutadd no
shareholder who may be affected thereby shalltlagshall be
deemed not to be, a separate class of shareh&ddensy purpose
whatsoever.

DIVIDENDS AND RESERVES

151. The Company in general meeting may declare divisémany currency gpvéergdeclare
but no dividends shall exceed the amount recomntehgéhe Directors. V"%

152. (A) The Directors may subject to Article 153 froimé to time pay to Directors’ power to
the shareholders such interim dividends as appEBEtDIrectors ova: dvidens
to be justified by the financial conditions and thet realisable
value of the assets of the Company and, in paatiqblut without
prejudice to the generality of the foregoing), ifaay time the
share capital of the Company is divided into défdrclasses, the
Directors may pay such interim dividends in respefctthose

shares in the capital of the Company which cordethé holders
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thereof deferred or non-preferential rights as aslin respect of
those shares which confer on the holders theredémntial rights

with regard to dividend and provided that the Dioeg act bona
fide they shall not incur any responsibility to th@ders of shares
conferring any preference for any damage that thay suffer by

reason of the payment of an interim dividend ongmres having
deferred or non-preferential rights.

(B) The Directors may also pay half-yearly or ahest suitable
intervals to be settled by them any dividend whitlay be
payable at a fixed rate if the Directors are of dpaion that the
financial conditions and the net realisable valfi¢he assets of
the Company justify the payment.

© The Directors may in addition from time to tirdeclare and pay
special dividends of such amounts and on such datésout of
such distributable funds of the Company (includisgare
premium) and as they think fit, and the provisiafigparagraph
(A) of this Article as regards the power and exeamptfrom
liability of the Directors as relate to the dectaba and payment
of interim dividends shall apply, mutatis mutandi® the
declaration and payment of any such special divlden

153. (A) No dividend shall be declared or paid shalhteede otherwise thanR:S;:ESgngf?ﬁe
in accordance with the Statutes. B e o

distributions
(B) Subject to the provisions of the Companies L@ut without

prejudice to paragraph (A) of this Article), wheamy asset,

business or property is bought by the Companyas & past date

(whether such date be before or after the incotjporaof the

Company) the profits and losses thereof as frorh slate may at

the discretion of the Directors in whole or in pbéd carried to

revenue account and treated for all purposes dispoo losses of

the Company, and be available for dividend accgglin Subject

as aforesaid, if any shares or securities are pgathcum dividend

or interest, such dividend or interest may at tiserdtion of the

Directors be treated as revenue, and it shall rodtdigatory to

capitalise the same or any part thereof or to ajy@ysame towards

reduction of or writing down the book cost of tteset, business or

property acquired.

© Subject to paragraph (D) of this Article alvidiends and other
distributions in respect of shares in the Compdratl e stated
and discharged, in the case of shares denominmatddrig Kong
dollars, in Hong Kong dollars, and in the case bfares
denominated in United States dollars, in UnitedteStadollars,
provided that, in the case of shares denominatddoimy Kong
dollars, the Directors may determine in the case aoly
distribution that shareholders may elect to recehe same in
United States dollars or any other currency seledig the
Directors, converted at such rate of exchange asDihectors
may determine.

(D) If, in the opinion of the Directors, any diviag or other
distribution in respect of shares or any other payinto be made
by the Company to any shareholder is of such alsamaunt as
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to make payment to that shareholder in the relecamtency
impracticable or unduly expensive either for tharany or the
shareholder then such dividend or other distributay other
payment may, at the absolute discretion of the ddors, be, if
this be practicable, converted at such rate of axgh as the
Directors may determine and paid or made in thesogly of the
country of the relevant shareholder (as indicatethb address of
such shareholder on the Register).

154. Notice of the declaration of an interim dividendakhbe given by 3‘_0%06 31‘ interim
advertisement in the Relevant Territory and in sodher territory or “"“*"
territories and in such manner as the Directorfi determine.

155. No dividend or other moneys payable on or in respéa share shallg_O_Lntegest on
bear interest as against the Company. vidends

156. Whenever the Directors have or the Company in géneeeting has Dividend in specie
resolved that a dividend be paid or declared, tiredibrs may further
resolve that such dividend be satisfied wholly or part by the
distribution of specific assets of any kind andpiarticular of paid up
shares, debentures or warrants to subscribe sesusitthe Company or
any other company, or in any one or more of sucysyaith or without
offering any rights to shareholders to elect toeree such dividend in
cash, and where any difficulty arises in regardihte distribution the
Directors may settle the same as they think expedand in particular
may disregard fractional entitlements or roundgame up or down, and
may fix the value for distribution of such specifissets, or any part
thereof, and may determine that cash payments blealinade to any
shareholders upon the footing of the value so fixedrder to adjust the
rights of all parties and may determine that fiawdi entittements shall be
aggregated and sold and the benefit shall accraket@ompany rather
than to the shareholders concerned, and may vgstumh specific assets
in trustees as may seem expedient to the Direatmtsnay authorise any
person to sign any requisite instruments of tranafel other documents
on behalf of all shareholders interested in theiddiwd and such
instrument and document shall be effective. Thedors may further
authorise any person to enter into on behalf o$ladireholders having an
interest in any agreement with the Company or @hegoroviding for
such dividend and matters in connection therewitld any such
agreement made under such authority shall be eféect The Directors
may resolve that no such assets shall be madeabMaibr made to
shareholders with registered addresses in anycpkati territory or
territories being a territory or territories wheri@, the absence of a
registration statement or other special formaljtibs would or might, in
the opinion of the Directors, be unlawful or imgreable or the legality
or practicality of which may be time consuming &pensive to ascertain
whether in absolute terms or in relation to theugabf the holding of
shares of the shareholder concerned and in any eueht the only
entittement of the shareholders aforesaid shall tkoereceive cash
payments as aforesaid. Shareholders affectedresuli of exercise by
the Directors of their discretion under this Asidhall not be, and shall
be deemed not to be, a separate class of sharehdtdeany purposes
whatsoever.

157. (A) Whenever the Directors or the Company in gelne@eting has Scrip dividend
resolved that a dividend be paid or declared orsliaee capital of
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the Company, the Directors may further resolve:
either

0] that such dividend be satisfied wholly or irrpia the form of an
allotment of shares credited as fully paid on thlsid that the
shares so allotted shall be of the same classaese$ as the class
or classes already held by the allottee, providbdt tthe
shareholders entitled thereto will be entitled teceto receive
such dividend (or part thereof) in cash in lieusath allotment.
In such case, the following provisions shall apply:

(a) the basis of any such allotment shall be detetnby the
Directors;

(b) the Directors, after determining the basis bétment,
shall give not less than fourteen (14) clear dagsice in
writing to the shareholders of the right of elegtio
accorded to them and shall send with such notioedo
of election and specify the procedure to be folldwed
the place at which and the latest date and timetgh
duly completed forms of election must be lodgedrher
to be effective;

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

(d) the dividend (or that part of the dividend t® $atisfied
by the allotment of shares as aforesaid) shall bt
payable in cash in respect whereof the cash etetias
not been duly exercised (“the non-elected sharsd)in
lieu and in satisfaction thereof shares shall bettat
credited as fully paid to the holders of the noectdd
shares on the basis of allotment determined assda
and for such purpose the Directors shall capitadisd
apply out of any part of the undivided profits dfet
Company or any part of any of the Company’s reserve
accounts (including any special account, or share
premium account (if there be any such reservefhas
Directors may determine, a sum equal to the agtgega
nominal amount of the shares to be allotted on &asis
and apply the same in paying up in full the appedpr
number of shares for allotment and distributionatal
amongst the holders of the non-elected shares o su
basis;

or

(ii) that shareholders entitled to such dividentl & entitled to elect
to receive an allotment of shares credited as fodlig in lieu of
the whole or such part of the dividend as the Dinescmay think
fit on the basis that the shares so allotted dtmalbf the same
class or classes as the class or classes of shewady held by
the allottee. In such case, the following prowisishall apply:
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(B)

@)

(b)

(©)

(d)

the basis of any such allotment shall be detsdnby the
Directors;

the Directors, after determining the basis lbétment,
shall give not less than fourteen (14) clear dagsice in
writing to the shareholders of the right of elestio
accorded to them and shall send with such notioado
of election and specify the procedure to be folldwad
the place at which and the latest date and timetigh
duly completed forms of election must be lodgedrier
to be effective;

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

the dividend (or that part of the dividend &spect of
which a right of election has been accorded) sinatlibe
payable on shares in respect whereof the sharéoglec
has been duly exercised (“the elected shares”jratidu
thereof shares shall be allotted credited as fpdid to

the holders of the elected shares on the basikotfnant
determined as aforesaid and for such purpose the
Directors shall capitalise and apply out of anyt péithe
undivided profits of the Company or any part of afy
the Company’'s reserve accounts (including any speci
account, contributed surplus account, share premium
account and capital redemption reserve fund (ifethee
any such reserve)) as the Directors may deterraigem
equal to the aggregate nominal amount of the shares
allotted on such basis and apply the same in paynim

full the appropriate number of shares for allotmand
distribution to and amongst the holders of the telbc
shares on such basis.

The shares allotted pursuant to the provismfraragraph (A) of

this Article shall rank pari passu in all respegith the shares then
in issue and held by the allottee in respect ofctvithey were

allotted, save only as regards participation:

(i)

(ii)

in the relevant dividend (or the right to reeeior to elect
to receive an allotment of shares in lieu theresf a
aforesaid); or

in any other distributions, bonuses or rigptsd, made,
declared or announced prior to or contemporaneously
with the payment or declaration of the relevanidiind
unless, contemporaneously with the announcemetiteby
Directors of their proposal to apply the provisioofs
sub-paragraph (i) or (ii) of paragraph (A) of tiigticle
in relation to the relevant dividend or contempe@usly
with their announcement of the distribution, borars
rights in question, the Directors shall have spedithat
the shares to be allotted pursuant to the prowsioh
paragraph (A) of this Article shall rank for paipiation
in such distribution, bonus or rights.
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© The Directors may do all acts and things caereid necessary or
expedient to give effect to any capitalisation parg to the
provisions of paragraph (A) of this Article withlifypower to the
Directors to make such provisions as they thinknfithe case of
shares becoming distributable in fractions (inahgdprovisions
whereby, in whole or in part, fractional entitlertenare
aggregated and sold and the net proceeds distliliotehose
entitled, or are disregarded or rounded up or domwhereby the
benefit of fractional entitlements accrues to tt@mmpany rather
than to the shareholders concerned), and no sHdezhowho
will be affected thereby shall be, and they shalldeemed not to
be, a separate class of shareholders for any mspasatsoevel
The Directors may authorise any person to enterontbehalf of
all shareholders interested, an agreement with Gbenpany
providing for such capitalisation and matters iecithl thereto
and any agreement made pursuant to such authdv@tly be
effective and binding on all concerned.

(D) The Company may upon the recommendation oDiinectors by
Ordinary Resolution resolve in respect of any oretiqular
dividend of the Company that notwithstanding thevigions of
paragraph (A) of this Article a dividend may beisfiad wholly
in the form of an allotment of shares credited aky fpaid
without offering any right to shareholders to electeceive such
dividend in cash in lieu of such allotment.

(B) The Directors may on any occasion determing tights of
election and the allotment of shares under parag(Ap of this
Article shall not be made available or made to sahgreholders
with registered addresses in any territory wherthénabsence of
a registration statement or other special fornesithe circulation
of an offer of such rights of election or the alhent of shares
would or might be unlawful or impracticable or tregality or
practicability of which may be time consuming opeRrsive to
ascertain whether in absolute terms or in relatithe value of
the holding of shares of the shareholder conceraed,in such
event the provisions aforesaid shall be read andtoged subject
to such determination and no shareholder who maaffeeted by
any such determination shall be, and they shatld@med not to
be, a separate class of shareholders for any pespasatsoever.

158. The Directors may, before recommending any dividesad aside out of Reserves
the profits of the Company such sums as they tfilnas a reserve or
reserves which shall, at the discretion of the @oes, be applicable for
meeting claims on or liabilities of the Companyoontingencies or for
paying off any loan capital or for equalising dierdls or for any other
purpose to which the profits of the Company maypbaperly applied,
and pending such application may, at the like dison, either be
employed in the business of the Company or be fadesn such
investments (including in the repurchase by the gamy of its own
securities or the giving of any financial assiswafar the acquisition of its
own securities) as the Directors may from timeiteetthink fit, and so
that it shall not be necessary to keep any invassneonstituting the
reserve or reserves separate or distinct from #mgr anvestments of the
Company. The Directors may also without placing slame to reserve
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carry forward any profits which they may think peumd not to distribute
by way of dividend.

159. Unless and to the extent that the rights attacbethy shares or the term®ividends to be paid App. 3
of issue thereof otherwise provide, all dividendislk (as regards any,fran " < Foe 3
shares not fully paid throughout the period in es$pof which the
dividend is paid) be apportioned and paid pro rataording to the
amounts paid or credited as paid on the sharesiglamy portion or
portions of the period in respect of which the diend is paid. For the
purposes of this Article no amount paid on a sharadvance of calls

shall be treated as paid on the share.

160. (A) The Directors may retain any dividends or othameys payable Retention of
. . . dividends etc.
on or in respect of a share upon which the Compasya lien, and
may apply the same in or towards satisfaction & tlebts,
liabilities or engagements in respect of whichlibe exists.

(B) The Directors may deduct from any dividend dhes money Deduction for debts
payable to any shareholder all sums of money ) amesently
payable by him to the Company on account of caltdalments or
otherwise.

161. Any general meeting sanctioning a dividend may makeall on the Dividend and call
shareholders of such amount as the meeting fixgssdthat the call on'°%"
each shareholder shall not exceed the dividendapaya him, and so that
the call shall be made payable at the same tintheadividend, and the
dividend may, if so arranged between the Compaulythe shareholder,
be set off against the call.

162. A transfer of shares shall not, as against the G@mypbut without Effectof transfer
prejudice to the rights of the transferor and tfame® inter se, pass the
right to any dividend or bonus declared thereomigethe registration of
the transfer.

163. If two or more persons are registered as joint éigldbf any share, anyﬁe%eiptdfoft )
one of such persons may give effectual receiptsafyr dividends and gt poiders
other moneys payable and bonuses, rights and dalisétibutions in

respect of such shares.

164. Unless otherwise directed by the Directors, anydéivd or other moneysPayment etc. by post
payable or bonuses, rights or other distributionseispect of any share
may be paid or satisfied by cheque or warrant otifiocate or other
documents or evidence of title sent through thet ppsthe registered
address of the shareholder entitled, or, in the cdgoint holders, to the
registered address of that one whose name staistisnfithe register in
respect of the joint holding or to such person smduch address as the
holder or joint holders may in writing direct. Eyecheque, warrant,
certificate or other document or evidence of tdgte sent shall be made
payable to the order of the person to whom it i &, in the case of
certificates or other documents or evidence o @t aforesaid, in favour
of the shareholder(s) entitled thereto, and themmsy on any such
cheque or warrant by the banker upon whom it isvdrshall operate as a
good discharge to the Company in respect of thelid and/or other
moneys represented thereby, notwithstanding thatay subsequently
appear that the same has been stolen or that aloysement thereon has
been forged. Every such cheque, warrant, certifioa other document
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or evidence of title as aforesaid shall be sernthatrisk of the person
entitled to the dividend, money, bonus, rights atker distributions
represented thereby.

165. All dividends, bonuses or other distributions oe throceeds of theUnclaimed dividend App.3
realisation of any of the foregoing unclaimed fareoyear after havingetc' 32
been declared may be invested or otherwise madefusethe Directors
for the benefit of the Company until claimed andfwithstanding any
entry in any books of the Company or otherwise tumwver, the
Company shall not be constituted a trustee in sgeereof. All
dividends, bonuses or other distributions or thezpeds of the realisation
of any of the foregoing unclaimed for six yeargaftaving been declared
may be forfeited by the Directors and, upon sucfefture, shall revert to
the Company and, in the case where any of the saensecurities of the
Company, may be re-allotted or re-issued for sumhsicleration as the
Directors think fit and the proceeds thereof shaltrue to the benefit of
the Company absolutely.

RECORD DATE

166. Any resolution declaring a dividend or other disfition on shares of anyRecord date
class, whether a resolution of the Company in g#nereeting or a
resolution of the Directors, may specify that taee shall be payable or
made to the persons registered as the holder bfshares at the close of
business on a particular date or at a particutae ton a particular date,
notwithstanding that it may be a date prior to thatvhich the resolution
is passed, and thereupon the dividend or otheritdion shall be
payable or made to them in accordance with thepeetive holdings so
registered, but without prejudice to the righteinse in respect of such
dividend or other distribution between the transferand transferees of
any such shares, and the shareholders whose napes @n the register
of members of the Company on such particular dasdl e entitled to
receive notice of and to vote for the resolutionghe provisions of this
Article shall mutatis mutandis apply to bonusespitedisation issues,
distributions of realised and unrealised -capitalofits or other
distributable reserves or accounts of the Companty affers or grants
made by the Company to the shareholders.

DISTRIBUTION OF REALISED CAPITAL PROFITS

167. The Company in general meeting may at any timefieord time to time Distribution of
resolve that any surplus moneys in the hands of @wmpany pame
representing capital profits arising from moneysereed or recovered in
respect of or arising from the realisation of arapital assets of the
Company or any investments representing the samhena@inrequired for
the payment or provision of any fixed preferentialidend instead of
being applied in the purchase of any other capitalets or for other
capital purposes be distributed amongst its shéder® on the footing
that they receive the same as capital and in theestand proportions in
which they would have been entitled to receive game if it had been
distributed by way of dividend, provided that nelswsurplus moneys as
aforesaid shall be so distributed unless the Comnpalh remain solvent
after the distribution, or the net realisable vahfethe assets of the
Company will after the distribution be greater ththe aggregate of its
liabilities, share capital and share premium actoun
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168.

169.

170.

171.

172.

ANNUAL RETURNS

The Directors shall make or cause to be made sunlad or other returnsAnnual Returns
or filings as may be required to be made in aceuréavith the Statutes.

The Directors shall cause true accounts to be ékfite sums of moneyAccounts to be kept

ACCOUNTS

received and expended by the Company, and the mhatterespect of
which such receipts and expenditure take place; aginthe property,
assets, credits and liabilities of the Company ahdll other matters
required by the Statutes or necessary to giveeaana fair view of the
state of the Company'’s affairs and to show andagnpls transactions.

The books of account shall be kept at the Headc©ffir at such otherWhere accounts to
place or places as the Directors think fit and Istlalays be open to the

inspection of the Directors.

be kept

No shareholder (not being a Director) or other gershall have any right!nspection by

of inspecting any account or book or document efGompany except as

conferred by the Statutes or ordered by a coucdbaipetent jurisdiction
or authorised by the Directors or the Company imegal meeting.

(A)

(B)

The Directors shall from time to time causeb® prepared andAnnual profitand

shareholders

loss account and

laid before the Company at its annual general mggdrofit and .. .ce sheet
loss accounts, balance sheets, group accountsyjifamd reports
and, so long as any shares in the Company arethégtbonsent of
the Company listed on The Stock Exchange of Honghgko
Limited, the accounts of the Company shall be megbaand
audited based on the generally accepted accouptingiples of
Hong Kong, the International Financial Reporting,sach other
standards as may be permitted by the stock exchandbe
Relevant Territory on which any of the shares imn@ompany are
with the consent of the Company listed on such axgh, and
the accounting principles or standards adopted beatlisclosed
in the financial statements and the report of thdifors.

Every balance sheet of the Company shall beesigon behalf of Annual report of

Directors and

App. 13B
4(1)

App. 13B
4(1)
4(2)

App. 3

the Directors by two of the Directors and a copgwadry balance ,,;.nce sheet to be ipp. 138
sheet (including every document required by laweaacomprised sent to shareholders 3(3)
therein or annexed thereto) and profit and loss@aicwhich is to
be laid before the Company at its annual generagtingg
together with a copy of the Directors' report andopy of the
Auditors' report thereon, shall not less than tyemte (21) days
before the date of the meeting be sent to evemgbbhder of, and
every holder of debentures of, the Company andyeother
person entitled to receive notices of general mgstiof the
Company under the provisions of these Articles,violed that
this Article shall not affect the operation of pguaph (C) of this
Article, or require a copy of those documents tosbat to any
person of whose address the Company is not awate wrore
than one of the joint holders of any shares or delves, but any
shareholder or holder of debentures to whom a afpthose
documents has not been sent shall be entitledc&iviee a copy
free of charge on application at the Head Office the

Registration Office.

If all or any of the sharesdebentures or
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173.

174.

©

(A)

(B)

other securities of the Company shall for the tlmeéng be (with
the consent of the Company) listed or dealt in oy atock
exchange or market, there shall be forwarded tch sstock
exchange or market such number of copies of suchrdents as
may for the time being be required under its reijuhs or
practice.

Subject to due compliance with the Statutes thedrules of the Company may send
stock exchange in the Relevant Territory, and teaiang all emen or and
necessary consents, if any, required thereundesaeit consents members' right to
being in full force and effect, the requirementsAaficle 172(B) 233:222?‘;;;”&2?
shall be deemed satisfied in relation to any petspsending tO financial statements
the person in any manner not prohibited by theuBtat and

instead of such copies, a summary financial statérderived

from the Company's annual financial statements &hd

directors’ report thereon, which shall be in thernfoand

containing the information required by applicablew$ and

regulation, provided that any person who is othsewentitled to

the annual financial statements of the Companytia@diirectors’

report thereon may, if he so requires by noticaviiting served

on the Company, demand that the Company sendsnto ihi

addition to a summary financial statement, a cotepfginted

copy of the Company's annual financial statementl dhe

directors’ report thereon.

AUDITORS

The Company shall at each annual general mgetppoint one Appointment of
or more firms of auditors to hold office until thenclusion of the 24"
next annual general meeting on such terms and suvith duties

as may be agreed with the Directors, but if an appent is not

made, the Auditors in office shall continue in offi until a
successor is appointed. A Director, officer or taype of the
Company or of any of its subsidiaries or a partmdicer or
employee of any such Director, officer or emplogball not be
appointed Auditors of the Company. The Directoegy/fill any

casual vacancy in the office of Auditors, but whday such
vacancy continues the surviving or continuing Aaditor
Auditors (if any) may act. The remuneration of fheditors shall

be fixed by or on the authority of the Company e tannual
general meeting except that in any particular yleaiCompany in
general meeting may delegate the fixing of suchuremation to

the Directors and the remuneration of any Auditgpointed to

fill any casual vacancy may be fixed by the Diresto

The shareholders may, at any general meetingested and held
in accordance with these Articles, remove the Audir Auditors
by Special Resolution at any time before the expimaof the
term of office and shall, by Ordinary Resolution tlzat meeting
appoint another Auditor in its place for the renaieinof the term.

The Auditors of the Company shall have a right afess at all times toAuditors to have

right of access to

the books and accounts and vouchers of the Companyshall be ,jous and accounts
entitled to require from the Directors and officefsthe Company such

information as may be necessary for the performaofcais or their

duties, and the Auditors shall make a report toghareholders on the
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accounts examined by them and on every balance, st@esolidated
balance sheet and consolidated profit and lossuatdotended to be laid
before the Company in the annual general meetimggltheir tenure of
office.

175. No person other than the retiring Auditors shallpgointed as AuditorsAppointment of

at an annual general meeting unless notice of @MHON to NOMINALE fie retring Auditors
that person to the office of Auditors has been mite the Company not

less than fourteen (14) clear days before the drgareral meeting, and

the Company shall send a copy of any such notitleetoetiring Auditors

and shall give notice thereof to the shareholdetsless than seven (7)

days before the annual general meeting provided tha above

requirement for sending a copy of such notice t rigtiring Auditors

may be waived by notice in writing by the retirifguditors to the

Secretary.

176. All acts done by any person acting as Auditors Isted regards all Defect of
persons dealing in good faith with the Company, alid, 2PPo"me™
notwithstanding that there was some defect in thppointment or that
they were at the time of their appointment not iieal for appointment
or subsequently became disqualified.

NOTICES
177. (A Subject to Article 177(B), any notice or docurhéo be given or Service of notices Y%IPP- 3
issued under these Articles shall be in writing] amay be served 78
by the Company on any shareholder either persoraiiyjy 7(3)

sending it through the post in a prepaid envelopev@pper
addressed to such shareholder at his registeredessddas
appearing in the register or by delivering or legvit at such
registered address as aforesaid or (in the case radtice) by
advertisement in the Newspapers or displaying elevant notice
conspicuously at the Registered Office and the Heffide. In
the case of joint holders of a share, all notidesl e given to
that one of the joint holders whose name standg fir the
register and notice so given shall be sufficienticeoto all the
joint holders.

(B) Subject to due compliance with the rules of $teck exchange in
the Relevant Territory, and to obtaining all neaegsonsents, if
any, required and such consents being in full faroe effect, any
notice or document (including any document or moigsued or
to be issued by the Company for the informatiorVamndction of
holders of any of its securities and whether orgieén or issued
under these Articles) may also be served by thepgaomon any
shareholder or holder of other securities of then@any by
electronic means:

0] at his electronic address or website as appgan the
Register (if any); or

(ii) at any other electronic address or websitgplied by him
to the Company for the purpose of such transmission

(i) by placing it on the Company's website proed that
where the relevant documents are the Company's
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178.

directors' report, annual financial statements,itatsl
report, interim report (and, where applicable, sanm
interim report) and, where Article 172(C) applies,
summary financial statement, any service of such
documents by placing on the Company's website shall
also be accompanied by a notice of the publication
("notice of publication") of such documents on the
Company's website given to the shareholder condeme
the manner referred to in Article 177(A) or in aotper
manner agreed between the shareholder concerned and
the Company;

provided that (aa) in the case of joint holders ehare, any consent
required from the shareholder concerned for the@gres of this Article
177(B) shall be given by that one of the joint lewklwho is entitled to
receive notice pursuant to Article 177(A); and (b® Company may, for
the purposes of this Article 177(B), propose sosthareholders any one
or more or all of the above means of electronicmomication.

(A)  Any shareholder whose registered address isideithe Relevant Shareholders outof - App. 3
. . . . . the Relevant 7(3)
Territory may notify the Company in writing of addzess in the repigr,
Relevant Territory which for the purpose of senaéaotice shall
be deemed to be his registered address. Whereegistered
address of the shareholder is outside the Rel@writory, notice,
if given through the post, shall be sent by pregichail letter

where available.

(B) Any shareholder who fails (and, where a sharddld by joint Shareholders with
holders, where the first joint holder named onrtfgister fails) to hg e -
supply his registered address or electronic addessthe case may
be) or a correct registered address or electrattioess (as the case
may be) to the Company for service of notices amtlichents on
him shall not (and where a share is held by jooitiérs, none of
the other joint holders whether or not they haveptied a
registered address or electronic address (as tieencay be) shall)
be entitled to service of any notice or documegtghe Company
and any notice or document which is otherwise meguio be
served on him may, if the Directors in their abssldiscretion so
elect (and subject to them re-electing otherwismftime to time),
be served, in the case of notices, by displayirap@y of such
notice conspicuously at the Registered Office &wedHead Office
or, if the Directors see fit, by advertisement lire tNewspapers,
and, in the case of documents, by posting up aceoti
conspicuously at the Registered Office and the H&diice
addressed to such shareholder which notice slagdl 8ie address
within the Relevant Territory at which he may ohtaicopy of the
relevant document, or by displaying or otherwis&imgavailable
the relevant notice or document on the Company’bsite and
stating the address within the Relevant Territdrylaich he may
obtain a copy of the notice or document. Any retc document
served in the manner so described shall be suitigervice as
regards shareholders with no registered or eleictratdress (as
the case may be) or incorrect addresses, proviggdbthing in
this paragraph (B) shall be construed as requthiegCompany to
serve any notice or document on any shareholddr madt or an
incorrect registered address or electronic addeesthe case may
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be) for the service of notice or document on himoar any
shareholder other than the first named on the texgid members
of the Company.

© If on three consecutive occasions notices loerolocuments havvet‘_ere pftGViOUtS §
been sent through the post to any shareholdein(dhe case of jgorvered
joint holders of shares, the first holder namedharegister) at his
registered address or by electronic means to adrehic address
or website (in the event that the shareholder amecehas elected
for service of any notice or document at this etsdt address or
website pursuant to Article 177(B)) but have beetunmned
undelivered, such shareholder (and, in the caggrfholders of a
share, all other joint holders of the share) shatl thereafter be
entitled to receive or be served (save as the Mireanay elect
otherwise pursuant to paragraph (B) of this Aniadad shall be
deemed to have waived the service of notices dmet dbcuments
from the Company until he shall have communicateth the
Company and supplied in writing a new registeredress or
electronic address (in the event that the sharehalohcerned has
elected for service of any notice or document at diectronic
address or website pursuant to Article 177(B))tfe service of
notices on him.

(D) Notwithstanding any election by a member, i€ tGompany is gfsmgﬁgyeslef(':?gtnﬁg
advised that the sending of any notice or otheuDT Nt t0 ANY Sonoo of roricos
electronic address supplied by a shareholder maygiit infringe etc
the law of any relevant jurisdiction, or if the Cpamy cannot
verify the location of the server at which the &legic address of
the member located, the Company may in lieu ofsiveding of
any notice or other document to the electronic esilsupplied by
the shareholder concerned, place the same on thep®y's
website, and any such placement shall be deemectie service
on the shareholder, and the relevant notice andrment shall be
deemed to be served on the shareholder on whicathe is first

placed on the Company’s website.

(E) Notwithstanding any election by a member frometto time to Members right to
receive any notice or document through electroni@ms, such Phned copies of
member may, at any time require the Company to sehém, in
addition to an electronic copy thereof a printegycof any notice
or document which he, in his capacity as sharehgislentitled to

receive.

179. (A)  Any notice or document sent by post shall berded to have beenhen notice by post
served on the day following that on which the eapelor wrapper eemed to be served
containing the same is put into a post office sgdawithin the
Relevant Territory and in proving such servicéndlsbe sufficient
to prove that the envelope or wrapper containingicaoor
document was properly prepaid (and in the casenoéddress
outside the Relevant Territory where airmail sevig available,
airmail postage prepaid), addressed and put irth post office
and a certificate in writing signed by the Secretarother person
appointed by the Directors that the envelope oppeacontaining
the notice or document was so addressed and musih post
office shall be conclusive evidence thereof.
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180.

181.

182.

(B) A notice served by advertisement in the Newspsyshall be V\éhe?t_noﬂce ?y
deemed to have been served on the day on whichdfige iS Joemed to be served

first published.

© Any notice or document sent by electronic traission shall be VYhetn notice by
deemed to have been served on the day on whichdfi€e iS sremiscion

sent. deemed to be served

(D) Any notice or document placed on the Comparwé&bsite is Whgn notice posted
deemed given by the Company to a shareholder omlaligthe i ioomed to
notice or document is placed on the Company’s vielesicept be served
where the document is the Company’s directors’ me@nnual
financial statements or auditors’ report and, whapplicable,
summary financial statement, then such documentl $i&
deemed to be served on the day following that orchvh notice

of publication is deemed served on the shareholder.

(E) A notice served by display of the same at tlegifered Office \é\_/heln “gﬂce bxé
and Head Office shall be deemed to have been s@4duburs eoreg o
after the notice was first so displayed.

(F) Any notice or document served pursuant to Aetit78(B) shall V\r/]henh“?éice tO_th
be deemed duly served 24 hours after the relewatittenwas first o noorect

displayed. addresses deemed to
be served

A notice or document may be given by the Companythi® person Transferee to be
entitled to a share in consequence of the deatmtanedisorder, Sound P Pof
bankruptcy or liquidation of a shareholder by sagdi through the post

in a prepaid envelope or wrapper addressed to fiimalme, or by the title

of representative of the deceased, the trusteehefblinkrupt or the
liquidation of the shareholder, or by any like dgs#@n, at the address
(including electronic address), if any, supplied tbe purpose by the

person claiming to be so entitled, or (until suchaaldress has been so
supplied) by giving the notice or document in angnmer in which the

same might have been given if the death, mentarats, bankruptcy or

winding up had not occurred.

Any person who by operation of law, transfer orentmeans whatsoeverransferee to be
shall become entitled to any share shall be bounduery notice in 2orna Y P1or
respect of such share which prior to his name alailess being entered

on the register shall have been duly served or ddeim have been duly

served to the person from whom he derives histtitleuch share.

Any notice or document delivered or sent by postlectronic means to,Notice valid though
. . shareholder

or left at the registered address of any sharehafdpursuance of thes€eceased, bankrupt

presents, shall notwithstanding that such sharehdie then deceasedor wound up

bankrupt or wound up and whether or not the Compeasynotice of his

death, bankruptcy or winding up, be deemed to lmeen duly served in

respect of any registered shares whether heldysotgbintly with other

persons by such shareholder until some other pdisaegistered in his

stead as the holder or joint holder thereof, arah service shall for all

purposes of these presents be deemed a suffi@ernte of such notice

or document on his personal representatives angheaons (if any)

jointly interested with him in any such shares.
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183. The signature to any notice or document to be gbyethe Company mayHow réotlce to be
be written or printed. signe

INFORMATION

184. No shareholder (not being a Director) shall be tieati to require Shareholders not
discovery of or any information respecting any desfithe Company’s Sioned 0
trading or any matter which is or may be in theuratof a trade secret,
mystery of trade or secret process which may rétatee conduct of the
business of the Company which in the opinion of Directors it will be
inexpedient in the interests of the shareholdersthef Company to
communicate to the public.

WINDING UP

185. A resolution that the Company be wound up by thar€or be wound up ¥ 'V'Odes of winding
voluntarily shall be passed by way of a SpecialdRg®n.

186. If the Company shall be wound up, the surplus ase&haining after Distribution of
payment to all creditors shall be divided among ereholders in 2S¢ " Winding up
proportion to the capital paid up on the shared bglthem respectively,
and if such surplus assets shall be insufficienefmy the whole of the
paid up capital, they shall be distributed, subjectthe rights of any
shares which may be issued on special terms anditimons, so that, as
nearly as may be, the losses shall be borne bysitzeholders in
proportion to the capital paid on the shares hglthbm respectively.

187. If the Company shall be wound up (whether the tqtibn is voluntary Assets may be
or ordered or sanction by the court) the liquidatay, with the sanction #stiPuted in specie
of a Special Resolution and any other sanctionirediy the Companies
Law, divide among the shareholders in specie od kive whole or any
part of the assets of the Company whether the sast&tll consist of
property of one kind or shall consist of propertiddifferent kinds and
the liquidator may, for such purpose, set suchevakihe deems fair upon
any one or more class or classes of property thiviged as aforesaid and
may determine how such division shall be carrietl asiI between the
shareholders or different classes of shareholdeds the shareholders
within each class. The liquidator may, with tHeelisanction, vest any
part of the assets in trustees upon such truststier benefit of
shareholders as the liquidator, with the like sanc¢tshall think fit, but so
that no shareholder shall be compelled to accepshares or other assets
upon which there is a liability.

INDEMNITY

188. The Directors, Managing Directors, alternate Dioest Auditors, ndemnity
Secretary and other officers for the time beinghaef Company and the
trustees (if any) for the time being acting in tiela to any of the affairs
of the Company, and their respective executorslomistrators, shall be
indemnified and secured harmless out of the agdetee Company from
and against all actions, costs, charges, lossesagks and expenses
which they or any of them, their or any of theireeutors or
administrators, shall or may incur or sustain bgso: of any act done,
concurred in or omitted in or about the executidntieir duty or
supposed duty in their respective offices or trusksept such (if any) as
they shall incur or sustain through their own frandiishonesty, and none
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189.

190.

of them shall be answerable for the acts, recengglects or defaults of
any other of them, or for joining in any receipt tbe sake of conformity,
or for any bankers or other persons with whom aopneys or effects of
the Company shall be lodged or deposited for sastody, or for the
insufficiency or deficiency of any security uponialihany moneys of the
Company shall be placed out or invested, or forathgr loss, misfortune
or damage which may arise in the execution of trespective offices or
trusts, or in relation thereto, except as the saim&l happen by or
through their own fraud or dishonesty. The Compeanay take out and
pay the premium and other moneys for the maintemaicinsurance,
bonds and other instruments for the benefit eitiehe Company or the
Directors (and/or other officers) or any of them itmemnify the

Company and/or the Directors (and/or other officer@med therein for
this purpose against any loss, damage, liability @aim which they may
suffer or sustain in connection with any breachthsy Directors (and/or
other officers) or any of them of their duties he ICompany.

UNTRACEABLE SHAREHOLDERS

The Company may exercise the power to cease serufiagues for Company cease
sending dividend

warrants etc.

dividend entitlements or dividend warrants aftee first occasion on
which such a cheque or warrant is returned undeld:eT he provisions of
this Article shall apply to certificates of and ettdocuments or evidence
of title to, and proceeds of realisation of, distitions on shares other
than money.

(A) The Company shall have the power to sell, ichsmanner as thegﬁggsg}' may sell

Directors think fit, any shares of a shareholderowts

0] during the period of twelve (12) years priortkee date of

publication of the advertisements referred to in

sub-paragraph (ii) below (or, if published morertluace,
the first thereof) at least three dividends or othe
distributions in respect of the shares in questiane

become payable or been made and no dividend or othe

distribution in respect of the shares has beemeldj

(i) the Company has caused an advertisement fodegted
in the Newspapers of its intention to sell suchratand
a period of three months has elapsed since the alate
such advertisement (or, if published more than ptiee
first thereof);

(i)  the Company has not at any time during thiel geeriods
of twelve years and three months received any atidic
of the existence of the shareholder who is the drotd
such shares or of a person entitled to such sHayes
death, bankruptcy or operation of law; and

(iv) the Company has notified the stock exchangethi@
Relevant Territory of its intention of such sale.

(B) To give effect to any such sale the Directomynauthorise any
person to transfer the said shares and the insiuofetransfer
signed or otherwise executed by or on behalf ofi parson shall
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191.

be as effective as if it had been executed byegestered holder
or the person entitled by transmission to sucheshaand the
purchaser shall not be bound to see to the apiglicaif the

purchase money nor shall his title to the sharesffeeted by any
irregularity or invalidity in the proceedings retaj to the sale
The net proceeds of the sale will belong to the gamy and
upon receipt by the Company of such proceeds il feaome
indebted to the former shareholder for an amountlketp such
net proceeds. Notwithstanding any entries made thogy

Company in any of its books or otherwise howsoemerfrusts
shall be created in respect of such debt and rveisit shall be
payable in respect of it and the Company shallbeotequired to
account for any money earned from the net proceduish may
be employed in the business of the Company or #snks fit.

Any sale under this Article shall be valid and effee

notwithstanding that the shareholder holding thareh sold is
dead, bankrupt, wound up or otherwise under argl ldigability

or incapacity.

DESTRUCTION OF DOCUMENTS

The Company may destroy: Destruction of

@)

(b)

(€)

(d)

Documents

any share certificate which has been cancaiteahy time after
the expiry of one year from the date of such cdatenh;

any dividend mandate or any variation or cdatieh thereof or
any notification of change of name or address gttame after
the expiry of two years from the date on which suwindate,
variation, cancellation or notification was recatddy the
Company;

any instrument of transfer of shares which b@sn registered at
any time after the expiry of six years from theedat registration;
and

any other document, on the basis of which anfryein the
register of members of the Company is made, attiamg after
the expiry of six years from the date on which atryein the
register was first made in respect of it;

and it shall conclusively be presumed in favourtltdé Company that
every share certificate so destroyed was a valitificate duly and

properly cancelled and that every instrument aidfer so destroyed was
a valid and effective instrument duly and propemgistered and that
every other document destroyed hereunder was d aald effective

document in accordance with the recorded partisutegreof in the books
or records of the Company. Provided always that:

(i)

(ii)

the foregoing provisions of this Article shapply only to the
destruction of a document in good faith and withexpress
notice to the Company that the preservation of simtument
was relevant to a claim;

nothing contained in this Article shall be &trued as imposing
upon the Company any liability in respect of thestdection of
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any such document earlier than as aforesaid onyrcase where
the conditions of proviso (i) above are not fudfdt and

(iir) references in this Article to the destructiai any document
include reference to its disposal in any manner.

SUBSCRIPTION RIGHT RESERVE

192. The following provisions shall have effect to thaemt that they are notSUbSC”Pt'On right
prohibited by and are in compliance with the Stgut serve

(A) If, so long as any of the rights attaching ty avarrants issued by
the Company to subscribe for shares of the Comphalf remain
exercisable, the Company does any act or engageanyn
transaction which, as a result of any adjustmems the
subscription price in accordance with the provisi@pplicable
under the terms and conditions of the warrants,ldvceduce the
subscription price to below the par value of a shahen the
following provisions shall apply:

0] as from the date of such act or transactionGbenpany
shall establish and thereafter (subject as providdtis
Article) maintain in accordance with the provisiook
this Article a reserve (the “Subscription Right Beg”)
the amount of which shall at no time be less ti@nsum
which for the time being would be required to be
capitalised and applied in paying up in full themieal
amount of the additional shares required to besdsnd
allotted credited as fully paid pursuant to subagaaph
(iii) below on the exercise in full of all the suipgption
rights outstanding and shall apply the SubscripRoght
Reserve in paying up in full the amount of the Hhadr
referred to in sub-paragraph (iii) in respect otlsu
additional shares as and when the same are allotted

(i) the Subscription Right Reserve shall not bedufor any
purpose other than that specified above unlesstiadr
reserves of the Company (other than the share premi
account) have been extinguished and will then drdy
used to make good losses of the Company if andrsasf
is required by law;

(i) upon the exercise of all or any of the suliystion rights
represented by any warrant, the relevant subsonipti
rights shall be exercisable in respect of a normanabunt
of shares equal to the amount in cash which theehnaf
such warrant is required to pay on exercise of the
subscription rights represented thereby (or, asctme
may be, the relevant portion thereof in the eventio
partial exercise of the subscription rights) and, i
addition, there shall be allotted in respect of hsuc
subscription rights to the exercising warranthqglder
credited as fully paid, such additional nominal amtoof
shares as is equal to the shortfall between:

(aa)  the said amount in cash which the holder ofisu
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(B)

(iv)

warrant is required to 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 exercise of the subscription
rights); and

(bb)  the nominal amount of shares in respect otkhi
such subscription rights would have been
exercisable having regard to the provisions of 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

(cc) immediately upon such exercise so much of the

sum standing to the credit of the Subscription
Right Reserve as is required to pay up in full
such additional nominal amount of shares shall
be capitalised and applied in paying up in full
such additional nominal amount of shares which
shall forthwith be allotted credited as fully paid
to the exercising warrantholder; and

if upon the exercise of the subscription righ¢presented
by any warrant the amount standing to the credithef
Subscription Right Reserve is not sufficient to pgyin

full such additional nominal amount of shares edoal
such shortfall as aforesaid to which the exercising
warrantholder is entitled, the Directors shall gpphy
profits or reserves then or thereafter becominglabla
(including, to the extent permitted or not protebitby
law, share premium account) for such purpose soth
additional nominal amount of shares is paid up and
allotted as aforesaid and until then no dividendibrer
distribution shall be paid or made on the fullychahares

of the Company then in issue. Pending such payment
up and allotment, the exercising warrantholder Isheal
issued by the Company with a certificate evidendiigy
right to the allotment of such additional nominadaunt

of shares. The rights represented by any sucHicate
shall be in registered form and shall be transterab
whole or in part in units of one share in the likanner

as the shares for the time being are transferablg the
Company shall make such arrangements in relatidimeto
maintenance of a register therefor and other nsaiter
relation thereto as the Directors may think fit and
adequate particulars thereof shall be made knoveatch
relevant exercising warrantholder upon the issusuch
certificate.

Shares allotted pursuant to the provision$isf Article shall rank
pari passu in all respects with the other shadested or which
ought to be allotted on the relevant exercise ef ghbscription
rights represented by the warrant concerned. Niogteinding
anything contained in paragraph (A) of this Artjabe fraction of
any share shall be allotted on exercise of thecsigt®on rights.
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©

(D)

The provisions of this Article as to the esigtibhent and
maintenance of the Subscription Right Reserve shall be
altered or added to in any way which would varyabrogate, or
which would have the effect of varying or abroggfirthe
provisions for the benefit of any warrantholder dass of
warrantholders under this Article without the sa@nttof a
Special Resolution of such warrant holder(s) os<laf warrant
holders.

A certificate or report by the Auditors as tdether or not the
Subscription Right Reserve is required to be eistadtl and
maintained and if so the amount thereof so requiedbe
established and maintained, as to the purposeswiiich the
Subscription Right Reserve has been used, as t@xitent to
which it has been used to make good losses of tingp@ny, as to
the additional nominal amount of shares requirebe@llotted to
exercising warrantholders credited as fully paidd @as to any
other matter concerning the Subscription Right Resshall (in
the absence of manifest error) be conclusive andirtg upon the
Company and all warrantholders and shareholders.

STOCK

The following provisions shall have effect at amge and from time to
time that they are not prohibited by or inconsisteith the Statutes:

(i)

(ii)

(iii)

(iv)

The Company may by Ordinary Resolution conaeny fully paid
shares into stock, and may from time to time by likesolution
reconvert any stock into fully paid shares of aag@mination.

The holders of stock may transfer the samargy part thereof in
the same manner, and subject to the same reguatisnand
subject to which the shares from which the stodsarmight
prior to conversion have been transferred or as treaeto as
circumstances admit, but the Directors may frometim time, if
they think fit, fix the minimum amount of stock msferable and
restrict or prohibit the transfer of fractions é&t minimum, but
so that such minimum shall not exceed the nomimauant of the
shares from which the stock arose. No warrantsetrer shall
be issued in respect of any stock.

The holders of stock shall, according to #wmount of the stock
held by them, have the same rights, privilegesath@ntages as
regards dividends, participation in assets on aliwup, voting

at meetings, and other matters, as if they heldstie@es from
which the stock arose, but no such rights, privkegor

advantages (except participation in the dividenu$ @rofits and

in the assets on winding up of the Company) shalttnferred

by an amount of stock which would not, if existiing shares,

have conferred such rights, privileges or advargage

Such of the provisions of these Articles as applicable to fully
paid shares shall apply to stock, and the wordsaré&hand
“shareholder” herein shall include “stock” and ‘stbolder” and
“member”.
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