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SPECIAL RESOLUTION

OF

SEEC MEDIA GROUP LIMITED
(Incorporated in the Cayman Islands with limited liability)

Passed on 12th October, 2015

I, Li Leong, being the Chairman of the Extraordinary General Meeting (the “EGM”) of SEEC 

Media Group Limited (the “Company”) hereby certify that the following resolution was 

passed as a special resolution at the EGM of the Company held at Room 806, 8th Floor, Nan 

Fung Tower, 173 Des Voeux Road Central, Hong Kong on 12th October 2015:

“THAT the articles of association of the Company be and are hereby amended by adding 

the following new Article 189 immediately after the existing Article 188 (“Amendment to 

Articles”):

Transfer By Way Of Continuation

189. The Company may exercise the power contained in the Companies Law to be 

deregistered in the Cayman Islands and registered by way of continuation in another 

jurisdiction.

and the directors of the Company (“Directors”) be and are hereby authorised to do all such 

acts and things and execute all such documents on behalf of the Company, including under 

seal where applicable, as they may consider necessary or expedient to give effect to or in 

connection with the implementation of the Amendment to Articles.”

Dated this 12th October 2015

(Signed) LI Leong

Li Leong

Chairman of the EGM



SPECIAL RDSOLUTIONS
OF

SEEC MEDIA GROUP LIMITED
(incorporated in the Cayman Islands with limited liubilit.y)

Passed on29 ll4ay 2006

I, Zhang Zhifang, being the Chairman of the Annual General Meeting (the "AGM") of SEEC Meclia
Group Limited (tlie "Company") hereby certify that the following resolutions werc passecl as special
resolutions at the AGM of the Company held at Room 2502, Alcxanclra I-Tousc, lB Chatel Roacl,
Central, Hong Kong on29 l|l4.ay 2006:

B. "THAT the existing Arlicles of Association be and are hereby amended in the followirrg
manner:

(a) With respect to Article B 1,

(i) by inserting the words "voting by way of poll is required by thc I-isting RLrles

or" after the words "a show ofhands unless" in the first sentence; and

(iD by deleting the full-stop at the end of sub-paragraph (cl), replacing therewith a

semicolon and the word "or" and inserting the following new sub-paragraph
(e):

"(e) if required by the Listing Rules, by any Director or Directors who,
individually or collectively, hold proxies in respect of shares
representing five per cent. (5Yo) or more of the total voting lights at
such meeting."

(b) With respect to Article 82, by inserting at the end of the paraglaph the following
additional sentence:

"The Company shall only be required to disclose the voting figures on a poll if such
disclosure is required by the Listing Rules."

(c) With respect to Article 109, by deleting sub-paragraph (h) in its entilety and replacing
therewith the following new sub-paragraph (h):

"(h) If he shall be removecl from office pursuant to an orclinary resolLrtion of the
Company under Article 725."

(d) With respect to Afticle l21,by deleting the full-stop at the end of sLrb-paragraph (iii),
replacing therewith a semicolon and the word "or" and inserting the l'ollowing new
sub-paragraph (iv):

"(iv) such Director has held office for three years or more si
re-electing and shall accordingly retire by rotation

With respect to Article 125, by deleting the words "speci
and replacing therewith "ordinary resolution" and by de
entirety and replacing therewith "Power to remove Di

With respect to Article 127, by deleting the second s

replacing therewith the following new sentence:

(e)

(Ð in its entir



_ . . Registror of Componier
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SPECIAL RESOLUTIONS
OF

SEEC MEDIA GROUP LIMITBI)
(incorporated in the Cayman Islands with limited liabitity)

Passed on23 May 2005

I, ZIIANG Zhifang, being the Chairman of the Annual General Meeting (the "AGM") ol SEEC
Media Group Limited (the "Company") hereby certif, that the foflowing resolutions weLe passecl as
special resolutions atthe AGM of the Company held at Room 2502, AlexaLrclral-louse, l6-20 Chater
Road, Central, Hong Kong on 23 May 2005:

1. "THAT the existing Articles of Association be and are hereby amenclecl in the followirrg
manner:

(a) by deleting the words "(established under Section 3 of the SecLrrities ancl Futures
Commission Ordinance, Laws of Hong Kong)" in the first and second lines of the
definition of "Takeover Code" in Article 2 of tlie existirig Afticles of Association;

(b) by deleting the definition of ""writing" or "printing"" in Article 2 fronl the existing
Articles of Association in its entirety and substituting therefor a new clefinition oi
""writing" or "printing"" in the following form:

""writing" or "printing" shall, unless the contrary intention appears, be constr.ued as
including printing, lithography, photography and other modes of representing words
or figures in a visible form, and including where the representation takes the form ol
electronic display, provided that both the mode of service of the relevant clocument or
notice and the member's election comply with all applicable statntes, rules and
regulations;";

(c) by deleting sub-paragraphs (b) and (c) of the miscellaneous provisions of Articte 2 of
the existing Articles of Association and substituting therefor new sub-paragraphs (b)
and (c) and adding a new sub-pangraph(d) in the following form:

"(b) references to a power are to a power of any kind, whether administrative,
discretionary or otherwise;

(c) references to a committee of the Directors are to committee established in
accordance with these Articles, whether or not comprised wliolly of
Directors; and

(d) references to a document being executed include references to it being
executed under hand or under seal or by electronic signature or by any other
method and references to a notice or document include a notice or document
recorded or stored in any digital, electronic, electrica
retrievable form or medium and information in vi
physical substance or not.";

(d)

(e)

by re-numbering Articles 42(i), 42(ä), 42(äi) and 42(iv)
Association as Articles 42(a),42(b),42(c) and 42(d),

by re-numbering Articles 74(i) and 74(ä) of the exisring
Articles 74(a) and 74(b), respectively;

e existins Articles
Y;[HH['IIPTED

of Associat



(Ð by re-numbering Articles 81(D, 8l(iÐ, Bl(iii) and Bl(iv) ol'thc cxisting Alticles of
Association as Articles 81(a), 81(b), 8l(c) and 8l(d), respectively;

(g) by deleting Article 119 of the existing Articles of Association in its entilety ancl

substituting therefor a new Article 1 19 in the following folm:

"At each annual general meeting one-third of the Directors I'ol'the time being, oL, if
their number is not three or a multiple of three, then the numbel nearest to but not less
than one-third, shall retire from offrce by rotatiou, provicled that every Director
(including those appointed for a specific tenl) shall be subject to retirerr-rent by
rotation at least once every three years. If there is only one Director subject to rolation
he shall retire. The Directors to retire in every year shall be those who have been
longest in ofhce since their last election but as between persol'rs who became
Directors on the same day those to retire shall (unless they otlrerwise agree between
themselves) be detennined by lot. The retiring Directors shall be eligible f'or
re-election.";

(h) by deleting the words "ordinary resolution" in the first line in Article 125 of the
existing Articles of Association and inserting in its place the words "special
resolution" and by deleting the margin note of Article 125 of the existing Articles of
Association in its entirety and insertir-rg in its place a new margin note "Powel to
relnove Director by special resolution",

(i) by adding the words "and at the same tirne as the notice of annual general rneeting"
after the words "twenty-one days before the date of the meeting" in the sixth line of
Article 167(b) of the existing Articles of Association;

ú) by deleting Article 170 of the existing Articles of Association in its entirety and
substituting therefor a new Article 170 in the following form:

"Any notice or document (including any "corporate comlnur.rication" within the
meaning ascribed thereto under the Listing Rules), whether or not, to be given or
issued under these Articles from the Company to a member shall be iri writing or by
cable, telex or facsimile transmission message or other form of electronic
transmission or communication and any such notice and other document may be
served or delivered by the Company on or to any member either personally or by
sending it through the post in a prepaid envelope addressed to such member at his
registered address as appearing in the register or at any other address supplied by hirn
to the Company for the purpose or, as the case may be, by transmitting it to any such
address or transmitting it to any telex or facsirnile transmission number or electronic
nunrber or address or website supplied by him to the Company for tlie giving of
notice to him or which the person transmitting the notice reasonably and bona fide
believes at the relevant time will result in the notice being duly received by the
member or by placing an advertisement in appropriate newspapers in accordance with
the requirements of the Stock Exchange or, to the extent permitted by the applicable
laws and the Listing Rules by placing it on the Company's website or the website of
the Stock Exchange and giving to the member a notice stating that the notice or other
document is available thereon (a "notice of availability"). The notice of availability
may be given to the member by any of the means set out above. In the case of joint
holders of a share all notices shall be given to that one of the joint holders whose
name stands first in the register and notice so given shall be deelned a suff,rcient
service on or delivery to all thejoint holders.";

(k) by deleting Article 172 of the existing Articles of Association in its entirety and

substituting therefor a new Article 172 in tlie following form:



(a)

"Any notice or other document:

if served or delivered by post, shall whcrc applopriatc be sent by airmail ancl

shall be deemed to have been servecl ol clelivcred on the day following that
on which the envelope containing the sarre, properly prepaid and addrcssecl,

is put into the post; in proving such selvice or delivery it shall be suflìcient to
prove that the envelope or wrapper containing the notice or docurnent was
properly addressed and put into the post and a celtificate in writing signed by
the Secretary or other officer of the Cornpany or other person appointed by
the Board that the envelope or \4/rapper containing the notice or other
document was so addressed and put into the post sliall be conchrsive evidencc
thereof;

if served or delivered in any other manner contemplated by these Articles,
shall be deemed to have been served ol clelivered at the time of pelsor-ral

service or delivery; and in proving such service or delivery a certificate in
writing signed by the Secretary or other officer of the Company or other
person appointed by the Board as to the act and time of such service or
delivery shall be conclusive evidence thereof;

if sent by electronic communicatior-r, shall be deerned to be given on the day
on which it is transmitted from the server of tlie Company or its agent. A
notice placed on the Company's website or the website of the Stock
Exchange is deemed given by the Company to a member on the day
following that on which a notice of availability is deemed served on the
member; and

(d) may be given to a member either in the English language or the Chinese
language, subject to due compliance with all applicable Law, rules and
regulations. ";

by deleting Article 113 of the existing Articles of Association in its entirety and
substituting therefor a new Article ll3 inthe following form:

"A notice may be given by the Company to the person entitled to a share in
consequence of the death, mental disorder or bankruptcy of a member by sending it
through the post in a prepaid letter, envelope or wrapper addressed to him by name,
or by the title of representative of the deceased, or trustee of the bankrupt, or by any
like description, at the address, if any, within the relevant territories supplied for the
purpose by the person claiming to be so entitled, or (until such an address has been so

supplied) by giving the notice in any manner in which the same might have been
given if the death, mental disorder or bankrLrptcy had not occurred.";

by deleting Article 116 of the existing Articles of Association in its entirety and

substituting therefor a new Article 176 in the following form:

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

by deleting Article 177 of the existing Articles of Association in its entirety and
substituting therefor a new Article 177 in the following form:

"Any notice or other document delivered or sent by post to or left at the registered

(b)

(c)

(t)

(rn)

(n)



address of any member in pursuance of these Articles shall, notwithstanding that such
member is then dead or bankrupt or that any other event has occurLed, ancl whethel or
not the Company has notice of the death or bankruptcy ol othcr cvent, be decmcd 1o

have been duly served or delivered in respect of any share registeled in tl-re narnc ol'
such mernber as sole or joint holder unless his name shall, at the time of the service or
delivery of the notice or document, have beeu lelnoved from the register as tl-re holcler

of the share, and such service or delivery shall fol all ¡rulposes be deemed a sLrfficient

service or delivery of such notice or document on all persons interested (whether'
jointly with or as claiming through or under him) in tlte share.";

(o) by deleting Article 178 of the existing Articles of Associatiou in its entirety and

substituting therefor a new Article 178 in the following form:

"For the purposes of these Articles, a cable or telex or facsimile ot' electtouic
tl'ansmissiou message purportingto come floln a holder of shares or, as the case rray
be, a Director or alternate Director, or, in the case of a corporation which is a holder
of shares from a director or the secretary thereof or a cluly appointed attorney or duly
authorised representative thereof for it and on its behalf, shall in the absence of
express evidence to the contrary available to the person relying thereon at the relevant
time be deemed to be a document or instrument irr writing signed by such holder or
Director or alternate Director in the terms in wliich it is received.";

(p) by deleting the margin note of Article 178 of the existing Articles of Association in
its entirety and inserling in its place a new margin uote "How document to be

signed";

and that any Director be and is hereby authorised to take such further action as he may, in lris
sole and absolute discretion think fit for and on behalf of the Cornpany to irnplement tlre

aforesaid amendments to the existing Articles of Association."

2. "THAT the new Articles of Association, consolidating all of the proposed amendments

referred to in Resolution 8 and in the form produced to tlie meeting, be and are hereby

adopted with immediate effect in replacement of the existirig Articles of Association."

Dated this 23rd day of May 2005.

fSisned) ZHANG Zhifans
ZHANG Zhifang
Chairman of the meeting



SPECIAL RESOLUTION
OF

SEEC MEDIA GROUP LIMITIII)
(incorporated in the Cayman Islands with limitccl liubility)

Passed on29March2004

I, WANG Boming, being the Chairman of the Annual General Meeting (the "AGM") of SEEC Media
Group Limited (the "Company") liereby certifu that the following resolution was passed as a special
resolution at the AGM of the Cornpany lield at Room 2502, AlexaLrdra l-louse, l6-20 Chater Roacl,
Central, Hong Kong on29March2004:

"THAT the existing Articles of Association be and are hereby amended iu the following manner:

(a) by deleting the definition of "Associate" in Article number 2 of the existing Articles of
Association in its entirety and inserting in its place a new definition of "associate(s)" in Article
number 2 in the following form:

""Associate(s)" in relation to any Director, chief executive or substantial shareho[der, shall
have the meaning assigned to it by the Listing Rules fì.om time to tirne;"

(b) by deleting the word "President" in the definition of "the Chairman" in Article number 2 of the
existing Articles of Association and inserting in its place the word "presiding";

(c) by moving the definition of "group of companies" in its existing position in Article number 2 of
the existing Articles of Association to the position after the clefinition of "dollars or HKg" ir-r

Article number 2 of the existing Articles of Association;

(d) by adding a new definition of "Listing Rules" to the position after the definition of the "holding
company" in Article number 2 of the existing Arlicles of Association in the following form:

""Lisfing Rules" shall mean the Rules Govelning the Listing of SecLrrities on the Stock
Exchange;"

(e) by deleting the margin note of Article number 43 of the existing Articles of Association in its
entirery and inserting in its place a new margin note of "No transfer made to an infant etc";

(Ð by adding a new paragraph to Article number 91 of the existing Articles of Association as the
second paragraph to Article number 91 in the following form:

"Where any shareholder is, under the Listing Rules, required to abstain from voting on any
particular resolution or restricted to voting only for or only against any particular resolution, any
votes cast by or on behalf of such shareholder in contravention of such requirement or restriction
shall not be counted."

(g) by deleting Article number' 984 of the existing Articles of Association in its entirety and
inserting in its place a new Article number 9BA in the following form:

"If a recognised clearing house within the meaning of the Securities and Futures Ordinance
(Chapter 571 of the Laws of Hong Kong) (or its nominee) is a member or warrantholder of the
Company it may, by resolution of its directors or other governing body or by power of attorney,
authorise such person or persons as it thinks fit to act as its representative or representatives at
any meeting of the Company or at any meeting of any class of members and/or warrantholders'



meeting of tlie Company provicled that, if more than onc lterson is so ¿ruthoriscd, thc
authorisation shall speci$, the number and class of shares and/ot' w¿ìrrâl1ts in r.espect ol'which
each such persoÍl is so authorised. The person so authorised pursuant to fhis ¡rrovision shall bc
entitled to exercise the same power on behalf of the recogllised cleariug housc as that clearing
house (or its norninee) could exercise if it were alr individuat merlber and/ol warrantholder of'
the Company."

(h) by deleting Article number 1lO(aXii) of the existing Articles of Association in irs enrirery and
inserting in its place a new Article number 1iO(a)(ii) in the following form:

"(a) (ii) Save as otherwise plovided by the Articles, a Director shall not vote (nor be countccl
in the quorum) on any resolution of the Boald in respect ol' any contlact ol'
arrangement or any other proposal in which he or any ol' Ilis associates is/are
materially iuterested, directly or indirectly, but this prohibition shall not apply to any
of the following matters:

(a) the giving of any security or indemnity either:

(i) to the Director or lTis associate(s) in respect of money lent or obligations
incurred or undertaken by him or any ofthem at the request ofor for the benefit
of the Cornpany or any of its subsidiaries; or

(ii) to a third parly in respect of a debt or obligation of the CompaÍìy or any of its
subsidiaries for which the Director or his associate(s) has himself/themselves
assumed responsibility in whole or in part and whether alone ol jointly under a
guarantee or indemnity or by the giving of security;

(b) any proposal concerning an offer of shares or debentures or other securities of ol by
the Company or any other company which the Cornpany may promote or be
interested in for subscription or purchase where the Director or his associate(s) is/are
or is/are to be interested as a participarit iri the underwriting or sub-underwlitiug of
the offer;

any proposal concerning any other compauy in which the Directol or his associate(s)
is/are interested only, whether directly or indirectly, as au offrcer or execntive or
shareholder or in which the Director or his associate(s) is/are beneficially interested in
shares of that company, provided that the Director and any of his associates are not in
aggregaie benef,rcially interested in five per cent. or more of the issued shares of any
class of such company (or of any third company through which his interest or that of
his associates is derived) or ofthe voting rights;

any proposal concerning any other company (wheresoever incorporated) in which the
Director or his associate(s) is/are interested, whether directly or inclirectly, as officer
or executive or shareholder, or in which the Director or his associate(s) is/are
beneficially interested in the shares of that company; or

the resolution relates to an arrangement for the benefit of ernployees of fhe Company
or any of its subsidiaries, including but without being lirnited to an employees' share
schetne, share incentive scheme, share option scheme, pension fund, or retirement,
death or disability benefits scheme, which does not accord to any Director or his
associate(s) as such any privilege or advantage not generally accorded to the
employees to whom the arrangement relates;

(")

(d)

(e)



(Ð

(Ð any contract or arrangement in which tlie Director or his associatc(s) is/are interested
in the same manner as other holders of shares or debentules or other securities of the
Company by virtue only of his/their interest in those shales, clebentules or other
securities.

If any question shall arise at any meeting of the Board as to the materiality of the interest of
a Director (other than the chairman of the meeting) or his associate(s) or as to the
entitlement of any Director (other than such chairman) to vote or be countecl in the quonun
and such question is not resolved by his voluntarily agreeing to abstain fi'orn voting or not
to be counted in the quorum, such qnestion shall be referred to the chairman of the meetir-rg
and his ruling in relation to such other Director or his associate(s) shall be final and
conclusive except in a case where the nature or extent of the interest of the Director or his
associate(s) concerned as known to such Director has not been fairly disclosecl to the Board.
If any question as aforesaid shall arise in respect of the chairman of the rneeting or his
associate(s), such question shall be decided by a resolution ofthe Board (for which purpose
such chairman shall not be counted in the quorum and sliall not vote thereon) and such
resolution shall be final and conclusive except in a case where the nature or extent of the
interest of such chairman or his associate(s) as known to such chairman has not been fairly
disclosed to the Board.

Forthe purposes of this paragraphand inrelationto an alternate Director, an intelest of his
appointor or his associate(s) shall be treated as an interest of the alternate Director without
prejudice to any interest which the alternate Director has otherwise.

Where proposals are under consideration concerning the appointment (inclr-rding the fixing
or varying of terms of appointment) of two or more Directors to offices or employments
with the Company or any company in which the Company is interested, the proposals may
be divided and considered in relation to each Director separately and (provided he is not by
virtue of this Article or for any other reason, precluded from voting) each of the Directors
concerned shall be entitled to vote and be counted in the quorum in respect of each
resolution except that concerning his own appointment.

by deleting existing Article number 123 of the existing Articles of Association in its entirety
and inserting in its place a new Article number I23 in the following form:

"No person, other than a retiring Director, shall, unless recommended by the Directors for
election, be eligible for election to the offrce of Director at any general meeting, unless a notice
in writing signed by a shareholder (other than the person to be proposed) duly qualified to attend
and vote at the meeting for which such notice is given of his intention to propose such person for
election as a Director and also a notice in writing signed by that person to be proposed of his
willingness to be elected shall have been given to the Company for a period of at least seven
days which shall commence no earlier than the day after the despatch of the notice of the general
meeting appointed for such election and end no later than seven days before the date of such
general meeting."

by deleting the words "special resolution" in the first line in Article number 125 of the existing
Articles of Association and inserting in its place the words "ordinary resolution" and by deleting
the margin note of Article number 125 of the existing Articles of Association in its entirety and
inserting in its place a new margin note "Power to remove Director by ordinary resolution";

0)





cR-32127

Certfficate of Incorporqtion On Change of Name

I DO HEREBY CERTIFY that

SINO INF'OTECH HOLDINGS LIMITED
EåÊËnfi à.'.+ÈÅkä rR^4

having by special Resolution dated 9th June 2003 changed its name, is now
incorporated under the name of

SEEC Media Group Limited
FTËÍI4++HR E â.FRA\ 4

Given under my hand and Seal at George Town
in the Island of Grand Cayman this Eighteenth
Day ofJune Two Thousand and Three

(SGD. J. A. Rankine)

An Authorised Officer,
Registry of Companies,
Cayman Islands







cR-32127

Certificate of Incorporøtion On Chønge Of Name

I DO HEREBY CERTIFY that

SINO FOUNDATIONS HOLDINGS LIMITED

having by Special Resolution dated 2\th of July I 999

changed its name, is now incorporated under the name of

SINO INFOTECH HOLDINGS LIMITEI)
El aÊtr fl +t{ÅF*,Ä ß,À Él

Given under my hand and Seal at George Town in
the Island of Grand Cayman this Twelfth day of
August One Thousand Nine Hundred Ninety-Nine

(sGD. G.L. MYRIE)
An Authorised Officer'
Registry of Companies,
Cayman Islands, B.W.I.





SINO FOUNDATIONS HOLDINGS LIMITED
(Incorporated in the Cayman Islands with limited liability)

CERTIFIED COPY OF AN ORDINARY RESOLUTION PASSED BY TFIE SI]AREHOLDERS OF
SINO FOUNDATIONS HOLDINGS LIMITED (TIIE "COMPANY") ON TI-IE 30TIl DAY OF
OCTOBER I997.

"THAT the authorised share capital of the Company be and is heleby increased frorn
HK$100,000,000 to Iil($300,000,000 by the creation of 2,000,000,000 new shares of I-lK$0.10 each

in the capital of the Company."

I, YEH Shuen Ji, Director of Sino Foundations Holdings Limited, do hereby certifo that the above
resolution is a true copy of an Ordinary Resolution passed by the Cornpany on 3 Oth October 1 997.

Dated this 3 Oth day of October, I 997.

(Signed) YEH Shuen Ji
YEH Shuen Ji
Director



cR-32127

Certificate of Incorporation On Change Of Name

I DO HEREBY CERTIFY that

PROD-ART TECHNOLOGY (HOLDINGS) LIMITED

having by Special Resolution dated 23rd ofJune 1997
changed its name, is now incorporated under the name of

SINO F'OUNDATIONS HOLDINGS LIMITED

Given under my hand and Seal at George Town
in the Island of Grand Cayman this
Twenty-Fourth day of June One Thousand Nine
Hundred Ninety-Seven

(sd.)
An Authorised Officer,
Registry of Companies,
Cayman Islands, B.\ü.I.





Certified copy of a Special Resolution passed by the Shareholclers ol'PIIOD-^IIT TIICFINOLOGY
(HOLDINGS) LIMITED on 17th May,1996.

"THAT the Articles of Association of the Cornpany be ancl are hereby anrencled in the l'ollowing
manner:

(a) By deleting the existing article 17 in its entilety and leplacing the same with the lollowing:

"17. Evely person whose name is entered as a urembel in the register shall be entitlecl
without payment to receive within two months after aflotment (ol within such other
period as the condition of issue shallprovide) one ceúificate for all his shares ol'each
class or several cerlifìcates each for olle or more of his slrares of each class upon
payment of a fee which shall not exceed the maximum fee presclibecl ol pernritted
from time to time by Stock Exchange for every certificate after the first ol such lesser
sum as the directors shall from time to tirne cletermine provicled that in respect of a

share or shares held jointly by several persons tlie Cornpany shall not be bouncl to
issue cefiificate or certificates to each such person, and tlre issue and deliveLy of a

cefiificate or certificates to one of several joint holclers shall be sufficient delivery to
all such holders."

(b) By deleting the word "1il{92" in the third line of article 27 and sr-rbstituting the words "the
maximum fee prescribed or permitted frorn time to time by Stock Excliange" imrncdiately
following the word "exceeding".

(c) By the addition of the sentence "For the purpose of this Article, the board rnay, on suclr
conditions as tlie board may think fit, accept the machine imprinted or mechanically plodLrcecl

signature of the transferor or the transferee as the valid signature of the transferor or the
transferee as the case may be" at the end of Article 38.

(d) By deleting the words "of HK$2" in the first line of article 42(i) and substituting the words
"which shall not exceed the maximum fee prescribed or permitted from time to time by Stock
Exchange" imrnediately following the word "fee".

(e) By the addition of the following new article 9BA after the existing article 98:

"9BA If a recognised clearing house within the meaning of the SecLrrities and Futures
(Clearing Houses) Ordinance (Chapter 420 of the Laws of Hong Kong) (or its
nominee) is a member or warrantholder of the Company if may, by resolution of its
directors or other governing body or by power of attorney, authorise such person or
persons as it thinks fit to act as its representative or representatives at any meeting of
the Company or at any meeting of any class of members andlor warrantholders'
meeting of the Company provided that, if more than one person is so authorisecl, the
authorisation shall specif, the number ancl class of shares andlor warrants in respect

of which each such person is so authorised. The person so authorised pursuant to
this provision shall be entitled to exercise the same power on behalf of the recognised
clearing house as that clearing house (or its nominee) could exercise if it were an

individual member andlor warrantholder of the Company.""







CTL 3

Certificate of Incorporation

I, WOODWARD LEEMON TERRY, Registrar of Companies of the Cayman Islands DO
HEREBY CERTIFY, pursuant to the Companies Law Cap. 22 that all the requisitions of the said Law
in respect of registration were complìed with by PR)D-ART TECHNOLOGY (HOLDINGS)

LIMITED an Exempted Company formed in the Cayman Islands on the 25th day of April One

Thousand Nine Hundred and Eighty Nine. This Company was registered on the 26th day of April
I 989.

Given under my hand and Seal at George Town in the

Island of Grand Cayman this 26th day of April One

Thousand Nine Hundred and Eighty Nine.

(Sd.) Woodward Leemon Terry
Registrar of Companies
Cayman Islands B.W.L
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1. The name of the Company is SEEC MEDIA GROUP LIMITED F¿?fr,l+i+R E ä [Râ\ );.ï;J;i"'Äl;1,"ì1:
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The Registered office of the Company is situated at P.O. Box 897 GT, Seconcl Floor,
One Capital Place, Grand Cayman, Cayman Islands, British West Indies.

The objects for which the Company is established are unrestricted and tlie Cornpany
shall have full power and authority to carry out any object not prohibited by any law as
provided by Section 6(4) of The Companies Law,Cap,22 as amended.

4. The Company shall have and be capable of exercising all the functions of a natural
person of full capacity irrespective of any question of corporate benefit as provided by
Section 26(2) of The Companies Laws, Cap. 22 as amended.

Nothing in the preceding sections shall be deemed to permit the Company to carry on
the business of a Bank or Trust Company without being licensed in the behalf under the
provisions of the Banks and Trust Companies Resolution Law (Revised), or to carry ou
Insurance Business from within the Cayman Islands or the business of an Insurance
Manager, Agent, Sub-agent or Broker without being licensed in that behalf under the
provisions of the Insurance Law 79'19 (as amended), or to carry on the business of
Company Management without being licensed in that behalf under the provisions of the
Companies Management Law, 1984.

The Company will not trade in the Cayman Islands with any person, firm or corporation
except in furlherance of the business of the Company carried on outside the Cayman
Islands; Provided that nothing in this section shall be construed as to provent the
Company effecting and concluding contracts in the Cayman Islands, and exercising in
the Cayman Islands all of its powers necessary for the carrying on of its business outside
the Cayman Islands.

Registered Oflìce
Address changed on
June I, 1 995 arrl
January 8, 2003
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CAYMAN ISLANDS

The Companies Law, Cap.22

Company Limited by Shares

ARTICLES OF ASSOCIATION

OF

SEEC MEDIA GROUP LIMITED

Hlfl.ß*H+ E â-ß,À4

(including all alterations up to 23May,2005)

L The regulations contained in Table A in the First Schedule to the Cornpanies Law shall o'h:'.,

not apply to the Company. :itìÏå::''

Interpretation

2. The marginal notes to these Articles shall not affectthe interpretation of these Articles. ìntcr?r€tatioÌ

The following terms shall have the meanings when used in these Afiicles set next to

them:

"these Afticles" or "these presents" mean the present Articles of Association ancl all lll:::1.T1:ll:

supplementary, amended or substituted articles for the tirne being in force;

"Associate(s)" in relation to any Director, chief executive or substantial shareholder, Associate Anrc,tded

shall have the meaning assigned to it by the Listing Rules from tirne to time; ï,!jåi

"Auditors" shall mean the auditors from time to time of the Company; Airtitors

"Capital" shall mean the share capital from tirne to time of the Company; capital

"the Chairman" shall mean the Chairman presiding at any meetirig of members or of the chai¡man

Board of Directors, as the context may require;

"the Company" or "this Company" shall mean SEEC MEDIA GROUP LIMITED F¿?ft thecompany Nan,e

{+{++ E 4-t'Râ\ 4; ;*:ä1-
I 997 and

"the Companies Law" or "the Law" shall mean the Companies Law (Revised) of the the $ii'lt"lt'
Cayman Islands and any amendments thereto or re-enactment thereof for the time being cmPanies 

,ä'Jr"'
in force and includes every other law incorporated therewith or substituted therefor; the Law

"Directors" or "Board" shall mean the Directors from time to time of the Company or Directorsor

(as the context may require) the majority of Directors present and voting at a meeting of tsoard

Directors;



"Head Offlrce" shall mean such office of the Company as the Directols may fi'om tirnc to 
rrcatr orricc

time determine to be the principal office of the Cornpany;

"dividend" shall inclucle bonus;

"dollars" and "HK$" shall mean dollars legally current in Flong l(ong;

"group of companies" shall mean any two or more companies or bodies colpolate
(wherever incorporated) one of which is the holding company of the other or others;

a company shall be deemed to be a holding company of another company il':

(i) it controls the composition of the board of directors of the second company; or'

(iÐ it controls more than half of the voting power of the seconcl company; or

(iiD it holds more than lialf of tl-re issued share capital of the second company
(excluding any part of it which carries no right to participate beyoncl a specified
amount in a distribution of either prof,rts or capital); or

(iv) the second company is a subsidiary of any other company, which is a subsidiary of
the fi rst-mentioned company.

Provided that:

(a) for the purpose of this provision, the composition of a company's board of
directors shall be deemed to be controlled by another company if that other
company by the exercise of any power exercisable by it without the consent
or concurrence ofany other person, can appoint or remove all or a nrajority of
the directors, and that other company shall be deemed to have power to make
such an appointment if a person cannot be appointed as a director without the
exercise in his favour by that other company of such a power, or if a person's
appointment as director follows necessarily from his being a director or other
officer of that other company;

(b) any shares held or power exercisable by the holding company in a fiduciary
capacily shall be treated as not held or exercisable by it;

(c) subject to sub-paragraphs (d) and (e) below, any shares held or po\'/er
exercisable:

(i) by any person as a nominee for the holding company (except where the
holding company is concerned only in a fiduciary capacity); or

(iD by, or by a nominee for, a subsidiary of the holding company, not being
a subsidiary which is concerned only in a fiduciary capacity,

shall be treated as held or exercisable by the holding company;

any shares held or power exercisable by any person by virtue of the
provisions of any debentures of any subsidiary company or of a trust deed for
securing any issue ofsuch debentures shall be disregarded; and

any shares held or power exercisable by, or by a nominee for, the holding
company or its subsidiary (not being held or exercisable as mentioned in

rlivitlcrrl
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paragraph (d)) shall be treated as not held or cxclcisablc by tlrc holcling
compauy if the ordinary business of the holding company or its subsidiary, as

the case may be, includes the lending of money and thc shalcs alc hckl or
power is exercisable as aforesaid by way of seculity only fol tlrc purposes oI
a transaction entered into in the ordinaly course ofthat lrusiness.

"Listing Rules" shall mean the Rules Governing tlie Listing of SecLn'ities on the Stocl< Lrstinglìulcs ¿\tlbdon

Exchange; 
rvlrnh 2e'

"month" shall mean a calendar month;

"Office" shall mean the registered office of the Cornpany for the time being;

"ordinary resolution" shall mean a resolution passed by a bale majolity ol'the votes cast orlinatv

by such rnernbers as (being entitled to do io) vote in person or', where proxies are rcsolLtriort

allowed, by proxy at a general meeting of which proper notice has been given in

accordance with these Articles specifying the intentions to propose the resolution as an

ordinary resolution;

"the register" shall mean the register of members of tlie Company and shall include any the rcgisrer

duplicate of tl,e register;

the "Registration Office" shall mean such place or places in the relevant territories or Rcgisharion

elsewhere where the Directors from time to time determine to keep a dLrplicate of orfice

registel of shareholders and where (except in cases where the Directors otherwise aglee)
transfers or other documents of title are to be lodged for registration and are to be

registered;

"relevant territories" shall mean Hong Kong and such other territory or territories as the [fJ:l:,
Directors may from time to tirne decide;

"seal" shall mean the comrnon seal of the Company or any official seal adopted by the seal

Company pursuant to Article 142;

"Secretary" shall mean the person or corporation for the time being performing the sec,era,r

duties ofthat office;

"share" shall mean a share in the capital of the Company and includes stoclç except sha,e

where a distinction between stock and shares is expressed or irnplied;

"shareholders" or "members" shall mean the duly registered holders from time to time of ;';]'""1i1,t""

the issued shares in the capital of the Company;

"special resolution" shall have the same meaning as in the Law save that the required snecla].

rnajority shall be 75% ofthe votes cast by such members as (being entitlecl to do so) resorution

vote in person or, where proxies are allowed by proxy at a general tneeting of which
proper notice has been given in accordance witli these Articles specifliing the intentions
to propose the resolution as a special resolution;

"Stock Exchange" shall rnean The Stock Exchange of Hong Kong Lirnited; 
Bt;:1,"r.

"Takeover Code" shall mean tlie Hong Kong Code on Takeovers and Mergers approved rakeove, A,rended

by the Securities and Futures Commission oiHong Kong as amended from tirne tô tirne; code 
:;JT* "'



Worrls n [,¡rrv to

Subject as aforesaid, any words defiincd in the Law shall, il'not irìconsistcnt with the liìiìiii,
subject and/or context, bear the same lneanings in these Articles; Articlcs

"writing" or "printing" shall, unless the contlary intention appears, be constluccl as

including printing, lithography, photography and other modes of representiug wolcls or
figures in a visible form, and inclucling where the represcntation takes the fòrur of
electronic display, provided that both the rnode of service of the relevant clocuurent or
notice and the member's election cornply with alì applicable statutes, rules ancl

regulations;

words importing either gender shall include the other gender and the neuter';

words importing persons and the neuter shall include companies and corporatious;

words denoting the singular shall inclucle the plLrral and words denoting the ph-rral shall
include the singular.

Wrilirrg or ¡\'rclrrlctl ,rr
prrtlilrg lvlny 23,200i
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3.

A reference in these Articles to any statute or provision of a statute includes a reference stlt0tes

to any statutory modification or re-enactment of it for the time being in force.

In these Afticles: Misceltaneous

(a) references to "other" and "otherwise" shall not be construed ejusdern generis where
a wider construction is possible;

(b) references to a power are to a power of any kind, whetl,er aclministrative,
discretionary or otherwise;

(c) reference to a committee of the Directors are to committee established in
accordance with these Articles, whether or not comprised wholly of Directors; and

(d) references to a document being executed include references to it beirrg executecl

under hand or under seal or by electronic signature or by any other rnetliod and

references to a notice or document ir-rclude a notice or document recorded or stored
in any digital, electronic, electrical, magnetic or other retrievable form or medium
and information in visible form whether having physical substance or not.

Share Capital and Modification of Rights

The Capital of the Company at the date of the adoption of these Articles is captar

HK$100,000,000.00 divided into shares of HK$O.10 each. rssueorshares

Without prejudice to any special rights previously conferred on the holders of existing
shares, any share rnay be issued with such preferred, deferred or other special rights, or
such restrictions, whether in regard to dividend, voting, return of share capital or
otherwise, as the Company may from time to time by ordinary resolution determine (or,
in the absence of any such determination, as the directors may determine).

The Directors may with the previous sanction of an ordinary resolution issue warrants to
subscribe for any class of shares or securities of the Company on such terms as they may
from time to time determine. Where such warrants are issued to bearer, no new
warrants shall be issued to replace any warrant that has been lost unless the Directors are

satisfied beyond reasonable doubt that the original has been destroyed and they have

received an indemnity in satisfactory form with regard to the issue of the new warrant.

4
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The authorised
share capital was
increased to
HK$300,000,000
divided into
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6 If at any time the share capital is divided into different classes o1'shares, tlrc rights
attached to any class (unless otherwise plovided by the terms of issue of the sharcs ol'
that class) may be varied with the consent in writing of the holder(s) of three-1'oulths in
nominal value of the issued shares of tbat class or with the sanction of a spccial
resolution passed at a separate meeting of the holders of the shares of tliat class by
members holding shares representing three-fourths in nominal value of the shales
present or by proxy and voting at such meeting but not otherwise. To every such
meeting the provisions of these Articles relating to general meetings shall mutatis
mutandis apply, but so that the necessary quorunì shall be two persons at least holcling
or representing by proxy one third in nominal value of the issued shares of that class,
other than at an adjournment when the quorum shall be one person holding shares of the
class in question or his proxy, and that any holder of the shares of the class present iu
person or by proxy may demand a poll.

Unless otherwise expressly provided by the rights attached to any shares, those rights:

(a) shall be deemed to be varied by the reduction of the capital paid up on those shares
and by the creation or issue of furlher shares ranking in priority for payment of a
dividend or in respect of capital or which confer on the holders voting rights more
favourable than those conferred by the first-mentioned shares;

(b) shall otherwise be deerned not to be varied by the creation or issue of further'
shares ranking pari passu with or subsequent to the first-mentioned shares; and

(c) shall be deemed not to be varied by the purchase by the Company of any of its own
shares.

The Company shall not give, whether directly or indirectly, and whether by means of a
loan, guarantee, the provision of security or otherwise, any financial assistance fol the
purpose of or in connection with a purchase made or to be made by any persons of any
shares in the Company except to the extent that such transactions are not prohibited by
law.

(a)The Company by ordinary resolution may, from time to time, whether or not all
the shares for the time being authorised shall have been issued and whether or not
alltlie shares for the time being issued shall have been fully paid up, by ordinary
resolution increase its share capital by the creation ofnew shares, such new capital
to be of such amount and to be divided into shares of such respective amounts as

the resolution shall prescribe,

(b) Any new shares shall be issued upon such terms and conditions and with such
rights and privileges annexed thereto as the general meeting resolving upon the
creation thereof shall direct and, ifno direction be given, subject to the provisions
of the Law and of these Articles, as the Directors shall determine; and in particular
such shares may be issued with a preferential or qualif,red right to dividends and in
the distribution of assets of the Company and with special rights or without any
right of voting.

(c) Except so far as otherwise provided by the conditions of issue or by these Articles,
any capital raised by the creation of new shares shall be treated as if it formed part
of the original capital of the Company and such shares shall be subject to the
provisions contained in these Articles with reference to the payment of calls and

instalments, transfer and transmission, forfeiture, lien, cancellation, surrender,
voting and otherwise.

7.
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10. (a) Subject to the provisions of the Law and the Memorandurn of Association, shares
may be issued on the terms that they are, or at the option of the Conrpany ol tlre
holder are, to be redeemed on such terms ancl in such u.ìanner, inclucling out of
capiÍal, as the Directors may deem fit.

(b) Subject to the provisions of the Law and the Memoranclum of Association, the
Company may purchase its own shares, including any redeemable shares, provicled
that, to the extent required by the Law, the manner of purchase has first been
authorised by the Company by ordinary resolution and may mal<e payment
therefore in any manner authorised by the Law, including out of capital.

(a)The purchase or redemption of any shale shall not be deemed to give rise to the
purchase or redemption ofany other share.

(b) The holder ofthe shares being purchased or redeemed shall be bound to delivel up
to the Company aT the registered office the certifrcate thereof for cancellation and
thereupon the Company shall pay to him the purchase or redemption monies in
respect thereof.

Subject to the provisions of the Law and of these Articles relating to new shares, all
unissued shares in the Company shall be at the disposal of the Board which may allot,
grant options over or otherwise dispose of them to such persons, at such times and on
such terms as the Board shall in its absolute discretion think fit, but so that no shares
shall be issued at a discount, except in accordance with the provisions of the Law.

The Company may, unless prohibited by law, at any time pay a commission to any
person for subscribing or agreeing to subscribe (whether absolutely or conditionally) for
any shares in the Company or procuring or agreeing to procure subscriptions (whether
absolute or conditional) for any shares in the Company, but so that the conditions and
requirements of the Law shall be observed and complied with, and in each case the
commission shall not exceed ten per cent of the price at which the shares are issued.

Except as otherwise expressly provided by these Articles or as required by law or as

ordered by a court of competent jurisdiction, no person shall be recognised by the
Company as holding any share upon any trust and the Company shall not be bound by or
be compelled in any way to recognise (even when having notice thereof) any equitable,
contingent, future or partial interest in any shares or any interest in any fractional part of
a share or any other rights in respect of any share except an absolute right to the entirety
thereofin the registered holder.

Register of Members and Share Certificates

(a)The Directors shall cause to be kept at such place as they deem fit the register and
there shall be entered therein the particulars of the members and the shares issued
to each of them.

(b) If the Directors consider it necessary or appropriate, the Company may establish
and maintain a duplicate of the register at such location or locations as the
Directors think fit and shall, while the issued share capital of the Company is listed
on the Stock Exchange, maintain a duplicate of the register in Hong Kong.

(a)The register and any duplicate of the register shall during business hours be
opened to the inspection of any member without charge subject to such reasonable
restrictions as the Company in general meeting may impose, but so that not less

than2 hours in each day is to be allowed for inspections.
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(b) Any member may require a copy of the register, or auy part thereof, on payment of
HK$2, or such lesser sum as the Company may prescribe, lor every 100 wolds or

fractional part thereofrequired to be copied. The Courpany shall cause any copy
so required by any person to be sent to that persoll within a periocl of l0 days

commencing on the date next after the day on which the request is receivecl by the

Company.

Every person whose name is entered as a member in the register shall be entitled
without payment to receive within two months after allotlnent (or within such other
period as the condition of issue shall provide) one certificate for all his shares of each

class or several certificates each for one or more of his shares of each class upott
payment of a fee which shall not exceed the maximum fee prescribed or permitted from
time to time by Stock Exchange for every certifi cate after the first or such lesser sum as

the directors shall from time to time determine provided that in respect of a share or
shares held jointly by several persons the Company sliall not be bound to issue

certificate or certificates to each such person, and the issue and delivery of a cel'tificate
or certificates to one of several joint holders shall be sufficient delivery to all such

holders.

Every certificate for shares or debentures or representing any other fonn of security of
the Company shall be issued under the common seal or the securities seal or any

duplicate seal of the Cornpany.

Every share certificate hereafter issued shall specif, the number of shares in respect of
which it is issued and the amount paid thereon or the fact that they are fully paid, as the

case may be, and may otherwise be in such form as the Directors may from time to tirne
prescribe.

The Company shall not be bound to register more than four persons as joint holders of
any share and if any share shall stand in the names of two or rnore persons, the person

first named in the register shall be deemed the sole liolder thereof as regards service of
notices and subject to the provisions of these Articles, all or any other matters connected

with the Company, except the transfer of the share.

If a share certificate is defaced lost or destroyed, it may be replaced on payment of such

fee, if any, not exceeding the maximum fee prescribed or permitted from time to time by

Stock Exchange and on such terms and conditions, if any, as to publication of notices,

evidence and indemnity, as the Directors think fit.

The Company shall have a first and paramount lien on every share (not being a fully paid

up share) for all moneys (whether by way of par value or premiurn), whether presently

payable or not, called or payment at a fixed time in respect of such share. The Company's

lien (ifany) on a share shall extend to all dividends and bonuses declared in respect thereof.

The Directors may resolve that any share shall for some specified period be exernpt wholly
or partially from the provisions of this Article.

The Company may sell in such manner as the Directors thhk fit any shares on whicli the

Company has a lien, but no sale shall be made unless some sum in respect of which the lien

exists is presently payable or the liability or engagement in respect of which such lien exists

is liable to be presently fulfilled or discharged, nor until the expiration of fourteen days

after anotice in writing, stating and demanding payment of the sum presently payable or

specifuing the liability or engagement and dernanding fulfilment or discharge thereof and
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24

giving notice of intention to sell in defaLrlt, shall have been given to the legistclccl holdcr
for the time being of the shares or the person entitled by reason of such holcler's death or
bankruptcy to the shares,

The net proceeds of such sale after the payrnent of the costs of such sale shall be applied
in or towards payment or satisfaction of the debt or liability or engageulent in respect
whereof the lien exists, so far as the same is presently payable, and any residLre shall
(subject to a like lien for debts or liabilities not presently payable as existecl Lrpon the
shares prior to the sale) be paid to the person entitlecl to the shares at the tirne of the sale.

For giving effect to any such sale, the Directors may authorise solne person to transfer
the shares sold to the purchaser thereof and may enter the purchaser's name in the

register as holder of the shares, and the purchaser shall not be bound to see to the

application of the purchase money nor shall his title to the shares be affected by any
irregularity or invalidity in the proceedings in reference to tlie sale.

Calls on Shares

The Directors may from tirne to time make such calls as they may think fit upon the

members in respect of any monies unpaid on the shares held by thenr respectively and not
by the conditions of allotment thereof made payable at fixed times, A call may be made
payable either in one sum or by instalments.

Foufteen days' notice at least of any call shall be given specif ing the time and place of
payment and to whom such call shall be paid

A copy of the notice referred to in Article 26 shall be sent to members in the manner in
which notices may be sent to members by the Company as herein provided.

Every member upon whom a call is made shall pay the amount of every call so made on
him to the person and at the time or times and place or places as the Directors shall appoint.

Notice of the person appointed to receive payment of every call and of the times and places
appointed for payment may be given to the members by notice to be inserted once at least
in a leading English language and a Chinese language daily newspaper circulating in Hong
Kong.

A call shall be deemed to have been made at the time when the resolution of the Directors
authorising such call was passed.

The joint holders of a share shall be severally as well as jointly liable for the payment of all
calls and instalments due in respect of such share or other moneys due in respect thereof.

The Directors may from time to time at their discretion extend the time fixed for any call,
and may extend for any call, and may extend such time as to all or any of the members,
whom from residence outside Hong Kong or other cause the Directors may deem entitled
to any such extension but no member shall be entitled to any such extension except as a
matter of grace and favour.

If the sum payable in respect of any call or instalment be not paid on or before the day
appointed for payment thereof, the person and persons from the sum is due shall pay
interest on the same at such rate not exceeding twenty per cent per annum as the Board
shall fix from the day appointed for the payment thereof to the time of the actual payment,
but the Board may waive payment of such interest wholly or in part.
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34. No member shall be entitled to receive any dividend or bonus or to be prcscut and vote
(save as proxy for another rnember') at any general meeting, either pcmonally or by proxy,
or be reckoned in a quol'urì'r, or to exelcise any other plivilege as a nrenlbcl until all calls or
instalments due from him to the Cornpany, whether alone ol jointly with alry other persoll,
together with interest and expenses (if any) shall have been paid.

35. On the trial or hearing of any action or other proceedings for the recovery of any money
due for any call, it shall be suffrcìent to prove that the name of the nrember sued is entered
in the register as the holder, ol'one of tlie holders, of the shares in respect of which such
debt accrued; that the resolution rnaking the call is duly recorded in the minr¡te book; and
that notice of such call was duly given to the member sued, in pursuance ol these Articles;
and it shall not be necessary to prove the appointrnent of the Directols who made such call,
nor any other matters whatsoever, but the proof of the matters afolesaid shall be conclusive
evidence ofthe debt.

36. Any sum which by the ternrs of allotrnent of a share is made payable upon allotrnent or at
any fixed date, whether ou account of the norninal value of the share andlor by way of
premium, shall for all purposes of these Articles be deemed to be a call duly made and
payable on the date fixed for payment, and in case of non-paymelìt all the relevant
provisions of these Articles as to payment of interest and expenses, forfeiture and the like,
shall apply as if such sum had become payable by virtue of a call duly made and notified.

37. The Directors may, if they thinl< fit, receive from any member willing to advance the sarne,
and either in money or money's worth, all or any part of the money uncalled and unpaid or
instalments payable upon any shares held by him, and upon all or any of the moneys so
advanced the Cornpany may pay interest at such rate (if any) as the Directors rnay decide.
The Directors may at any time repay the amount so advanced upon giving to such member
not less than one month's notice in writing of their intention in that belralf, unless before the
expiration ofsuch notice the amount so advanced shall have been called up on the shares in
respect of which it was advanced.

Transfer of Shares

38. All trallsfers of shares may be effected by transfer in writing in any usual commoll form or
in such other form as the Directors may accept and may be under hand only. All
instruments of transfer must be left at the Registration Office of the Cornpany or at such
other place as the Directors may appoint. For the purpose of this Article, the Board may,
on such conditions as the Board may think fit, accept the machine imprinted or
mechanically produced signature ofthe transferor or the transferee as the valid signature of
the transferor or the transferee as the case may be.

39. The instrutnent of transfer of any share shall be executed by or on behalf of the transferor,
where the share is not fully paid, and transferee. The transferor shall be deemed to remain
the holder of the share until the name of the transferee is entered in the register in respect
thereof. Nothing in these Articles shall preclude the Board frorn recognising a
renunciation of the allotment or provisional allotrnent of any share by the allottee in favour
of some other person.

40. The Boa¡d may, in its absolute discretion, and without assigning any reason, refuse to
register a transfer of ariy share (not being a fully paid up share) to a person of whom it does
not approve, and it may also refuse to register any transfer of any share to more than four
joint holders or any transfer of any share (not being a fully paid up share) on which the
Company has a lien.
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4L If the Board shall refuse to register a transfer of any share, it shall within two nlonths altcl Noricuor'

the date on which the transfer was loclged witli the Cornpany send to each of'thc tlanslèro, rclìrsirl

and the transferee notice ofsuch refusal.

42 The Directors may also decline to recognise any instrument of tlansfel unlcss:

(a) a fee which shall not exceed the maximum fee presctibed or pelmitted florn time to
time by Stock Exchange or such lesser sum as the Directors rlay l'r'orn time to time
determine is paid to the Company in respect thereof;

(b) the instrument of transfer is accompanied by the certificate of the shares to which it
relates, and such other evidence as the Directors may reasorlably require to show the
right of the transferor to make the transfer;

(c) the instrument of transfer is in lespect of only one class of share; and

(d) the instrument of transfer is properly stamped (if necessary).

No transfer shall be made to an infant to a person of unsound mind or under otl-rer legal
disability.

Upon every transfer of shares the certihcate lield by the transferor shall be giveri Lrp to be
cancelled accordingly, and a new certificate shall be issued without charge to the transferee
il respect of the shares transfened to him, and if any of the shares inclLrded in the certificate
so given up shall be retained by the transferor a new ceftificate in respect thereof shall be

issued to him without charge. The Company shall also retain the transfer.

The registration of transfers may be suspended and the register closed at such times and for
such periods as the Directors may from time to time determine, provicled always that such
registration shall not be suspended or the register closed for more than thirly days in any
year or, with the approval of the Company in general meeting, sixty days in any year.

Transmission of Shares

In the case of the death of a member, the survivor or survivors where the deceased was a
joint holder and the legal personal representatives of the deceased where he was a sole
holder, shall be the only persons recognised by the Company as having any title to his
interest in the shares; but nothing herein contained shall release the estate of a deceased
holder (whether sole or joint) from any liability in respect of any share solely or jointly held
by him.

Any person becoming entitled to a share in consequence of the death or banlauptcy of a
member may, uporl such evidence as to his title being produced as may from time to time
be required by the Directors, and subject as hereinafter provided, either be registered
himself as holder of the share or elect to have some person nominated by him registered as

the transferee thereof.

If the person so becoming entitled shall elect to be registered himself, he shall deliver or
send to the Company a notice in writing signed by him stating that he so elects. If he shall
elect to have his nominee registered he shall testifl his election by executing to his nominee
a transfer of such share. All the limitations, restrictions and provisions of these presents

relating to the right to transfer and the registration oftransfers or shares shall be applicable
to any such notice or transfer as aforesaid as if the death or bankuptcy of the member had
not occurred and the notice or transfer were a transfer executed by such member.
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49 A person becoming entitled to a share by reason of tlie death ol banhruptcy of thc ltolcler

shall be entitled to the same dividends and other advantages to whicli he woulcl be entitlcd
if he were the registered holder of the shares. However, the Director may, if they thinl< fÌl,

withhold the payment of any dividend payable or other advantages in respect of such share

until such person shall become the registered holder of the shale ol shall have eflectLrally

transferred such share, but, subject to the requirements of Article 87 being tret, such a
person may vote at meetings.

Forfeiture ofShares

If a member fails to pay any call or instalment of a call on the day appointed fol payment

thereof the Directors may , at any tirne during such time as arry part thereof lemains unpaid,

without prejudice to the provisions of Article 34, serve a notice on hiur requiling paytnent

of so much of the call or instalment as is unpaid, together with any interest which rnay have

accrued and which may still accrue up to the date of actual payment.

The notice shall name a further day (not earlier than the expiration of fourteen days frorn

the date of service of the notice) on or before which the payment required by the notice is to

be made, and shall state that in the event of non-payment at or before the time appointed,

the shares in respect of which the call was made will be liable to be forfeited.

If the requirements of arry such notice as aforesaid are not complied with, any shat'e in

respect of which the notice has been given may at any time thereafter, before the payment

required by the notice has been made, be forfeited by a resolution of the Directors to that

effect, Such forfeiture shall include all dividends and bonuses declared in respect of the

forfeited share, and not actually paid before the forfeiture.

Any share so forfeited shall be deemed to be the property of the Cornpany, and rnay be sold

or otherwise disposed of on such terms and hr such manner as the Directors thinl< fit ancl at

any time before a sale or disposition the forfeiture may be cancelled on such terms as the

Directors think fit.

A person whose shares have been forfeited shall cease to be a member in respect of the

forfeited shares but shall, notwithstanding, remain liable to pay to the Cornpany all rnoneys

which, at the date of forfeiture, were payable by him to the Company in respect of the

shares, together with (if the Directors shall in their discretion so require) interest thereon

from the date of forfeiture until payment at such rate not exceeding twenty per cent per

annum as the Directors may prescribe, and the Directors may enforce the payment thereof
if they think fit, and without any deduction or allowance for the value of the shares, at the

date of forfeiture, but his liability shall cease if and when the Company shall have received

paymerf in full of all such moneys in respect of the shares. For the purposes of this

Article any sum which, by the terms of issue of a share, is payable thereon at a fixed tirne

which is subsequent to the date of forfeiture, whether on account of the nominal value of
the share or by way of premium, shall notwithstanding that tlie time has not yet arrived be

deemed to be payable at the date of forfeiture, and the same shall become due and payable

immediately upon the forfeiture, but interest thereon shall only be payable in respect of any

period between the said fixed time and the date of actual payment.

A statutory declaration in writing that the declarant is a Director or Secretary of the

Company, and that a share in the Company has been duly forfeited on a date stated in the

declaration, shall be conclusive evidence of the facts therein stated as against all persons

claiming to be entitled to the share. The Comparry may receive the consideration, if any,

given for the share on any sale or disposition thereof and may execute a transfer of the

share in favour of the person to whom the share is sold or disposed of and he shall

thereupon be registered as the holder of the share, and shall not be bound to see to the
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56

51

58.

59.

application of the purchase money, if any, nor shall his title to the share be affected by any

irregularity or invalidity in the proceedings in reference to the forfeiture, sale or disposal of
the share,

When any share shall have been forfeitecl, notice of the resolution shall be given to the

member in whose name it stood immediately prior to the forfeitnre, and an entry of the

forfeiture, with the date thereof shall forthwith be made in the register.

Notwithstanding any sucli forfeiture as aforesaid the Directors may at any tirne, before any

share so forfeited shall have been sold, re-allotted, or otherwise disposed of, permit the

share forfeited to be redeemed upon the terms of payrneff of all calls and interest clue upon
and expenses incurred in respect ofthe share, and upon such firrther terms (ifany) as they
think fit,

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

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

payable by virtue of a call duly made and notified.

The holders of stock may transfer the same or any part thereof in the same manner, and
subject to the same regulations as and subject to which the shares from which the stoclr
arose might prior to conversion have been transferred or as near thereto as circumstances
admit, but the Directors may from time to time, if they think fit, fix the minimum amonnt
of stock transferable and restrict or forbid the transfer of fractions of that minimum, but so

that such minimum shall not exceed the nominal amount of the shares from which the stock
arose. No wanants to bearer shall be issued in respect of any stock.

The holders of stock shall, according to the amount of the stock held by them, have the
same rights, privileges and advantages as regards dividends, participation in assets on a

winding up, voting at meetings, and other matters, as if they held the shares from which the
stock arose, but no such privilege or advantage (except participation in the dividends and
profits of the Company) shall be confered by an amount of stock which would not, if
existing in shares, have conferred such privilege or advantage.

Such of the provisions of these presents as are applicable to paid up shares shall apply to
stock, and the words "share" and "shareholder" therein shall include "stock" and

"stockholder".

Alteration of Capital

(a)The Company may from time to time by ordinary resolution:

(D consolidate and divide all or any of its share capital into shares of larger amount
than its existing shares, on any consolidation of fully paid shares into shares of
larger amount, the Board may settle any difficuþ which may arise as it tliinks
expedient and in particular (but without prejudice to the generality of the
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foregoing) may as between the holders of shales to be consolidatcd dctcrnrinc

which particular shares are to be consoliclated into each corrsolidated shat'e, atrcl

if it shall happen that any person shall become erititled to fi'actions of a

consolidated share or shares, such fractions may be ignoled and not issuecl ot'

may be sold by some person appointed by the Board for that purpose arrd the

person so appointed may transfer the shares so sold to the purclraser thereoIand
the validity ofsuch transfer shall not be questioned, and so that the net ptoceeds

of such sale (after deduction of the expenses of such sale) may eithel' be

distributed among the persons who would otherwise be entitled to a fiactiotl ot'

fractions of a consolidated share or shares rateably in accordance with their
rights and interests or may be paid to the Company for the Cornpany's belefit;

cancel any shares which at the date of the passing of the resolution have not

been taken or agreed to be taken by any person, and diminish the amount of its
share capital by the amount of the shares so cancelled; and

sub-divide its shares or any of them into shares of smaller amountthan is fixed
by the Memorandum of Association, subject nevertheless to the provisions of
the Law, and so that the resolution whereby any share is sub-divided rnay

determine that, as between the holders of the shares resulting from such

sub-division, one or more of the shares may have atry such preferred or othet'

special rights, over, or may have such deferred rights or be subject to any such

restrictions as compared with the others as the Cornpany has power to attach to

unissued or new shares.

(b) The Company may by special resolution reduce its share capital or any capital

redemption reserve n any manner authorised and subject to any conditions prescribed

by the Law.

Borrowing Powers

The Directors may from time to time at their discretion exercise all the powers of the

Company to raise or borrow or to secure the payment of any sum or sums of money for the

purposes of the Company and to moftgage or charge its undertaking, properly and uncalled

capital or any part thereof.

The Directors may raise or secure the payment or repayment of such sum or sums in such

manner and upon such terms and conditions in all respects as they think fit and, itt
particular, by the issue of debentures, debenture stock, bonds or other securities of the

Company, whether outright or as collateral securþ for any debts, liability or obligations of
the Company or of any third party.

Debentures, debenture stock, bonds and other securities may be made assignable free from

any equities between the Company and the person to whom the same may be issued.

Any debentures, deberrture stock, bonds or other securities may be issued at a discoutf,

premium or otherwise and with any special privileges as to redemption, surrender,

drawings, allotment of shares, attending and voting at general meetings of the Company,

appointment of Directors and otherwise,

(a) The Directors shall cause a proper register to be kept, in accordance with the

provisions of the Law, of all rnortgages and charges specially affecting the propefty

of the Company and shall duly comply with the requirements of the Law in regard to

the registration of mortgages and charges therein specified and otherwise.

(ii)

(iii)
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(b) If the Cornpany issues a series of clebentures or clebenture stock not transferablc by Rugisrcr ol

delivery, the Directors shall cause a proper register to be l<ept of the holders of such dcbcrrrtrtcsor

debgntUfes. 
r- -r-- - -o'---- -- - - '--r- - - (lobcnlurc slock

10.

11

Where any uncalled capital of the Company is charged, allpersons taking any subsequent

charge thereon shall take the same subject to such prior charge, and sliall not be entitlecl, by

notice thereof to the rnembers or otherwise, to obtain prioLity over such prior chalge.

General Meetings

The Company shall in each year from and inclucling 1993 hold a general meeting as ils
annual general meeting in addition to any other meeting in tliat year and shall specifl, tlre

meeting as such in the notices calling it; and not more than fifteen months shall elapse

between the date of one annual general meeting of the Company and that of the next. The

annual general meeting shall be held at such tirne and place as the Directors shall appoint.

All general meetings other than annual general meetings shall be called extraordinary
general meetings.

The Directors may, whenever they think f,rt, convene an extraordinary general meeting.
General meetings shall also be convened on the written requisition of members holding at

the date of deposit not less than one-tenth of such of the paicl up capital which carries the

right to vote deposited at the Offrce specifuing the objects of the meeting and signed by the

requisitionists, and if the Directors do not proceed to convene the meeting for a date not
more than 30 days form the date of deposit, the requisitior-rists themselves may convene the
general meeting in the same manner, as nearly as possible, as that in which meetings may
be convened by the Directors, and all reasonable expenses incurred by the requisitionists as

a result of the failure of the Directors shall be reimbursed to them by the Company.

An annual general meeting and a meeting called for the passing of a special resolution sl-rall

be called by twenty-one days' notice in writing at the least, and a meeting of tlie Company
other than an annual general meeting or a meeting for the passing of a special resolution
shall be called by fourteen days' notice in writing at the least. The notice shall be

exclusive of the day on which it is served or deemed to be served and of the day for which
it is given, and shall specify the place, the day and the hour of meeting and, in case of
special business, particulars of the resolutions to be considered at the meeting, and shall be

given in rnanner hereinafter mentioned or in such other manner, if any, as may be

prescribed by the Company in general meeting to such persons as are, under these Articles,
entitled to receive such notices from the Company provided that a meeting of the Company,
notwithstanding that it is called by shorter notice than that specified in this Article, shall be

deemed to have been duly called if it is so agreed:

(a) -- in the case of a meeting called as the annual general meeting, by all the members
entitled to attend and vote thereat; and
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(b)-- in the case of any other meeting,by a majority in number of the members having a

right to attend and vote at the meeting, being a majority together holding not less than
ninety-five per cent in nominal value of the shares giving that right.

75. (a) The accidental omission to give any such notice to, or the non-receipt of any such omissionto

notice by, any person entitled to receive notice shall not invalidate any resolution srve notrce

passed or any proceeding at any such meeting.

(b) In case where instruments of proxy are sent out with notices, the accidental omission
to send such instrument of proxy to, or the non-receipt of such instrument of proxy by,

t4
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any person entitled to receive notice shall not invaliclate any l'esohìtion passcd ol ally
proceeding at any such meeting.

Proceedings at General Meetings

All business shall be deemed special that is transacted at an extlaordinat'y geueral meeting
and also all business that is transacted at an annual general lneetilìg, with the exception of
sanctioning dividends, making a call in accordance with the plovisions of these Afticles,
the reading, considering and adopting ofthe accounts and balance sheet and the reports of
the Directors and Auditors and other documents requirecl to be annexed to the balance sheet,

the election of Directors and appointment of Auditors and other officers in the place of
those retiring, the fixing of the remuneration of the Auditols, and the voting of
remuneration or extra remuneration of the Directors.

For all purposes the quorum for a general meeting sliall be two persons entitled to vote
upon the business to be transacted, each being a member or a proxy or a dLrly authorised
representative of a corporation. No business other than the appoirfment of a Chairman

shall be transacted at any general meeting unless the requisite quorum shall be present at

the commencement of the business.

If within half an hour from the time appointed for the meeting a quorum is not present, the

meeting, if convened upon the requisition of members, shall be dissolved, but in arry otlier
case it shall stand adjourned to the same day in the next week and at such tirne and place as

shall be decided by the Directors, and if at such adjoumed meeting a quorum is not present

within half an hour from the time appointed for holding the meeting, the members presettt

in person shall be a quorum and may transact the business for which the meeting was
called.

The Chairman of the Directors shall take the chair at every general meeting, or, if there be

no such Chairman or, if at any general meeting such Chairman shall not be present within
fifteen minutes after the time appointed for holding such meeting, the members present

shall choose another Director as Chairman, and if no Director be present, or if all the

Directors present decline to take the Chair, or if the Chairman chosen shall retire from the

Chair, then the members present shall choose one of their own number to be Chairman.

Without prejudice to any other power of adjournment he may have under these Articles or
at common law, the Chairman may, with the consent of ary general meeting at which a

quorum is present, and shall, if so directed by the meeting, adjourn any meeting from time
to time and from place to place as the meeting shall determine. Whenever a meeting is
adjourr,ed for fourteen days or more, at least seven clear days' notice, specifring the place,

the day and the hour of the adjourned meeting shall be given in the same manner as in the

case of an original meeting but it shall not be necessary to specifl in such notice the nature

of the business to be transacted at the adjoumed meeting. Save as aforesaid, no member

shall be entitled to any notice of an adjournment or of the business to be transacted at any

adjourned meeting. No business shall be transacted at any adjourned meeting other thart the

business which might have been transacted at the rneeting from which the adjourument
took place.

At any general meeting a resolution put to the vote at the rneeting shall be decided on a
show of hands unless voting by way of poll is required by the Listing Rules or a poll is

(before or on the declaration of the result of the show of hands) demanded. A poll may be

demanded:

(") by the Chairman; or
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(b) by at least three members present in person or by proxy for the time bcing entitlccl to

vote at the meeting; or

(c) by any member or lnembers present in person or by proxy and rcpresenting not less

than one-tenth of the total voting rights of all the members having the right to vote at

the meeting; or

(d) by any member or members present in person or by proxy and holding shares in the

Company conferring a right to vote at tl-re meeting being shares on wliich an aggregate

sum has been paid up equal to not less than one-tenth ofthe total sum paid up on all
the shares conferring tliat right; or

(e) if required by the Listing Rules, by any Director or Directors who individually or
collectively, hold proxies in respect of shares representing five per cent. (5%) or rnore

of the total voting right at such meeting.

Unless a poll be so demanded, a declaration by the Chairman that a resolution has on a
show of hands been carried or canied unanimously, or by a particular majority, or lost, and

an entry to thaf effect in the book containing the minutes of the proceedings of the

Company shall be conclusive evidence of the fact without proof of the number or
proportion ofthe votes recorded in favour or against such resolution.

82. If a poll is demanded as aforesaid, it shall (subject as provided in Article 83) be taken in pol

such manner (including the use of ballot or voting papers or tickets) and at such time and
place, not being more than thirfy days from the date of the meeting or adjourned meeting at

which the poll was demalded as the Chairman directs. No notice need be given of a poll
not taken immediately. The result of the poll shall be deemecl to be the resolution of the

meeting at which the poll was demanded. The demand for a poll may be withclrawn.
The Company shall only be required to disclose the voting figures on a poll if such
disclosure is required by the Listing Rules' 

rn whar case

83. Any poll duly demanded on the election of a Chairman of a meeting or on any question of i:l|:l[""
adjournment shall be taken at the meeting and without adjournmerf djournnìent
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85.

In the case of an equality of votes, whether on a show of hands or on a poll, the Chairman
of the meeting at which the show of hands takes place or at which the poll is demanded,

shall be entitled to a casting vote in addition to any other vote he may have.

The demand of a poll shall not prevent the continuance of a meeting for the transaction
of any business other than the question on which a poll has been deemed.

Chainnan to
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Votes of Members

86. Subject to any special rights, privileges or restrictions as to voting for the time being i:ffli,
attached to any class or classes of shares, at arry general meeting on a show of hands
every member who (being an individual) is present in person or (being a corporation) is
present by a representative duly authorised pursuant to Article 98 shall have one vote,
and on a poll every member present in person or by proxy or (being a corporation) is

present by a duly authorised representative shall have one vote for every fully-paid share

of which he is the holder and have for every partly-paid share of which he is the holder
the fraction of one vote equal to the proportion which the nominal amount due and paid
up thereon bears to the nominal value of the share but no amount paid or credited as

paid up on a share in advance ofcalls or instalments shall be treated for the purposes of
the Articles of Association as paid up on the share. On a poll a member entitled to
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more than one vote need not use all his votes or cast all the votcs hc uscs irt thc saure

way.

Any person entitled under Article 47 To be registered as a shareholder rnay votc at atty

general meeting in respect thereof in the same mauner as if he were tlte rcgistered holder'

of such shares, provided that at least 48 hours before the time of the holding of the

meting or adjourned rneeting (as the case may be) at which he proposes to vote, he sliall

satisf, the Directors of his right to be registered as the holder of such shares ol the

Directors shall have previously admitted his right to vote at such meeting in respect

thereof,

Where there are joint registered holders of any share, any one of such person may vote

at any meeting, either personally or by proxy, in respect of such share as if he were

solely entitled thereto; but if more than one of sucli joint holdels be pt'esent at any

meeting personally or by proxy, that one of the said persons so preseut whose name

stands f,rrst on the register in respect of such sl-rare shall alone be entitled to vote in
respect thereof. Several executors or administrators of a deceased member in whose

name any share stands shall for the purposes of this Article be deemecl joint holders

thereof.

A member of unsound mind or in respect of whom an order has beett rnade by any court

having jurisdiction in lunacy may vote, whether on a show of hands or on a poll, by his

comrnittee, receiver, curator bonis or other person in the nature of a committee, receiver

or curator bonis appointed by that court, and any such committee, teceive, curator bonis

or other person may on a poll vote by proxy, provided thataf least 48 hours before the

time of the holding of the rneeting or adjourned meeting (as the case may be) at which
his committee, receiver, curator bonis or other person in the nature thereof ploposes to

vote, they shall satisf' the Directors of their right to vote thereat pursuant to this Article
or the Directors shall have previously admitted his right to vote at such meeting.

Save as expressly provided in these Articles, no person other than a member duly
registered and who shall have paid everything for the time being due from him payable

to the Company in respect of his shares shallbe entitled to be presetrt or to vote (save as

proxy for another member) either personally or by proxy, or to be reckoned in a quorum,

at any general meeting.

No objection shall be raised to the qualification of any voter or to the counting of, or

failure to count, any vote, except at tlie meeting or adjourned meeting at which the vote

objected to is tendered. Subject to any objection made in due time, every vote counted

and not disallowed at the meeting sliall be valid and every vote disallowed or ttot

counted shall be invalid. Any objection made in due tirne shall be referred to the

Chairman whose decision shall be final and conclusive.

While any shareholder is, under the Listing Rules, required to abstain frorn voting on

any particular resolution or restricted to voting only for or only against any particular

resolution, any votes cast by or on behalf of such shareholder in contravention of such

requirement or restriction shall not be counted.

Any rnember of the Company entitled to attend and vote at a meeting of the Company

shallbe entitled to appoint another person as his proxy to attend and vote instead of him.

On a poll votes may be given either personally, by proxy or (in the case of a corporate

rnember) by authorised representative. A proxy need not be a member of the

Company. A member may appoint more than one proxy to attend on the same

occasion. Deposit of an instrument of proxy shall not preclude a member from

attending and voting at the meeting or at any adjournment thereof.
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93, The instrument appointing a proxy shall be in writing under the hand of thc appointor or r,,st,urììc,,r

of his attorney authorised in writing, or if the appointor is a corporation, cithcr uncler ll|:;ì.],'ì[,,,
seal or under the hand of an officer or attoruey duly aLrthorised. wrrtrrrg

94 The instrurnent appointing a proxy and the poìiler of attorney or other autltority, if atty,

under which it is signed or a notarially certifìed copy of that power ol authority shall be

deposited at the Office of the Company or at such other place as is specified in the

notice of meeting or in the instrument of proxy issued by the Company:

(a) not less than forty-eight hours before the tirne for holding the meeting or acljourned

meeting or poll (as the case may be) at which the person named in such iustrurneut
proposes to vote;

(b) in the case of a poll taken more than 48 hours after it was demanded, be deposited
as aforesaid after the poll has been demanded and not less than 24 hours before the

time appointed for taking the poll; or

(c) where the poll is not taken forthwith but is taken not more than 48 hours after it
was demanded, be delivered at the meeting to the Chairman or to the Secretary or
to any Director;

and in default the instrument of proxy shall not be treated as valid. No instrument
appointing aproxy shall be valid afterthe expiration of twelve months from the date of
its execution, except at an adjourned meeting or on a poll dernanded at a meeting or an

adjourned meeting in cases where the meeting was originally held within twelve nronths
from such date.

Every instrument of proxy, whether for a specified meeting or otherwise, shall be in
writing in any usual form or such other form as the Directors may from time to tirne
approve provided that, in any event, such form shall include a provision whereby the

shareholder may, if he so elects, indicate whether his proxy is directed to vote for or
against the resolution in question.

The instrument appointing a proxy to vote at a general meeting shall (a) be deerned to

confer authority to demand or join in demanding a poll and to vote on any amendment

of a resolution put to the meeting for which it is given as the proxy tl-rinks fit; and (b)
unless the contrary is stated therein, be valid as well for any adjournment of the meeting
as for the meeting to which it relates.

A vote given in accordance with the terms of an instrument of proxy sliall be valid
notwithstanding the previous death or insanity of the principal or revocation of the
proxy or power of attorney or other authority under which the proxy \ /as executed or the

transfer of the share in respect of which the proxy is given, provided that no intimation
in writing of such death, insanity, revocation or transfer as aforesaid shall have been

received by the Company at its registered office, or at such other place as is referred to

in Article 94, aTleast two hours before the commencement of the meeting or adjourned
meeting at which the proxy is used.

Any corporation which is a member of the Company may, by resolution of its directors
or other governing body or by power of attorney, authorise such person as it thinks fit to
act as its representative at any meeting of the Company or of any class of members of
the Company and the person so authorised shall be entitled to exercise the same powers

on behalf of the corporation which he represents as that corporation could exercise if it
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were an individual member of the Cornpany and shall accoldingly be treated as bcing

present at the meeting in person.

98A.If a recognised clearing house within the meaning of the SecLlrities and Iìutures

Ordinance (Chapter 57I of the Laws of Hong Kong) (or its nomince) is a metnber ot'

warrantholder of the Company it rnay, by resolution of its directors ot other govertting

body or by power of attorney, authorise such person or persons as it thinks fit to act as

its representative or representatives at aÍìy meeting of the Company or at any meeting of
any class of members and/or warrantholders' meeting of the Company provided that, if
more than one person is so authorised, the authorisation shall specify the nurnbet' and

class of shares and/or warrants in respect of which each such person is so autholised.

The person so authorised pursuant to this provision shall be entitled to exercise the saure

power on behalf of the recognised clearing house as that clearing house (or its nominee)

could exercise if it were an individual member and/or warrantholder of the Cornpany.

Registered Office

99. The Offrce shall be at such place in the Cayman Islands as the Directors shall from time
to time appoint.

Board of Directors

100. The number of Directors shall not be less than two. The Directors shall cause to be

kept a register of the Directors and Officers, and there shall be entered therein the

particulars required by the Law,

101. The Directors shall have power from time to time and at any time to appoint any person

as a Director either to fill a casual vacancy or as an addition to the Board. Any
Director so appointed shall hold office only until the next following annual general

meeting of the Company and shall then be eligible for re-election at that meeting.

102. (a) A Director (other than alternate Director) may af any time by notice in wliting
delivered to the Office or at a meeting of the Directors¡ appoint any person

(including another Director) to be his alternate Director in his place and may in

like manner at any time determine such appointment. Such appointment, ttnless

previously approved by the Directors, shall have effect only upon and subject to

being so approved.

(b) The appointment of an alternate Director shall determine on the happening of any

event which, were he a Director, would cause him to vacate such office or if his

appointor ceases to be a Director.

(c) An alternate Director shall (except when absent from the relevant territories), be

entitled to receive notices of meetings of the Directors and shall be entitled to

attend and vote as a Director at any such meetings at which the Director appointing

him is not personally present and generally at such meetings to perform all the

functions of his appointor as a Director and for the purpose of the proceedings at

such meetings as alternate for more than one Director his voting rights shall be

cumulative. If his appointor is for the time being absent from the relevant

territories or otherwise not available or unable fo act, his signature to any

resolution in writing of the Directors shall be as effective as the signature of his

appointor. To such extent as the Directors may from time to time determine in

relation to any committee of the Directors, the foregoing provisions of this

paragraph shall also apply mutatis mutandis to any meeting of any such committee

of which his appointor is a member. An alternate Director shall not, save as

IrrscÍcdolr Allclttlctl¡n
May t?, 1996 Mrroh 29,2004

Registered

Office

Constitutior

Board rnay fill
vacancles

Alternate

t9



aforesaid, have power to act as a Director nor shall he be cleemed to be a Dircctot'

for the purposes of these Articles.

(d) An alternate Director shall be entitled to contract and be interested in and benefit

from contracts or arrangements or transactions and to be repaid expellses and to be

indemnified to the same extent mutatis rnutanclis as if he were a Director, but he

shall not be entitled to receive from the Cornpany in respect of his appointment as

alternate Director any remuneration except only such part (if any) of the

remuneration otherwise payable to his appointor as such appointor may by notice

in writing to the Company from time to time direct.

103. An alternate Director shall cease to be an alternate Director if his appointor ceases to be

a Director; but, if a Director retires by rotation or otherwise but is re-appointed or

deemed to have been re-appointed at the meeting at which he retires, any appointrnent of
an alternate Director made by him which was in force immediately prior to his

retirement shall continue after his re-appointment.

104. A Director need not hold any qualification shares. No Director shall be required to
vacale office or be ineligible for re-election or re-appointment as a Director and no

person shall be ineligible for appointment as a Director by reason only of his having

attained any particular age.

105. (a) The Directors (other than alternate Director) shall be entitled by way of Director's
fee for their services in the office of Djrectors as the Board may determine (not

exceeding HK$200,000.00 or such larger amount as the Company may by
ordinary resolution decide) such sum to be divided amongst the Directors in such

proportions and in such manner as the Board may agree, or, failing agreemetrt,

equally, except that in such event any Director holding office for less than the

whole of the relevant period in respect of which the remuneration is paid slrall
rank in such division only in proportion to the time during the period for whicli he

has held office.

(b) The Company shall not make to any Director or past Director any payment by way

of compensation for loss of office, or as consideration for or in connection with his

retirement from office, without particulars with respect to the proposed payment
(including the amount thereof) being disclosed to the members of the Company
and the proposal being approved by the Company in general meeting.

106. The Directors shall also be entitled to be repaid all travelling, hotel and other expenses

properly incurred by them in travelling to and from any board meeting, committee
meeting or general meeting or otherwise incurred whilst engaged on the business of the
Company.

107. The Board may grant special remuneration to any Director who, being called upon, shall
perform any special or extra services to the Company provided that no Director shall be

entitled to vote in respect of any such arrangement in which he is interested. Such

special remuneration may be made payable to such Director in addition to or in

substitution for his ordinary remuneration as a Director, and may be made payable by
way of salary, commission or participation in profits or otherwise as may be arranged.

108. Notwithstanding the foregoing, the remuneration of a Managing Director, Deputy

Managing Director or other executive Director or a Director appointed to any other

office in the management of the Company shall from time to time be fixed by the

Directors and may be by way of salary, commission, or participation in profit or

otherwise or by all or any of those modes and with such other benefits (including person
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andlor gratuity and/or other benefit on retilement) and allowance as tlle Dircctols rnay
from time to time decide. Such remuneration shall be in addition to his lernulelation
as a Director.

109. A Director sha[l vacate his office:

If he becomes bankrupt or has a receiving order rnade against hiur ol suspeuds
payment or compounds with his creditors.

If he becomes a lunatic or of unsound mind.

If he absents hirnself frorn the meetings of the Board dLu'ing a continuoLrs period.of
six months, without special leave of absence from the Board, and his alternate
Director (if any) shall not during such period have attended in his stead, and the
Board passes a resolution that he has by reasou ofsuch absence vacatcd his office.

(d) If lie becomes prohibited from being a Directol by reason of any ordel made by
any court of competent jurisdiction.

(e) If by notice in writing deliveredto the Company at its registered office he resigns
his office.

(Ð If he shall be removed from office by notice in writirig served upon him signed by
all his co-Directors.

(g) If, having been appointed to an office urder Article 111, he is disrnissed or
removed therefrom by the Board under Article 112.

(h) If he shall be removed from office pursuant to an ordinary resolution of the
Company under Article 125.

110. (a) (i) No Director or intended Director sliall be disqualified from his office by
contracting with the Company either as vendor or purchaser or otherwise nor
shall any such contract or any contract or arrangement entered into by or on
behalf of the Cornpany with any person, compaÍìy or paftnership of or in
which any Director shall be a member or otherwise interested be capable on

that account of being avoided, nor shall any Director so contracting or being
any member or so interested be liable to account to the Company for any
profit so realised by any such contract or arrangement by reason only ofsuch
Director holding that office or the fiduciary relationship thereby established,
provided that such Director shall forthwith disclose the nature of his interest
in any contract or arrangement in which he is interested.

(ii) Save as otherwise provided by the Articles, a Director shall not vote (nor be

counted in the quorum) on any resolution of the Board in respect of any
contract or arrangement or any other proposal in which he or any of his
associates islare materially interested, directly or indilectly, but this
prohibition shall not apply to any of the following matters:

(a) the giving of any security or indemnity either:

(i) to the Director or his associate(s) in respect of money lent or
obligations incurred or undertaken by hirn or any of thern at the
request of or for the benefit of the Company or any of its
subsidiaries; or
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(ii) to athird party in respect of a clebt or obligation of the Conpany
or any of its subsidiaries for which the Dilcctot ol his associatc(s)

lias liimself/themselves assumecl responsibility in whole ot' ilt ltat't
and whether alone or jointly utrder a gnzrratltee oL incler-nnity ol by

the giving of secLrrity;

(b) any proposal concerning an offer of shares or debentures or other

securities of or by the Company or any other company which the

Company may promote or be interestecl in lor subscription ol pttrchase

where the Director or his associate(s) is/are or is/ale to be intelestccl as a

participar,t in the underwriting or sub-underwriting of the offer;

(c) any proposal concerning any other compaÍìy in which the Director or his

associate(s) is/are interested only, whether directly or indirectly, as an

officer or executive or sharel-rolder or in which the Director or his

associate(s) is/are beneficially interested in shares of that company,
provided that the Director and any of his associates are not in aggregate

beneficially interested in five per cent. or lnore of the issued shares of
any class of such company (or of any third company throLrgli which liis
interest or that of his associates is derived) or of tl-re voting rights;

(d) any proposal concerning any other company (wheresoever incorporated)
in which the Director or his associate(s) is/are interested, whether

directly or indirectly, as an officer or executive or shareholder, or it.t

which the Director or his associate(s) is/are beneficially interested in the

shares of that company; or

(e) the resolution relates to an arrangement for the benefit of employees of
the Company or any of its subsidiaries, including but without being
limited to an employees' share scheme, share incentive scheme, share

option scheme, pension fund, or retirement, death or disability benefrts

scheme, which does not accord to any Director or his associate(s) as

such any privilege or advantage not generally accorded to the employees

to whom the arrangement relates;

(Ð any contract or arrangement in which the Director or his associate(s)

is/are interested in the same manner as other holders of shares or
debentures or other securities of the Company by virtue only of his/their
interest in those shares, debentures or other securities.

If any question shall arise at any meeting of the Board as to the rnateriality of
the interest of a Director (other than the chairman of the rneeting) or his

associate(s) or as to the entitlement of any Director (other than such

chairman) to vote or be counted in the quorum and such question is not
resolved by his voluntarily agreeing to abstain from voting or not to be

counted in the quorum, such question shall be referred to the chairman of the

meeting and his ruling in relation to such other Director shall be final and

conclusive except in a case where the nature or extent of the interest of the

Director or his associate(s) concerned as known to such Director has not been

fairly disclosed to the Board. If any question as aforesaid shall arise in
respect of the chairman of the meeting or his associate(s), such question shall

be decided by a resolution of the Board (for which purpose such chairman
shall not be counted in the quorum and shall not vote thereon) and such

resolution shall be final and conclusive except in a case where the nature or
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extent of the interest of such chairman or his associate(s) as hllowlr to such
chairman has not been fairly disclosed to the Boald.

For the purposes of this paragraph and in relation to an alternate Director, an
interest oflris appointor or his associate(s) shall be treatecl as an interest ofthe
alternate Directol without prejudice to any interest which thc alternate
Director has otherwise.

Where proposals are under consideration concerning the appointrnent
(including the fixing or varying of terms of appointment) of two or. mol.e
Directors to offices or ernploynents with the Company or auy company in
which the Cornpany is interested, the proposals may be divided and
considered in relation to each Director separately and (provided he is not by
virtue of this Article or for any other reason, precluded fionr voting) each of
the Directors concerned shall be entitled to vote and be counted in the
quorum in respect of each resolution except that concerning his own
appointment.

(iii) Any Director may continue to be or become a director, rnanaging director,
joint managing director, deputy managing director, executive director,
manager or other officer or member of any other company in which the
Company may be interested and (unless otherwise agreed) no such Director
shall be accountable for any remuneration or other benefits received by hirn
as a director, managing director, joint managing director, deputy managing
director, executive director, manager or other officer or member of any such
other company. The Directors may exercise the voting powers conferred by
the shares in any other company held or owned by the Company, or
exercisable by them as directors of such other company in such manner in all
respects as they think fit provided however that a Director shall r,ot be
entitled to vote on any resolution of the Board in relation to the appointment
of himself as a director, managing director, joint managing director, deputy
managing director, executive director, manager or other off,rcer of any suclt
company which is a subsidiary of the Company and plovided further that a
Director may not vote on any resolution of the Board in relation to the
exercise of voting rights attached to any shares in any company which is a
subsidiary of the Company in relation to any contract or arrallgernent in
which he is materially interested (other than in his capacity as a director,
managing director, joint managing director, deputy managing director,
executive director, manager or other officer of such cornpany),

(iv) A general notice to the Directors by a Director that he is to be regarded as

interested in any corfract, or arrangement which may be rnade with any
specified person, firm or corporation after the date of such notice shall be a
sufficient declaration of interest in relation to any contract or arrangement so

made, provided that no such notice shall be of effect unless either it is given
at a meeting of the Director or the Director takes reasonable steps to ensure
that it is brought up and read at the next meeting of the Directors after it is
given.

For the purposes of this Article an interest of which a Director has no
knowledge and of which it is unreasonable to expect him to have knowledge
shall not be treated as an interest ofhis.

(b) A Director of the Company may be or become a director of any company
promoted by the Company or in which it may be interested as a vendor
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shareholder or otherwise and no such Director sliall bc accountablc lbl any bcncfits

received as a director ot' nretnber of such company.

(c) Any Director may act by hirnself or by his firm in a professional capacity lor thc

Company and he or his firrn shall be entitled to remuneration lor prof'cssional

services, but a director or his firm shall not act as Auditor of tlre Company.

Managing Directors. etc.

I I l. The Board may from time to time appoint any one or more of its bocly to the office of
Managing Director, Joint Managing Director, Deputy Managing Director, or other

Executive Director andlor such other office in the management ol the business of the

Company as it may decide for such period and upon such terms as it thinlcs fit and upon

such terms as to remuneration as it may decide in accordance with Article 108.

172. Every Director appointed to an office under Article 1l 1 hereof sliall, sttbject to the

provisions of any contract between hirnself and the Company with regard to his

employment in such off,rce, be liable to be dismissed or removed therefrom by the Board

of Directors.

113. A Director appointed to an office under Article 111 shall be subject to the same

provisions as to removal as the other Directors of the Company, and he shall (subject to

the provisions of any contract between him and the Company) ipso facto and

immecliately cease to hold such office if he shall cease to hold the office of Director for
any cause.

1 14. The Directors may from time to time entrust to and confer upon a Managing Director,

Joint Managing Director, Deputy Managing Director or Executive Director all or any of
the powers of the Directors thatthey may think fit. But the exercise of all powers by

sr-rch Director shall be subject to such regulations and restrictions as the Directors may

from time to time make and impose, and the said powers may at any time be withdrawn,
revoked or varied.

Management

1 15. (a) Subject to any exercise by the Directors of the powers conferred by Arlicles 116 to

1 18, the management of tl-re business of the Company shall be vested in the

Directors who, in addition to the powers and authorities by these Articles expressly

conferred upon them, may exercise all such powers and do all such acts and things

as may be exercised or done or approved by the Company and are not hereby or by

the Law expressly directed or required to be exercised or done by the Company in

general meeting, but subject nevertheless to the provisions of the Law and of these

Articles and to any regulations from time to time made by the Company in general

meeting not being inconsistent with such provisions of these Articles provided that

no regulation so made shall invalidate any prior act of the Directors which would

have been valid if such regulation had not been made.

(b) Without prejudice to the general powers conferred by these Afticles, it is hereby

expressly declared that the Directors shall have the following powers:

(i) To give to any person the right or option to require at a future date that an

allotment shallbe made to him of any share at par or at such premium as may

be agreed.
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(ii) To give to any Directors, officers or selvants of the Com¡)any an intclost in

any particular business or transaction or participatiou in thc prolits thcrcol'or
in the generalprofits of the Company eitliel in addition or in substitutio¡r l'ol a

salary or other remuneration.

(c) The Company shall not, dilectly or indirectly:

(i) make a loan to a Director or of any holding company of the Cornpany;

(ii) enter into any guarantee or provide any security in counection with a loan

made by any person to such a Director;

(iiD if any one or more of the Directors hold fiointly or severally ol directly or'

indirectly) a controlling interest in another compalty, make a loan to that
other company or enter into any guarantee or provide any secLtrity in
connection with a loan made by any person to that other company;

provided thaf a loan made by the Cornpany to any of its subsidiaries or the
Company's entering into a guarantee or providing any seculity in connection with a
loan made by any person to such subsidiary shall be excepted frorn the proliibition
in tliis Article; and

provided further that for the purposes of this Article, references to a Directol shall
include references to any associate of such Director.

Managers

116. The Directors may from time to tirne appoint a general manager, matlager or mallagers Appoinh.cnr

of the Company and may fix his or their remuneration either by way of salary or

commission or by conferring the right to participation in the profits of the Company ot'

by a combination of two or more of these modes and pay the working expenses of any

of the staff of the general manager, manager or managers who may be employed by him
or them upon the business of the Company.

117. The appointment of such general meeting, manager office and or managers may be for renureor

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

118, The Directors may enter into such agreement with any such general manager, manager

or managers upon such terms and conditions in all respects as the Directors may in their
absolute discretion think fit, including a power for such general lnallager, lnanager or
managers to appoint an assistant manager or managers or other employees whatsoever
under them for the purpose of carrying on the business of the Company.

Rotation of Directors

119. At each annual general meeting one-third of the Directors forthe tirne being, or, if theìr
number is not three or a rnultiple of three, then the number nearest to but not less than

one-third, shall retire from office by rotation, provided that every Director (including
those appoirited for a specific term) shall be subject to retirement by rotation at least

once every three years. If there is only one Director subjectto rotation he shall retire.

The Directors to retire in every year shall be those who have been longest in offrce since

their last election but as between persons who became Directors on the same day those

to retire shall (unless they otherwise agree between themselves) be determined by lot.

The retiring Directors shall be eligible for re-election.
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120. The Company at any general meeting at wl-rich any Directors l'etire

rnay fill the vacated office by electing a lil<e number of persons to be

iu nratilter altOlesaicl Mcetingto lìll up

Dit'ectot's. vîc¡ncrcs

U. ff at any general rneeting at which an election of Directors ought to take place, the

places of the retiring Directors are not filled the retiring Directors or stlch of thcm as

have not had their places filled shall be deemed to have been re-elected and shall, if
willing, continue in office until the next annual general meeting and so ott ft'om yeal to
year until their places are filled, unless:

(i) it shall be determined at such meeting to reduce the number of Directors; or

(ii) it is expressly resolved at such meeting not to fill up such vacated offices, or

(iii) in any such case the resolution for re-election of a Director is put to the meetirig
and lost; or

(iv) such Director has held office for three years or more since his last election or

re-election and shall accordingly retire by rotation pursuant to Article 1 19.

122. The Company may from time to time in general rneetir-rg by ordinaly resolution increase

or reduce the number of Directors but so that the number of directors shall never be less

than three.

123. No person, other than a retiring Director, shall, unless recommended by the Directors for
election, be eligible for election to the office of Director aT any general meeting, nnless a

notice in writing signed by a shareholder (other than the person to be proposecl) duly
qualified to attend and vote at the meeting for which such notice is given of his intention
to propose such person for election as a Director and also a notice in writing signed by

that person to be proposed of his willingness to be elected shall have been given to the

Company for a period of at least seven days which shall commence no earlier than the

day after the despatch of the notice of the general meeting appointed for such election
and end no later than seven days before the date ofsuch general meeting.

124. The Company shall keep at its head office a register containing the names and

addresses, occupations and nationalities of its Directors and shall send to the Registrar
of Companies a copy of such register and shall from time to time notify to the Registrar
of Companies any change that takes place in such Directors as required by the Law.

125. The Company may by ordinary resolution remove any Director (including amanaging
or other executive director, but without prejudice to any claim for damages that may
thereby arise) before the expiration of his period of office notwithstanding anything in
these Arlicles or in any agreement between the Company and such Director and may by
ordinary resolution elect another person in his stead. Any person so elected shall hold
office during such time only as the Director in whose place he is elected would have

held the same if he had not been removed.

126. At a general meeting a motion for the appointment of two or more persons as Directors
by a single resolution shall not be made, unless a resolution that it shall be so made has

been first agreed to by the meeting without any vote being given against it, and for the

purposes of this Article a motion for approving a person's appointment or for
nominating a person for appointment shall be treated as a motion for his appointment.
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127 . The Directors may appoint a person who is willing to act to be a director, either to fill a Directors to

vaçançy or as an additional director. A Director is appoint d shall hold office only appoint
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until tlie first general meeting of the Company after his appointment (in the case ol'
casual vacancy) or until the next annual general meeting of tlie Company (in the case ol'

an addition to the Board of Directors) and shall then be eligible fol re-electiorr at tltc
meeting.

Proceedings of Directors

128, The Directors may meet together for the despatch of business, adjourn and otherwise

regulate their meetings and proceedings as they think fit and may determine the quorunl

necessary for the transaction of business. Unless otherwise deterrnined two Directors

shall be a quorum. For the purposes of this Article an alternate Director shall be

counted in a quorum but, notwithstauding that ari alternate Directol is an alternate for
more than one Director, he shall for quorum purposes be counted as only one Directol'.
Any member of the Boa¡d or any committee of the Board rnay participate in a meeting

of the Board or such committee by means of a conference telephone or similar
communications equipment by means of which all persons participating in the meeting

are capable ofhearing and speaking to each other.

129 . A Director may , and on request of a Director the Secretary shall, at any time summon a

rneeting of the Board. Notice thereof shall be given to each Director, other than a

Director who is absent from the relevant territories, either in writing or by telephorle ol'

by telex or telegram or facsimile transmission at the address from time to time notified
to the Company by such Director or in such other manner as the Board may from time to

time determine. If a Director notifies the Company in writing of an address in the

relevant territories at which notice of meetings of the Directors is to be given to hirn

when he is absent from the relevant territories, he shall, if so absent, be entitled to have

notice given to him at that address; but the Company shall not be obliged by virtLre of
this paragraph to give any Director a longer period of notice than he would have been

entitled to had he been present in the relevant territories at that address.

130. Questions arising at any meeting of the Board shall be decided by a majority of votes,

and in case of an equality of votes the Chairman sìrall have a second or casting vote.

131. The Directors may elect a Chairman of their meetings and determine the period (not

being a period extending beyond the date of the annual general meeting at which such

Chairman is due to retire by rotation under Article 119) for which he is to hold office;
but if no such Chairman is elected, or if at any meeting the Chairman is not present

within f,rve minutes after the time appointed for holding the same, the Directors present

may choose one of their number to be Chairman of the meeting.

132. A meeting of the Directors for the time being at which a quorum is present shall be

competent to exercise all or any of the authorities, powers and discretions by or utrder

these Articles for the time being vested in or exercisable by the Directors generally.

133. The Directors may delegate any of their powers to committees consisting of such

member or members of their body as the Directors think fit, and they may from time to

time revoke such delegation or revoke the appointment of and discharge any committees

either wholly or in part, and either as to persons or purpose, but every committee so

formed shall in the exercise of the powers so delegated conform to any regulations that

may from time to time be imposed upon it by the Directors.

134. All acts done by any such committee in conformity with such regulations and in

fulfilment of the purposes for which it is appointed, but not otherwise, shall have the

like force and effect as if done by the Directors, and the Directors shall have power, with
the consent of the Company in general meeting, to remunerate the members of any
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special committee, and charge such remunerâtion to the cullent expcnscs ol' thc
Company.

135. The meetings and proceedings of any such conrmittee consisting of two or more
members shall be governed by the provisions herein containecl for rcgulatirrg thc
meetings and proceedings of the Directors.

13 6. All acts bona f,ide done by any meeting of the Directors or by a comrnittee of Directors
or by any person acting as a Director shall, notwithstanding that it shall be afterwarcls
discovered that there was some defect in the appointment of such Director or persoll
acting as aforesaid orthat they or any of them were disqualified lrom holding office, or
had vacated office, or were not entitled to vote, be as valicl as if every such person hacl

been duly appointed and was qualified to be a Director and to vote.

137 . The continuing Directors may act notwithstanding any vacancy in their body, but, if ancl

so long as their number is reduced below the number fixed by or pnrsuant to these
Articles as the necessary quorum of Directors, the continuing Director or Directors may
act for the purpose of increasing the number of Directors to that number or of
summoning a general meeting of the Company but for no other purpose.

13B. A resolution signed by all the Directors (or their alternates), other than those absent
from the relevant territories, for the time being entitled to receive notice of a rneeting of
the Board or a committee thereof shall be as valid and effectual as a resolution passed at
a meeting of the Board or a committee thereof duly convened and held and may consist
of several documents in like form each signed by one or more Directors (or his or their
alternates). A resolution transmitted by a Director (or his alternate) to the Cornpany by
telegram, telex, telecopier or other facsimile equipment shall be deemed to be a
document signed by him for the purposes of this Article.

139. The continuing Directors or a sole continuing Director may acl, notwithstanding any
vacancies in their uumber, but, if the number of Directors is less than the number fixed
as the quorum, the continuing Directors or Director may act only for the purpose of
filling vacancies or of calling a general meeting.

Secretary

140. (a) The Secretary shall be appointed by the Board for such term, at such remuneration
and upon such conditions as it may think fit, and any Secretary so appointed may
be removed by the Board. Anything by the Law or these Articles required or
authorised to be done by or to the Secretary, if the office is vacant or there is for
any other reason no Secretary capable of acting, may be done by or to any
assistant or deputy Secretary, or ifthere is no assistant or deputy Secretary capable
of acting, by or to any officer of the Company authorised generally or specifically
in that behalf by the Board.

(b) The Secretary shall ordinarily reside in the territory where the head off,rce is
situate.

141. A provision of the Law or of these Articles requiring or authorising a thing to be done
by or to a Director and the Secretary shall not be satisfied by its being done by or to the
same person acting both as Director and as or in place of the Secretary.
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General Management and Use of fhe Seal

142. The Company may ltave one or more seals as the Directors may determiue. 'fhe
Company may also have, for use for sealing secul'ities issued by the Company, ancl for
sealing documents creating or evidencing documents so issued, an official'sea'i which is
a facsimile of the common seal with the addition on its face of the words "Securities
Seal"' The Board shall provide for the safe custody of the seal which shall only be
used by the authority of the Board or of a committee of the Boar.d authorised by the
Board in that belialf, and every instrument to wliich the seal shall be affixed shall be
signed by a Director and shall be countersigned by the Secletary ol by a second Director
or by some other person appointed by the Board for the purpor., p.ouid.d that the Board
may either generally or in any particular case ol' cases resolve (subject to such
restrictions as to the manner in which the seal may be affixed as the Board rnay
determine) that such signatures or any of them may be affixed to cer.tificates for shar.es
or debentures or representing any other form of security by some mechanical 1¡eaus
other than autographic to be specified in such resolution or that such certificates need
not be signed by any person. Every instrument executed in the manner proviclecl by
this Article shall be deemed to be sealed and executed with the authorify of t-he Directors
previously given.

143. The Company may have one or more duplicates of the common seal for use abroad
under the provisions of the Law where and as the Board shall determine, which seals
may, but tteed not, specif, the respective jurisdictions in which tliey are authorised for
use and the Company may by writing under the seal appoint any agents or age¡t,
committees or committee abroad to be the duly authorised agents of thã Company for.
the purpose of affixing and using such official seal and they may impose suclr
restrictions on the use thereof as may be thought fît. Wherever in these Articles
reference is made to the seal, the reference shall, when and so far as may be applicable,
be deemed to include any such off,rcial seal as aforesaid.

144' All cheques, promissory notes, drafts, bills of exchange and other negotiable
instruments, and all receipts for moneys paid to the Cornpany shall be signed,-drawn,
accepted, indorsed or otherwise executed, as the case may be, in such ,oãnn", as the
Board shall from time to time by resolution determine. The Company's banking
accoullts shall be kept with such banker or bankers as the Board sliall fròm iirne to tirne
determine,

(b) The Company may, by writing under its seal, empower any person, either generally
or in respect of any specified malter, as its attorney to execute deeds and
instruments on its behalf and to enter into contracts and sign the same on its behalf
and every deed signed by such attorney on behalf of the Company and under his
seal shall bind the Company and have the same effect as if it were under the seal of
the Company.

145. (a) The Board may from time to time and at any time, by power of attorney under the power ro

seal, appoint any company, firm or person or any fluctuating body of persous, :i:li:;
whether nominated directly or indirectly by the Board, or be the attorney or
attorneys of the Company for such purposes and with such powers, authorities and
directions (not exceeding those vested in or exercisable by the Board under these
Articles) and for such period and subject to such conditions as it may think fit, a¡d
any such power of attorney may contain such provisions for the protection and
convenience of persons dealing with any such attorney as the Board may think fit,
and may also authorise any such attorneyto sub-delegate all or any of the powers
authorities and discretions vested in him.

Cuslùly (ìl'scrl

Ollìcial scrl l'or
use abroad

Cheques and

banking
altargenìenls

Execution of
deeds by
attomey

29



146. The Board may establish any committees, local boalcls or agencies for managing any of
the affairs of the Company, either in tlre relevant territories ol' elsewhere, and tnay

appoint any persons to be members of such committees, local boarcls or agencies ancl

may fix their remuneration, and may delegate to any committee, local boarcl or agent

any of the powers, autl-rorities and discretions vested in the Board (otlter than its powers

to make calls and forfeit shares), with power to sub-delegate, and rnay authorise the

members of any local board or any of them to hll any vacancies therein atld to act

nofwithstanding vacancies, and any such appointment or delegation may be upon such

terms and subject to such conditions as the Board may think fit, and the Board may

remove any person so appointed and may annul or vary any such delegation, but no

person dealing in good faith and without notice of such annulment or variation shall be

affected thereby.

147. The Directors may establish and maintain or procure the establishment and maintenance

of any contributory or non-contributory pension or sLlperanlruation funds for the benefit

of, or give or procure the giving of donations, gratuities, pensions, allowances or

emoluments to any persons who are or were at any time in tlie ernployment or service of
the Company, or of any company which is a subsidiary of the Company, or is allied or

associated with the Company or with any such subsidiary company, or who are or were

at any time Directors or officers of the Company or of any such other compally as

aforesaid, and holding or who have held any salaried employrnent or office in the

Company or such other company, and the wives, widows, families and dependants of
any such persons. The Board may also establish and subsidise or subscribe to any

institutions, associations, clubs or funds calculated to be for the benefit of or to advance

the interests and well-being of the Company or of any such other company as aforesaid,

and may make payments for or towards the insurance of any such persons as aforesaid,

and subscribe or guarantee money for charitable or benevolent objects or for any

exhibition or for any public, general or useful object, The Board may do any of the

matters aforesaid, either alone or in conjunction with any such other company as

aforesaid. Any Director holding any such employment or office shall be entitled to
participate in and retain for his own benefit any such donation, gratuity, pension,

allowance or emolument.
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Capitalisation of Reserves

14B. (a) The Company in general meeting may upon the recommendation of the Directors Powerto

resolve that ii is desirable to capitalise íny part of the amount for the time being capitalise

standing to the credit of any of the Company's reserve accounts or to the credit of
the profit and loss account or otherwise available for distribution (and not required

for the payment or provision of the dividend on any shares with a preferential right
to dividend) and accordingly that such sums be set free for distribution amongst
the members who would have been entitled thereto if distributed by way of
dividend and in the same proportion on condition that the same be not paid in cash

but be applied either in or towards paying up any amounts for the time being
unpaid on any shares held by such members respectively or paying up in full
unissued shares or debentures of the Company to be allotted and distributed
credited as fully paid up to and amongst such members in proportion aforesaid or

partly in the one way and partly in the other, and the Directors shall give effect to
such resolution, provided that a share premium account and a capital redemption

reserve and any prof,rts which are not available for distribution may, for the

purposes of this Article, only be applied in paying up unissued shares to be issued

to members of the Company as fully paid up shares,

(b) Wherever such a resolution as aforesaid shall have been passed the Directors shall :Tff,i|,"
make all appropriations and applications of the undivided profits resolved to be .upiiori,.
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capitalised thereby, and all allotment and issues of fully paicl up shat'es or

deÙentures, if any, and generally shalldo allacts arrd things reqLriLed to give el'fèct

thereto, with full power to the Directors to mal<e such provisiott by the issue ol'

fractional certificates or by payrnent in casli or otherwise (incltrcling plovision fol
the benefit of fractional entitlements to accrue to the Cornpatly rather tharl to tlie

mernbers concerned) as they think fit for the case of shares or debentut'cs becomitlg

distributable in fractions, and also to authorise any persoll to onter on behalf of all

members eltitled thereto into an agreement with tlie Company plovidirlg for the

allotment to them respectively, credited as fully paid up, of any further shares or

debentures to which they may be entitled upon such capitalisatioll, or, as the case

may require, for the payment up by the company on their behalf, by the

application thereto of their respective proportions of the plofits resolved to be

cãpitalised, of the amounts or any part of the amounts retnaining Lrnpaid on theit'

existing shares, and any agreement made under such authority shall be effective

and binding on all such rnernbers.

(c) The Directors rìay, in relation to any capitalisation sanctioned undel tliis Atticle, in

their absolute discretion specify that, and in such circumstances and if directed so

to do by a member or members entitled to an allotment and distribution credited as

fully paid up of unissued shares or debentures in the Cornpany pursuant to such

capitalisation, shall allot and distribute credited as fully paid up the unissued shares

or debentures to which that member is entitled to such person or persons as that

member may nominate by notice in writing to the Company, such notice to be

received not later than the day for which the general meeting of the Company to

sanction the capitalisation is convened.

A9. (a) If, so long as any of the rights attached to any warrants issued by tlie Cornpany to

subscribe for shares of the Company shall remain exercisable, the Company does

any act or engages in any transaction which, as a result of any adjustments to the

su6scription price in accordance with the provisions of the conditions of the

warrants *orid reduce the subscription price to below the par value of a share then

the following provisions shall apply:

(i) as from the date of such act or transaction the Company shall establish and

thereafter (subject as provided in this Article) maintain in accordance with tlie

provisions of this Article a reserve (the "Subscription Right Reserve") the

àmount of which shall at no time be less than the sum which for the time

being would be required to be capitalised and applied in paying up in full the

nominal amount oi the additional shares required to be issued and allotted

credited as fully paid pursuant to sub-paragraph (iii) ofthis paragraph (a) on

the exercise in full of all the subscription rights outstanding and shall apply

the Subscription Right Reserve in paying up such additional shares in full as

and when the same are allotted;

(iÐ the Subscription Right Reserve will not be used for any purpose other than

that specified above until all other reserves of the Company (other than

capitai redemption reserve) have been used and will then only be used to

máke good losses of the Company if and so far as is required by law;

(iii) upon the exercise of all or any of the subscription rights represented by a1V

warrant, the relevant subscription rights sliall be exercisable in respect of a

nominal amount of shares equal to the amount in cash which the holder of
such warrant is required to pay on exercise of the subscription rights

represented thereby (ãr as the case may be, the relevant portion thereof in the

evìnt of a pafüal exercise of the subscription rights) and, in addition, there
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shall be allotted in respect of such subscription lights to the cxercising
warrantholder, credited as fully paid, such additional nominal arnouut o1'

shares as is equal to the difference between:

(aa) the said amount in cash whicl-r the holdel of such warrant is reqtrired to
pay on exercise ofthe subscription rights representecl thereby (or, as the

case may be, the relevant portion thereof in the event of a partial

exercise ofthe subscription rights); and

(bb) the nominal amount of shares in respect of which such subscriptiou
rights would have been exercisable having regard to the plovisions of
the conditions of the warrants, had it been possible for such sLrbscription

rights to represent the right to subscribe for shares at less than par;

and immediately upon such exercise so much of tl-re 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.

(iv) if upon the exercise of the subscription rights represented by any warrant the

amount standing to the credit of the Subscription Right Reserve is not
sufficient to pay up in full such additional nominal amount of shares equal to
such difference as aforesaid to which the exercising warrantholder is entitled,
the Directors shall apply any prof,rts or reserves then or thereafter becoming
available (including to the extent permitted by law share premium account
and capital redemption reserve) for such purpose until such additional
nominal amount of shares is paid up and allotted as aforesaid and until such

time no dividend or other distribution shall be paid or made on the shares.

Pending such payment up and allotment the exercising warrantholder shall be

issued by the Company with a certificate evidencing his right to the allotment
of such additional nominal amount of shares. The rights represented by any
such certificate shall be in registered form and shall be transferable in whole
or in part in units of one share in the like manner as the shares for the time
being transferable and the Company shall make such arrangements in relation
to the maintenance of a register therefor and other matters in relation thereto
as the Directors may think fit and adequate particulars thereof shall be made
known to each relevant exercising warrantholder upon the issue of such

certificate.

(b) Shares allotted pursuant to the provisions of this Article shall rank p¿fiJAUU in all
respects with other shares allotted on the relevant exercise of the subscription
rights represented by the warrant concerned.

(c) Notwithstanding anything contained in paragraph (a) of this Article no fraction of
a share shall be allotted on exercise ofthe subscription rights.

(d) The provisions of this Article as to the establishment and maintenance of the

Subscription Right Reserve shall not be altered or added to in any way which
would vary or abrogate or which would have the effect of varying or abrogating
the provisions for the benefit of any warrantholder or class of warrantholders
under this Article without the sanction of a special resolution of such

warrantholders or class of warrantholders.
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(e) A certificate or report by the ALrditors as to whether ol not thc Subsoription lìight
Reselve is required to be established and maintained and if so the antouut tltclcol'
so required to be established and maintained, as to the purposes fbr which the

Subscription Right Reserve has been used, as to the extent to which it has bcerl

used to make good losses of the Company, as to the additional nolrinal atnount of
shares required to be allotted to an exercising warrantholdet'creclitecl as ftrlly paicl

and as to any other matters concerning tlre Subscription Right Reset've shall (in the

absence of manifest error) be conclusive and binding upon the Cotnpany and all

warrantholders.

Dividends and Reserves

150. The Company in general meeting may declare dividends in any currency but no

dividends shall exceed the amount recomrnended by the Board.

151. (a)The Board may from time to tirne pay to the members such interim dividends as

appear to the Board to be justified by the profits of tl,e Compauy aud, irt particular
(but without prejudice to the generality of the foregoing), if at any time the share

capital of the Company is divided into different classes, the Boarcl n-ray pay such

interim dividends in respect of those shares in the capital of the Company which
confer on the holders thereof deferred or non-preferential rights as well as in
respect of those shares which confer on the holders thereof preferential rights witli
regard to dividend and provided that the Board acts bona fide the Board shall not

incur any responsibility to the holders of shares conferring any preference for any

damage that they may suffer by reason of the payment of an interim dividend on

any shares having deferred or non-preferentíal rights.

(b) The Board may also pay half-yearly or at otl-rer suitable intervals to be settled by it
ariy dividend which may be payable at a frxed rate if the Board is of the opinion

that the profits justiflr the payment.

152. No dividend shall be payable except out of the profits of the Company. No dividend

shall carry interest.

153. (a)Wherever the Directors or the Cornpany in general meeting have resolved that a

dividend be paid or declared on the share capital of the Company, the Directors

may further resolve:

either

(i) that such dividend be satisfied wholly or in part in the form of an allotment of
shares credited as fully paicl up, provided that the shareholders entitled thereto

will be entitled to elect to receive such dividend (or part thereof) in cash in

lieu of such allotrnent. In such case, the followilg provisions shall apply:

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

(bb) the Directors, after determining the basis of allotment, shall give not less

than two weeks' notice in writing to the shareholders of the right of
election accorded to them and shall send with such notice forms of
election and specifli the procedure to be followed and the place at which

and the latest date and time by which duly completed forms of election

must be lodged in order to be effective;
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(cc) the right of election may be exercised in respect of the wholc or part ol'

that portion of the dividend in respect of which the right of'elcction has

been accorded;

(dd) the dividend (or that part of the dividend to be satisfied by the allotmcnt
of shares as aforesaid shall not be payable in cash ou shares in respect

whereof the cash election has not been duly exercised (the "non-elcctctl
shares") and in satisfaction thereof shares shall be allotted crcditecl as

fully paid to the shareholders of the non-electecl shares on the basis of
allotment determined as aforesaid and for such purpose the Directot's

shall capitalise and apply out of any parl of the unclivided profits of the

Company or any part of any of the Company's l'esetve accotlnts

(including any special account, share premium account ancl capital
redemption reserve (if there be any such reserve)) as the Directors may

determine, a sum equal to the aggregate nominal amount of the shares to

be allotted on such basis and apply the same in paying Lrp in full the

appropriate number of shares for allotment and distribution to ancl

amongst the holders of the non-elected shares on such basis.

(iÐ that shareholders entitled to such dividend shall be entitled to elect to receive

an allotment of shares credited as fully paid in lieu of the whole ot such part

of the dividend as the Directors may think fit. In such case, the following
provisions shall apply:

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

(bb) the Directors, after determining the basis of allotment, shall give not less

than two weeks' notice in writing to the shareholders of the right of
election accorded to them and sl-rall send with such notice forms of
election and specifli the procedure to be followed and the place at which
and the latest date and time by which duly completed forms of election
must be lodged in order to be effective;

(cc) the right of election may be exercised in respect of the whole or part of
that portion of the dividend in respect of which the right of election has

been accorded;

(dd) the dividend (or that part of the dividend in respect of which a right of
election has been accorded) shall not be payable on shares in respect

whereof the share election has been duly exercised (the "elected
shares") and in lieu thereofshares shall be allotted credited as fully paid
to the holders of the elected shares on the basis of allotment determined
as aforesaid and for such purpose the Directors shall capitalise and

apply out of any part of the undivided profits of the Company's reserve

accounts (including any special account, share premium account and

capital redemption reserve) as the Directors may determine, a sum equal

to the aggregate nominal amount of the shares to be allotted on such

basis and apply the same in paying up in full the appropriate number of
shares for allotment and distribution to and amongst the holders of the

elected shares on such basis.
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(b) Thesharesallottedpursuanttotheprovisionsof paragraph(a)ofthisAr.ticlcshall
rank pari passu in all respects with the shales tlran iñ issue save only as regar.ds
participation:

(i) in the relevant dividend (or the right to receive or to elect to receive an
allotment of shares in lieu thereof as aforesaid); or

(ii) in any other distributions, bonuses or rights paid, made, cleclarecl or
announced prior to or contemporaneously with the payment or declaration of
the relevant dividend,

unless contemporaneously with the announcelnent by the Directors of their
proposal to apply the provisions of sub-paragraph (i) or (ii) of paragraph (a) of this
Article in relation to the relevant dividend or contemporaneously with their
announcement of the distribution, bonus or rights in question, the Director.s shall
speciÛ' that the shares to be allotted pursuant to the provisions of paragraph (a) of
this Article shall rank for participation in such distribution, bonus or rigñts.

(c) The Directors may do all acts and things considered necessary or expedient to give
effect to any capitalisation pursuant to the provisions of paragraph (a) of this
Article with full power to the Directors to make such provisions ui tfr"y think fit in
the case of shares becoming distributable in fractions (including provisions
whereby, ir, whole or in part fractional entitlements are aggregated ãnd sold and
the net proceeds distributed to those entitled, or are disregarded of rounded up or
down or whereby the benefit of fractional entitlernents accrues to the Company
rather than to the members concerned). The Directors may authorise any person
to enter into on behalf of all members interested, an agreement with the Company
providing for such capitalisation and matters incidental thereto in any agreement
made pursuant to such authority shall be effective and binding on all conceined.

(d) The Company may upon the recommendation of the Directors by special
resolution resolve in respect of any one particular dividend of the Company that
notwithstanding the provisions of paragraph (a) of this Article a dividenà may be
satisfied wholly in the form of an allotment of shares credited as fully paid witliout
offering any right to shareholders to elect to receive such dividend in-cash in lieu
of such allotment.

(e) The Directors may on any occasion determine that rights of election and the
allotment of shares under paragraph (a) of this Article shall not be made available
or made to any shareholders with registered addresses in any territory where in the
absence of a registration statement or other special formalities the circulation of an
offer of such rights of election or the allotrnent of shares would or rnight be
unlawful, and in such event the provisions aforesaid shall be read and conìÍued
subject to such determination.

154' The Board may, before recommending any dividend, set aside out of the profits of the Reserves

Company such sums as it thinks fit as a reserve or reserves which shall, at the discretion
of the Board, be applicable for meeting claims on or liabilities of the Compa¡y or
contingencies or for paying off any loan capital or for equalising dividends or for any
other purpose to which the profits of the company rnay be properly applied, anâ
pending such application may, at the like discretion, either be employed in the business
of the Company or be invested in such investments (other than shares of the Company)
as the Board may from time to time think fit, and so that it shall not be necessary to keep
any reserves separate or distinct from any other investments of the Company. The
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Board may also without placing the same to reserve carry forwat'cl arty profits wliich it
may think prudent not to distribute by way of dividend.

155. Subject to the rights of persons, if any, entitled to shares with special rights as to

dividends, all dividends shall be declared and paid according to the amourrts paid Lrp or

credited as paid up on the shares in respect whereof the dividend is paid, but no amount

paid up or credited as paid up on a share in advance of calls or instalments shall fol this

purpose be treated as paid up on the share.

156.(a) The Directors may retain any dividends or other moneys payable on or in respect

of a share upon which the company has a lien, and may apply the same in or

towards satisfaction of the debts, liabilities of engagements in respect of which the

lien exists.

(b) The Directors may deduct from any dividend or bonus payable to any member all

sums of money (if any) presently payable by him to the Company on accot;nt of
calls, instalments or otherwise.

151. Any general meeting sanctioning a dividend may make a call on the members of such

amount as the meeting fixed, but so that the call on each member shall not exceed the

dividend payable to him, and so that the call be rnade payable at the same time as the

dividend, and the dividend may, if so arranged between the Company and the metnber,

be set off against the call.

158. Whenever the Directors or the Company in general meeting have resolved that a

dividend be paid or declared, the Directors may further resolve that such dividend be

satisfied wholly or in paft by the distribution of specific assets of any kind and in
particular of paid up shares, debentures or warrants to subscribe securities of the

Company or any other company, or in any one or more of suclt ways, and where any

difficulty arises in regard to the distribution the Directors may settle the same as they

think expedient, and in particular may issue fractional certificates, disregard fractional
entitlements or round the same up or down, and may fix the value for distribution of
such specific assets, or any part thereof, and may determine that cash payments shall be

made to any members upon the footing of the value so fîxed in order to adjust the rights

of all parties, and may vest any such specific assets in trustees as may seem expedient to

the Directors and may appoint any person to sign any requisite instruments of transfer

and other documents on behalf of the persons entitled to the dividend and such

appointment shall be effective.

I 59. A transfer of shares shall not pass the right to any dividend or bonus declared thereon

before the registration ofthe transfer.

160. If two or more persons are registered as joint holders of any shares, any one of such

persons may give effectual receipts for any dividends, interim dividends or bonuses and

other moneys payable in respect of such shares.

161. Unless otherwise directed by the Directors, any dividend or bonus may be paid by

cheque or warrant sent through the post to the registered address of the member entitled,

or, in case ofjoint holders, to the registered address of that one whose name stands first
in the register in respect ofthe joint holding or to such person and to such address as the

holder or joint holders may in writing direct. Every cheque or warrant so sent shall be

made payable to the order of the person to whom it is sent, and the payment of any such

cheque or warant shall operate as a good discharge to the Company in respect of the

dividend and/or bonus represented thereby, notwithstanding that it may subsequently

appear that the same has been stolen or that any endorsement thereon has been forged.
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162. All dividends or bonuses unclaimed for one year after having beetr cleclarecl may be

invested or otherwise made use of by the Directols folthe benefit of'the Com¡lany until

claimed and the Company shall not be constitL¡ted a trustee irl respect thet'col'' All

dividends or bonuses unclaimed for six years aftel having been declaled rnay be

forfeited by the Directors and sliall revert to the Cornpany.

Annual Returns

163. The Directors sliall make tlie requisite annual returns in accot'dauce with the

requirements of the Law and the requirements of the relevatrt territolies, if any.

Accounts

164. The Directors shall cause true accounts to be kept of the sums of tnoney received and

expended by the Company and the rnatters in respect of which such receipt and

expenditure take place, and of the property, assets, credits and liabilities of the Company

anà of all other matters required by the Law or necessary to give a true and fair view of
the Company's affairs and to explaìn its transactions'

165. The books of account shall be kept at the Office or at such otlier place or places as the

Directors think fit and shall always be open to the inspection of the Directors.

166. The Directors shall from time to time determine whether and to what extent, at what

times and places and under what conditions or regulations, the accounts and books of
the Conpany, or any of them, shall be open to the inspection of the members not being

Directors and no member (not being a Director) shall have any right of inspectirrg any

accouut or book or document ofthe Company, except as conferred by law or authorised

by the Directors or by the Company in general meeting.

167. (a)The Directors shall annually lay before the Company in geueral meeting an

audited profit and loss account and balance sheet in respect of tlie preceding

financialyear of the CompanY.

(b) Every balalce sheet of the Company shall be approved by the Board and signed orr

behaif of the Board by two of the Directors, and a copy of every balance sheet

(including every document required by law to be amrexed thereto) and profit and

loss account which is to be laid before the Company in general meeting together

with a copy of the Directors' report and a copy of Auditors' report, shall not less

than twenty-one days before the date of the meeting and at the same time as the

notice of annual general meeting, be sent to every member of, and every holder of
debentures of the Company and every person registered under Article 4l and

every other person entitled to receive notices of general meetings of the Cornpany

provided that this Article shall not require a copy of those documents to be sent to

any person of whose address the Company is not aware or to more than one of the

joint holders ofany shares or debenture.

Audit

168. The accounts relating to the Company's affairs shall be audited in such manner as may

be determined from time to time by the Company in general meeting or failing any such

determination by the Directors.
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169. The remuneration of the Auditors shall be fixed by the Conrpany in gonct'al mecting liTli]iìii""
Provided always that in respect of any palticular year the Cotnpany in gettet'al tneeting

may delegate the fixing of such remuueration to the Directors.

Notices

170. Any notice or document (including any "corporate colntnunicatiou" witlrin the meaning

ascribed thereto under the Listing Rules), whether or not, to be given or issued utlder

these Articles from the Company to a rrember shall be in writing or by cable, telex or

facsimile transmission Ínessage or other form of electrotlic tt'anslnissiotl or

communication and any sLrch notice and other document may be selved or delivered by

the Company on or to arry member either personally or by sending it through the post in

a prepaid envelope addressed to such member at his registered acldress as appearing in

the register or at any other address supplied by him to the Company for the purpose or,

as the case may be, by transrnitting it to any such address or transmitting it to any telex

or facsimile transmission number or electronic number or address or website supplied by

him to the Company for the giving of notice to him or whicl-r the person transmitting tlie

notice reasonably and bona fide believes at the relevant tirne will result in the notice

being duly received by the member or by placing an advertisement in appropriate

newspapers in accordance with the requirements of the Stock Exchatlge or, to the extent

permitted by the applicable laws and the Listing Rules by placing it on tlie Company's

website or the website of the Stock Exchange and giving to the member a notice stating

that the notice or other document is available thereon (a "notice of availability"). The

notice of availability may be given to the member by any of the means set out above.

In the case ofjoint holders of a share all notices shall be given to that one of the joint
holders whose name stands first in the register and notice so given shall be deemed a

sufficient service on or delivery to all thejoint holders.

171. A member shall be entitled to have notice served on him al any address within the

relevant territories. Any member whose registered address is outside the relevant

territories may notifo the Company in writing of an address within the relevant

territories which for the purpose of service of notice shall be deemed to be his registerecl

address but, if no such address is provided, shall not be entitled to receive auy notice

from the Company.

172. Any notice or other document:

(a) if served or delivered by post, shall where appropriate be sent by airmail and shall

be deemed to have been served or delivered on the day following that on which the

envelope containing the same, properly prepaid and addressed, is put into tl-re post;

in proving such service or delivery it shall be sufficient to prove that the envelope

or wrapper containing the notice or document was properly addressed and put into

the post and a certificate in writing signed by the Secretary or other officer of the

Company or other person appointed by the Board that the envelope or wrapper

containing the notice or other document was so addressed and put into the post

shall be conclusive evidence thereof;

(b) if served or delivered in any other manner contemplated by these Articles, shall be

deemed to have been served or delivered at the time of personal service or delivery;
and in proving such service or delivery a certificate in writing signed by the

Secretary or other off,rcer of the Company or other person appointed by the Board

as to the act and time of such service or delivery shall be conclusive evidence

thereof;

(c) if sent by electronic communication, shall be deemed to be given on the day on
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which it is transrnitted from the server of the Contpatty ot' its agettt. A lloticc
placed on the Company's website or the website of tlte Stocl< Exchatrge is deerled

given by the Company to a member on the day followilig that on which a notice of
availability is deemed served on the member; and

(d) rnay be given to a member either in the English language ol the Chinese language,

subject to due compliance with all applicable Law, rules and regulations.

ll3. Anotice may be given by the Company to the persoÍr entitled to a share itr cousequeuce

of the death, mental disorder or bankruptcy of a member by sencling it through the post

in a prepaid letter, envelope or wrapper addressed to him by natne, or by the title of
representative of the deceased, or trustee of the bankupt, or by any like descriptiou, at

the address, if any, within the relevant territories supplied for the purpose by the persorl

claiming to be so entitled, or (until such an address has been so supplied) by giving the

notice in any manner in which the same might have been given if the death, metrtal

disorder or banlauptcy had not occurred.

l7 4. A member present either in person or by proxy, or in the case of a corporate member by

a duly authorised representative, at any meeting of the Company or of the holders of any

class of shares shall be deemed to have received notice of the rneeting and, where

requisite, of the purposes for which it was called.

175. Any notice to be given to a member may be given by reference to the register as it
stands at any time within the period of fifteen days before the notice is given; and no

change in the register after that time shall invalidate the giving of the notice.

176. Any person who by operation of law, transfer or other lneans whatsoever shall become

entitled to any share shall be bound by every notice in respect ofsuch share which prior

to his name and address being entered on the register sliall have been duly given to tl,e
person from whom he derives his title to such share.

177. Any notice or other document delivered or sent by post to or left at the registered

address of any rnember in pursuance of these Articles shall, notwithstanding that such

member is then dead or bankrupt or that any other event has occurred, and whether or

not the Company has notice of the death or bankruptcy or other event, be deemed to

have been duly served or delivered in respect ofany share registered in the name ofsuch
member as sole or joint holder unless his name shall, at the time of the service or

delivery of the notice or document, have been removed from the register as the holder of
the share, and such service or delivery shall for all purposes be deemed a sufficient

service or delivery of such notice or document on all persons interested (whether jointly

with or as claiming through or under hirn) in the share.

178. For the purposes of these Afticles, a cable or telex or facsimile or electronic

transmission message purporting to come from a holder of shares or, as the case may be,

a Director or alternate Director, or, in the case of a corporation which is a holder of
shares from a director or the secretary thereof or a duly appointed attorney or duly

authorised representative thereof for it and on its behall shall in the absence of express

evidence to the contrary available to the person relying thereon at the relevant time be

deemed to be a document or instrument in writing signed by such holder or Director or

alternate Director in the terms in which it is received'
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179. No member shall be entitled to require discovery of or any information respecting any #iT:Ï;j'
detail of the Company's trading or any matter which is or may be in the nature of a trade inrormation
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secret or secret process which may relate to the conduct of the business of the Compatty

and which in the opinion of the Directors would not be in the interests oI the tncmbet's

or the Company to communicate to the public.

180. The directors shall be entitled to release or disclose any information in their possessiou,

custody or control regarding the Company or its affairs or any of its members inclucling,

without limitation, informaiion contained in the register of menrbers and tlansfer books

of the Company.

Untraced Members

I 81. (a) Without prejudice to the rights of the Company under paragraph (b) of this Article,

the Comþ^ny -uy cease sending cheques for dividend entitletnents or dividend

warrants by post if dividend cheques or warrants have been left tlncashed for two

consecutive occasions. However, the Company mày exercise the power to cease

sending cheques for dividend entitlements or dividend warrants after the first

occasion on which such a cheque or warrant is returned uncashed.

(b) The Company shall have the po\,ver to sell at the best price reasonably obtainable,

in such manner as the Board thinks fit, any shares of a member or a person entitled

to the shares on transmission who is untraceable, but no such sale shall be made

unless:

(D all cheques or warrants, being not less than three in total nurnber, for any sttm

payable in cash to the holder ofsuch shares sent during the relevant period in

the manner authorised by these Articles have remained uncashed;

(ii) so far as it is aware at the end of the relevant period, the Company has not at

any time during the relevant period received any indication of the existence of
the member who is the holder of such shares or of a person entitled to such

shares by death, bankruptcy ofoperation oflaw; and

(iii) where such shares are listed on the Stock Exchange, the Company has caused

an advertisement to be inserted in a leading English language daily

newspaper and a leading Chinese language daily newspaper circulating in the

relevani territories giving notice of its intention to sell such shares and has

notified the Stock Exchange of such intention and a period of three (3)

months has elapsed since the date of such advertisement without the

Company receiving any communication from the member or person

concerned.

For the purpose of the foregoing, the "relevant period" means the period

commencing twelve (12) years before the date of publication of the adveftisement

referred to in paragraph (bXiii) of this Article and ending at the expiry of the

period referred to in that paragraph.

(c) To give effect to any such sale, the Board may authorise some person to transfer

the said shares and an instrument of transfer signed or otherwise executed by or on

behalf of such person shall be as effective as if it had been executed by the

registered holder or the person entitled by transmission to such shares, and the

purchaser shall not be bound to see to the application ofthe purchase money nor

rttull trir title to the shares be affected by any irregularity or invalidity in the

proceedings relating to the sale. The net proceeds of the sale will belong to the

Company and upon receipt by the Company of such net proceeds it shall become

indebted to the former member for an amount equal to such net proceeds. No
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trust shall be created in respect of such debt and no interest shall be payablo ltt

respect of it and the Company shalt not lre required to accorttlt Iòr' any l]lolìey

earned from the net proceeds whicli n-ray be employed in the business of the

Company or as it thinks frt. Any sale under this Alticle shall be valid ancl

effective notwithstanding that tbe member holding the shares sold is deacl,

bankrupt or otherwise under any legal disability or incapacity'

182. Notwithstanding any other provision of these Articles, the Company or tlle Board rnay Rccortl cl¡ru

fix any date as the record date for any dividend, distribution, allotment or issue aud such

...ord date may be on or atany time before or after any date on whicli such dividerrd,

distribution, allotment or issue is declared, paid or rnade'

183. The Company may destroy:

(a) any share certificate which has been cancelled at any time after the expiry of one

year from the date ofsuch cancellation;

(b) a dividend mandate or any variation or cancellation thereof or any notification of
change of name or address at any time after the expiry of two years ft'om the date

such mandate, variation, cancellation or notification was recorded by the

Company;

(c) any instrument of transfer of shares which has been registered at arry time after the

expiry ofsix years from the date ofregistration; and

(d) any other document on the basis of which any entry in the register is made at any

time after the expiry of six years frorn the date an entry in the register was first

made in respect of it;

a¡d it sliall conclusively be presumed in favour of the Company that every share

certifrcate so destroyed was a valid certifìcate duly and properly cancelled and that every

instrument of tranifer so destroyed was a valid and effective instrument cluly and

properly registered and that every other document destroyed hereunder was a valid and

èffective document in accordance with the books and records of tlie Cornpany'

Provided always that:

(i) the foregoing provisions of this Article shall apply only to the destruction of a

document in- good faith and without express notice to the Company that the

preservation of such document was relevant to a claim;

(ii) nothing contained in this Article shall be construed as imposing upon the

Company any liability in respect of the destructiou of any such document earlier

than as aforesaid or in any case where the conditions of proviso (i) above are not

fulfilled;and

(iii) references in this Article to the destruction of any document include references to

its disposal in any manner.

Winding UP

184. If the Company shall be wound up (whether the liquidation is voluntary or under

supervision ãr by the court) the liquidator may,with the authority of a special resolution,

¿ivi¿e amoilgthe members in speðie or in kindthe whole or any part of the assets of the

Company and whether or not ihe assets shall consist of property of one kind or shall

consist of properties of different kinds and may for such purpose set such value as he
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deems fair upon any one or more class or classes of property and may detertniue how
sr-rch division shall be carried out as between the members ol different classes of
members, The liquidator may, with tlie lil<e authority vest any part of the assets in

trustees upon such trusts for the benefit of members as the liqLridator with the lil(e

authority and subject to the Law shall think fit, and the liquidation of the Company may

be closed and the Company dissolved, but so that no contributor sliall be compelled to
accept any asset or shares in respect of which there is a liability.

1 8 5 . If the Company shall be wound up, and the assets available for distribution amongst the
members as such shall be insuff,rcient to repay the whole of the paid-up capital, suclt
assets shall be distributed so that, as nearly as may be, the losses shall be borne by the
members in proportion to the capital paid up, or which ought to have been paid up, at

the commencement of the winding up on the shares held by them respectively. And if
in a winding up the assets available for distribution amongst the members shall be mot'e

than sufflrcient to repay the whole of the capital paid up at the commencernent of the
winding up, the excess shall be distributed amongst the members in proportion to the

capital paid up at the commencement of the winding up on the shares held by thern

respectively. This Article is to be without prejudice to the rights of the holclers of
shares issued upon special terms and conditions.

186. In the event of a winding-up of the Company, every member of the Company who is not
for the time being in the relevant territories shall be bound, within fourteen days after
the passing of an effective resolution to wind up the Company voluntarily, or the
making of an order for the winding-up of the Company, to serve notice in writing on the

Company appointing some person resident in the relevant teritories and stating that
person's full name, address and occupation upon whom all summonses, notices, process,

orders and judgements in relation to or under the winding-up of the Company may be

served, and in default of such nomination the liquidator of the Company shall be at
liberfy on behalf of such member to appoint some such person, and service upon any
such appointee, whether appointed by the member or the liquidator, shall be deemed to

be good personal service on such member for all purposes, and, where the liquidator
makes any such appointment, he shall with all convenient speed give notice thereof to
such member by advertisement in such English language and Chinese language daily
newspapers circulating in each ofthe relevantterritories as he shall deem appropriate or
by a registered letter sent through the post and addressed to such member at his address

as mentioned in the register, and such notice shall be deemed to be service on the day
following that on which the advertisement appears or the letter is posted.

Indemnity

187. (a)Subject to the Law, every Director or other officer of the Company shall be

entitled to be indemnified out of the assets of the Company against all losses or
liabilities which he may sustain or incur in or about the execution of the duties of
his offrce or otherwise in relation thereto, and no Director or other officer shall be

liable for any loss, damages or misfortune which may happen to or be incurred by
the Company in the execution of the duties of his office or in relation thereto.

(b) if any Director or other person shall become personally liable for the payment of
any sum primarily due from the Company, the Directors may execute or cause to
be executed any mortgage, charge, or security over or affecting the whole or any
part of the assets of the Company by way of indemnity to secure the Director or
person so becoming liable as aforesaid from any loss in respect of such liability.

188. The Financial Year of the Company shall be prescribed by the Directors and may, from
time to time, be changed by them.
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