THE COMPANIESLAW
EXEMPTED COMPANY LIMITED BY SHARES

AMENDED AND RESTATED
MEMORANDUM OF ASSOCIATION
OF
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TR P EE UT F

(Adopted pursuant to special resolutions of all shareholders of the Company
dated 3 December 2006 with effect from 21 December 2006)

The name of the CompanyXsngda | nter national Holdings Limited =¥ 33 [i=f4q%
FIELTFL

The Reqgistered Office of the Company shall be at the offices of Codan drapagy
(Cayman) Limited, Cricket Square, Hutchins Drive, P.O. Box 2681, Gragth&a
KY1-1111, Cayman Islands.

Subject to the following provisions of this Memorandum, the objects liachwhe
Company is established are unrestricted.

Subject to the following provisions of this Memorandum, the Company shalahdve
be capable of exercising all the functions of a natural person c&fudcity irrespective
of any question of corporate benefit, as provided by Section 27(2) of The Giesipa
Law.

Nothing in this Memorandum shall permit the Company to carry on adsssior
which a licence is required under the laws of the Cayman Islands unless duly licensed.

The Company shall not trade in the Cayman Islands with any persmn,offi
corporation except in furtherance of the business of the Companylcanraitside the
Cayman Islands; provided that nothing in this clause shall be cons¢rteedravent the
Company effecting and concluding contracts in the Cayman Islands, arisag in
the Cayman Islands all of its powers necessary for the rgroyi of its business outside
the Cayman Islands.

The liability of each member is limited to the amount fronetimtime unpaid on such
member's shares.

The share capital of the Company is HK$300,000,000 divided into 3,000,000,000
shares of a nominal or par value of HK$0.10 each.

The Company may exercise the power contained in the Compani¢s dexegister in
the Cayman Islands and be registered by way of continuation in another jurisdiction.
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INTERPRETATION
TABLE A
1. The regulations in Table A in the Schedule to the CompaniesRewised) do
not apply to the Company.
INTERPRETATION
2. (1) In these Articles, unless the context otherwise requiresydidgs standing in fpp- 138

the first column of the following table shall bear the meaninggetsite them respectively iry)
the second column.

WORD MEANING

“Articles” these Articles in their present form or as sepgnted or
amended or substituted from time to time.

“associate” the meaning attributed to it in the rules obDimsignated 4A(F’1F;- 3
Stock Exchange.
“Auditor” the auditor of the Company for the time being and may

include any individual or partnership.

“Board” or “Directors” the board of directors of the Company or thectbrs
present at a meeting of directors of the Company at
which a quorum is present.

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

“clear days” in relation to the period of a notice that period excluding
the day when the notice is given or deemed to be given
and the day for which it is given or on which it is to take
effect.

“clearing house” a clearing house recognised by the laws of the
jurisdiction in which the shares of the Company are listed
or quoted on a stock exchange in such jurisdiction.

“Company” Xingda International Holdings Limited.
e I L

“competent regulatory a competent regulatory authomithe territory where
authority” the shares of the Company are listed or quoted onka stoc
exchange in such territory.



“debenture” and
“debenture holder

“Designated Stock
Exchange”

“dollars” and “$”

“head office”

“Law”

“Member”

“month”

“Notice”

“Office”

“ordinary resolution”

“paid up”

“Register”

include debenture stock and debentuokisodder
respectively.

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

dollars, the legal currency of Hong Kong.

such office of the Company as the Directors mamy f
time to time determine to be the principal office of the
Company.

The Companies Law, Cap. 22 (Law 3 of 1961, as
consolidated and revised) of the Cayman Islands.

a duly registered holder from time to time of tharss in
the capital of the Company.

a calendar month.

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

the registered office of the Company for the time being.

a resolution shall be an ordinary resolution whbast
been passed by a simple majority of votes cast by such
Members as, being entitled so to do, vote in person or, in
the case of any Member being a corporation, by its duly
authorised representative or, where proxies are allowed,
by proxy at a general meeting of which not less than
fourteen (14) clear days’ Notice has been duly given;

paid up or credited as paid up.

the principal register and where applicable, aapndr
register of Members of the Company to be maintained at
such place within or outside the Cayman Islands as the
Board shall determine from time to time.



“Registration Office”

“Seal”

“‘Secretary”

“special resolution”

“Statutes”

in respect of any class of share ahgiich place as the
Board may from time to time determine to keep a branch
register of Members in respect of that class of share
capital and where (except in cases where the Board
otherwise directs) the transfers or other documents of
title for such class of share capital are to be lodged for
registration and are to be registered.

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

any person firm or corporation appointed by the Board to

perform any of the duties of secretary of the Company
and includes any assistant, deputy, temporary or acting
secretary.

a resolution shall be a special resolution wihas been
passed by a majority of not less than three-fourths of
votes cast by such Members as, being entitled so to do,
vote in person or, in the case of such Members as are
corporations, by their respective duly authorised
representative or, where proxies are allowed, by proxy at
a general meeting of which not less than twenty-one (21)
clear days’ Notice, specifying (without prejudice to the
power contained in these Articles to amend the same) the
intention to propose the resolution as a special resolution,
has been duly given. Provided that, except in the case of
an annual general meeting, if it is so agreed by a majority
in number of the Members having the right to attend and
vote at any such meeting, being a majority together
holding not less than ninety-five (95) per cent. in nominal
value of the shares giving that right and in the case of an
annual general meeting, if it is so agreed by all Members
entitled to attend and vote thereat, a resolution may be
proposed and passed as a special resolution at a meeting
of which less than twenty-one (21) clear days’ Notice has
been given;

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

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



“Subsidiary and the meanings attributed to them in
Holding Company” the rules of the Designated Stock Exchange.
“year” a calendar year.

(2) In these Articles, unless there be something within the subjecbntext
inconsistent with such construction:

@ words importing the singular include the plural and vice versa;
(b) words importing a gender include both gender and the neuter,

(c) words importing persons include companies, associations and bodiesooispe
whether corporate or not;

(d) the words:
0] “may” shall be construed as permissive;
(i) “shall” or “will” shall be construed as imperative;

(e) expressions referring to writing shall, unless the coninéepntion appears, be
construed as including printing, lithography, photography and other modes of
representing words or figures in a visible form, and including wheee t
representation takes the form of electronic display, provided thath®thdde
of service of the relevant document or notice and the Member’soelecimply
with all applicable Statutes, rules and regulations;

() references to any law, ordinance, statute or statutory proviafl be
interpreted as relating to any statutory modification or re-eret thereof for
the time being in force;

(9) save as aforesaid words and expressions defined in the S&hailesear the
same meanings in these Articles if not inconsistent with theestub) the
context;

(h) references to a document being executed include referentbsitajiexecuted
under hand or under seal or by electronic signature or by any other raathod
references to a notice or document include a notice or document recorded
stored in any digital, electronic, electrical, magnetic or atteievable form or
medium and information in visible form whether having physical substance
not.



SHARE CAPITAL

3. (1) The share capital of the Company at the date on which thigsdesAcome into {;pp- 3
effect shall be divided into shares of a par value of $0.10 each.

(2)  Subject to the Law, the Company’s Memorandum and Articles afchsg®n
and, where applicable, the rules of any Designated Stock Exchange ang/oompetent
regulatory authority, any power of the Company to purchase or othewgsee its own shares
shall be exercisable by the Board in such manner, upon such terms agct smtguch
conditions as it thinks fit. The Company is hereby authorised to mgkeepss in respect of
the purchase of its shares out of capital or out of any other accofumicbwhich can be
authorised for this purpose in accordance with the Law.

3) Except as allowed by the Law and subject further to compliaitbehe rules
and regulations of the Designated Stock Exchange and any other retaudatory authority
the Company shall not give financial assistance for the purposeinfoonnection with a
purchase made or to be made by any person of any shares in the Company.

4) No share shall be issued to bearer.

ALTERATION OF CAPITAL

4, The Company may from time to time by ordinary resolution in decae with
the Law alter the conditions of its Memorandum of Association to:

@) increase its capital by such sum, to be divided into shareslfasnounts, as
the resolution shall prescribe;

(b) consolidate and divide all or any of its capital into shares of larger athaunt
its existing shares;

(c)  divide its shares into several classes and without prejudamgytspecial rights/#P: 3
. . . 10(1

previously conferred on the holders of existing shares attach thabego
respectively any preferential, deferred, qualified or speciatsjgrivileges,
conditions or such restrictions which in the absence of any such dea&oni

by the Company in general meeting, as the Directors may dateprovided
always that where the Company issues shares which do not carry voting rights,
the words “non-voting” shall appear in the designation of such shares and
where the equity capital includes shares with different votinbtgigthe
designation of each class of shares, other than those with theavastable
voting rights, must include the words “restricted voting” or “limited voting”;



(d) sub-divide its shares, or any of them, into shares of smaltarrdarthan is fixed
by the memorandum of association (subject, nevertheless, to the hdwhaa
by such resolution determine that, as between the holders of the relsaitéag
from such sub-division, one or more of the shares may have any suchegpkefer
deferred or other rights or be subject to any such restrictiotsnagared with
the other or others as the Company has power to attach to unissued or new
shares;

(e) cancel any shares which, at the date of the passing ofstileti@, have not
been taken, or agreed to be taken, by any person, and diminish the amaunt of it
capital by the amount of the shares so cancelled or, in the casares$, without
par value, diminish the number of shares into which its capital is divided.

5. The Board may settle as it considers expedient any diffiatitgh arises in
relation to any consolidation and division under the last preceding Articlengoagiticular but
without prejudice to the generality of the foregoing may issuéicates in respect of fractions
of shares or arrange for the sale of the shares represeatitigris and the distribution of the
net proceeds of sale (after deduction of the expenses of sucingdle) proportion amongst
the Members who would have been entitled to the fractions, and for thzsputhe Board may
authorise some person to transfer the shares representing fraztilb@s purchaser or resolve
that such net proceeds be paid to the Company for the Company’s b8nefitpurchaser will
not be bound to see to the application of the purchase money nor willehie the shares be
affected by any irregularity or invalidity in the proceedings relating to tlee sa

6. The Company may from time to time by special resolution, sutpeahy
confirmation or consent required by the Law, reduce its share capé#ay capital redemption
reserve or other undistributable reserve in any manner permitted by law.

7. Except so far as otherwise provided by the conditions of issue, thesy
Articles, any capital raised by the creation of new shares shall baltesaifeit formed part of
the original capital of the Company, and such shares shall be golijeeprovisions contained
in these Articles with reference to the payment of calls arstialments, transfer and
transmission, forfeiture, lien, cancellation, surrender, voting and otherwise.

SHARE RIGHTS

8. (1) Subject to the provisions of the Law and the Memorandum and Arﬁtleg(plg-s’
Association and to any special rights conferred on the holders of any shares or ¢dlassspf s
any share in the Company (whether forming part of the presentlcapitat) may be issued
with or have attached thereto such rights or restrictions whethegand to dividend, voting,
return of capital or otherwise as the Company may by ordinarytesotetermine or, if there

has not been any such determination or so far as the same shakeapacific provision, as

the Board may determine.



(2) Subject to the provisions of the Law, the rules of any Desigrateck
Exchange and the Memorandum and Articles of Association of the Comguachyto any
special rights conferred on the holders of any shares or attaohamy tlass of shares, shares
may be issued on the terms that they may be, or at the option@ditingany or the holder are,
liable to be redeemed on such terms and in such manner, including out of capital,cedhe B
may deem fit.

9. Subject to the Law, any preference shares may be issued ortedringp ~PP-3
shares that, at a determinable date or at the option of the Comptheynmider, are liable tog()
be redeemed on such terms and in such manner as the Company be$steetbe ¢conversion
may by ordinary resolution of the Members determine. Where the @gnpeachases for
redemption a redeemable share, purchases not made through the miaykender shall be
limited to a maximum price as may from time to time be rd@teed by the Company in
general meeting, either generally or with regard to spegifichases. If purchases are by
tender, tenders shall be available to all Members alike.

VARIATION OF RIGHTS

10. Subject to the Law and without prejudice to Article 8, all orcdrifie special Aplp 3
rights for the time being attached to the shares or any cladsaafs may, unless other\lee
provided by the terms of issue of the shares of that class, frariditime (whether or not th@pp 138
Company is being wound up) be varied, modified or abrogated either wittotisent in
writing of the holders of not less than three-fourths in nominal valtireea$sued shares of that
class or with the sanction of a special resolution passed aaeategeneral meeting of the
holders of the shares of that class. To every such separatalgeeeting all the provisions

of these Atrticles relating to general meetings of the Comphaly, mutatis mutandis, apply,

but so that:

@) the necessary quorum (other than at an adjourned meeting) shailfersons Ap- 3
(or in the case of a Member being a corporation, its duly authorized
representative) holding or representing by proxy not less than oneithird
nominal value of the issued shares of that class and at any adjowwegagof
such holders, two holders present in person (or in the case of a Meentgr
a corporation, its duly authorized representative) or by proxy (whatkeger
number of shares held by them) shall be a quorum,;

(b) every holder of shares of the class shall be entitled on to@wie vote for every
such share held by him; and

(c) any holder of shares of the class present in person or by pr@autrarised
representative may demand a poll.



11. The special rights conferred upon the holders of any shares otksisares

shall not, unless otherwise expressly provided in the rights attatchorghe terms of issue of
such shares, be deemed to be varied, modified or abrogated by thenoreasue of further

shares ranking pari passu therewith.

SHARES

12. (2) Subject to the Law, these Articles, any direction that lbeagiven by the
Company in general meeting and, where applicable, the rules of asignBted Stock
Exchange and without prejudice to any special rights or restridtionise time being attached
to any shares or any class of shares, the unissued shares of then@€ whether forming part
of the original or any increased capital) shall be at the dispotfa¢ &oard, which may offer,
allot, grant options over or otherwise dispose of them to such pers@ughatimes and for
such consideration and upon such terms and conditions as the Board maghsoltge
discretion determine but so that no shares shall be issued abandistleither the Company
nor the Board shall be obliged, when making or granting any allotmenftexfof, option over
or disposal of shares, to make, or make available, any such allotnfientopfion or shares to
Members or others with registered addresses in any partieatdorty or territories being a
territory or territories where, in the absence of a registrastatement or other special
formalities, this would or might, in the opinion of the Board, be unlawfuhnracticable.
Members affected as a result of the foregoing sentence shdlenor be deemed to be, a
separate class of members for any purpose whatsoever.

(2) The Board may issue warrants or convertible securitiescarises of similar
nature conferring the right upon the holders thereof to subscribe farlass/ of shares or
securities in the capital of the Company on such terms as it may from time thetenmine.

13. The Company may in connection with the issue of any sharessexatti
powers of paying commission and brokerage conferred or permitted bgwheSubject to the
Law, the commission may be satisfied by the payment of cashtbetatlotment of fully or
partly paid shares or partly in one and partly in the other.

14. Except as required by law, no person shall be recognised by the rgoaspa
holding any share upon any trust and the Company shall not be bound by or riecariseday
to recognise (even when having notice thereof) any equitable, contingemg 6r partial
interest in any share or any fractional part of a share oegexmly as otherwise provided by
these Articles or by law) any other rights in respect of any shaept an absolute right to the
entirety thereof in the registered holder.

15. Subject to the Law and these Articles, the Board may atirapyaifter the
allotment of shares but before any person has been entered in tiséeiRagithe holder,
recognise a renunciation thereof by the allottee in favour of somepatis®n and may accord
to any allottee of a share a right to effect such renunciation upon andtgatgach terms and
conditions as the Board considers fit to impose.



SHARE CERTIFICATES

16. Every share certificate shall be issued under the Seal or a fackereleftand Q(K?LF; 3
shall specify the number and class and distinguishing numbers (ibfthg shares to which

it relates, and the amount paid up thereon and may otherwise be in suets finerDirectors
may from time to time determine. No certificate shalldsued representing shares of more
than one class. The Board may by resolution determine, either lyeneia any particular
case or cases, that any signatures on any such certificate=t{ficates in respect of other
securities) need not be autographic but may be affixed to sudicagzs by some mechanical
means or may be printed thereon.

17. (2) In the case of a share held jointly by several persons, thea@grshall not be
bound to issue more than one certificate therefor and delivery diifecate to one of several
joint holders shall be sufficient delivery to all such holders.

(2) Where a share stands in the names of two or more persons, sbe fyest
named in the Register shall as regards service of notices and, sulijegbtovisions of these
Articles, all or any other matters connected with the Compangpéiite transfer of the shares,
be deemed the sole holder thereof.

18. Every person whose name is entered, upon an allotment of shargerabex

in the Register shall be entitled, without payment, to receive emiiaate for all such shares
of any one class or several certificates each for one or marebfshares of such class upon
payment for every certificate after the first of such reasienaut-of-pocket expenses as the
Board from time to time determines.

19. Share certificates shall be issued within the relevant time lirpieasribed by
the Law or as the Designated Stock Exchange may from tinmeeadetermine, whichever is
the shorter, after allotment or, except in the case of a tramisieh the Company is for the time
being entitled to refuse to register and does not register,|@digment of a transfer with the
Company.

20. (2) Upon every transfer of shares the certificate held byathsféror shall be given
up to be cancelled, and shall forthwith be cancelled accordingly, and artédigate shall be
issued to the transferee in respect of the shares transfeimed &t such fee as is provided in
paragraph (2) of this Article. If any of the shares included ircdificate so given up shall be
retained by the transferor a new certificate for the balaralels issued to him at the aforesaid
fee payable by the transferor to the Company in respect thereof.

(2) The fee referred to in paragraph (1) above shall be an amounteeting the
relevant maximum amount as the Designated Stock Exchange maymfreto time determine
provided that the Board may at any time determine a lower amount for such fee.



21. If a share certificate shall be damaged or defaced gedlte have been Iost’gpzp- 3
stolen or destroyed a new certificate representing the samas shay be issued to the relevant
Member upon request and on payment of such fee as the Designated &toakgeé may
determine to be the maximum fee payable or such lesser shmBsard may determine and,
subject to compliance with such terms (if any) as to evidencendethnity and to payment of
the costs and reasonable out-of-pocket expenses of the Company in atvestgyich
evidence and preparing such indemnity as the Board may think fit arearo€ damage or
defacement, on delivery of the old certificate to the Company providegsthat where share
warrants have been issued, no new share warrant shall be issygldde ome that has been
lost unless the Directors are satisfied beyond reasonable doulitheéhatiginal has been
destroyed.

LIEN

22. The Company shall have a first and paramount lien on every share (not b’%’]@ a
fully paid share) for all moneys (whether presently payable or not) called or @ayabfixed
time in respect of that share. The Company shall also haw arfad paramount lien on every
share (not being a fully paid share) registered in the namMefrdoer (whether or not jointly
with other Members) for all amounts of money presently payabladiyldember or his estate
to the Company whether the same shall have been incurred beforeronaite to the
Company of any equitable or other interest of any person other than sodfem and whether
the period for the payment or discharge of the same shall havdlyaatuaed or not, and
notwithstanding that the same are joint debts or liabilities &f Blember or his estate and any
other person, whether a Member of the Company or not. The Companyas keshare shall
extend to all dividends or other moneys payable thereon or in respeof.tiEne Board may
at any time, generally or in any particular case, waive amythat has arisen or declare any
share exempt in whole or in part, from the provisions of this Article.

23. Subject to these Articles, the Company may sell in such masribe Board
determines any share on which the Company has a lien, but no sale shall be made unless some
sum in respect of which the lien exists is presently payabkiedrability or engagement in

respect of which such lien exists is liable to be presentlijiéalfor discharged nor until the
expiration of fourteen clear days after a notice in writingirsiand demanding payment of the

sum presently payable, or specifying the liability or engageaahidemanding fulfilment or
discharge thereof and giving notice of the intention to sell in defaast been served on the
registered holder for the time being of the share or the persaledthiereto by reason of his

death or bankruptcy.



24. The net proceeds of the sale shall be received by the Compamphed & or
towards payment or discharge of the debt or liability in respeshath the lien exists, so far
as the same is presently payable, and any residue shall (siobgedike lien for debts or
liabilities not presently payable as existed upon the share ptioe sale) be paid to the person
entitled to the share at the time of the sale. To give effeahy such sale the Board may
authorise some person to transfer the shares sold to the purchaser thereof. The ghathase
be registered as the holder of the shares so transferred andl metsha bound to see to the
application of the purchase money, nor shall his title to the shaadfebeed by any irregularity

or invalidity in the proceedings relating to the sale.

CALLS ON SHARES

25. Subject to these Articles and to the terms of allotment,dhedBnay from time

to time make calls upon the Members in respect of any moneys unghigirsshares (whether

on account of the nominal value of the shares or by way of premium)aahdveember shall
(subject to being given at least fourteen (14) clear days’ Nsgieeifying the time and place

of payment) pay to the Company as required by such notice the amdedtarahis shares.

A call may be extended, postponed or revoked in whole or in part as the Board determines but
no member shall be entitled to any such extension, postponement or @vecaipt as a
matter of grace and favour.

26. A call shall be deemed to have been made at the time whesdhéion of the
Board authorising the call was passed and may be made payahiéneithe lump sum or by
instalments.

27. A person upon whom a call is made shall remain liable forrmalie upon him
notwithstanding the subsequent transfer of the shares in respectcbf tivicall was made.
The joint holders of a share shall be jointly and severally liable to pay all sdlisgtalments
due in respect thereof or other moneys due in respect thereof.

28. If a sum called in respect of a share is not paid before be@ay appointed for
payment thereof, the person from whom the sum is due shall paytimetde amount unpaid
from the day appointed for payment thereof to the time of actual ggayat such rate (not
exceeding twenty per cent. (20%) per annum) as the Board may detdymitiee Board may
in its absolute discretion waive payment of such interest wholly or in part.

29. No Member shall be entitled to receive any dividend or bonus or t@&enpr
and vote (save as proxy for another Member) at any general megtieg personally or by
proxy, or be reckoned in a quorum, or exercise any other privileg®asaer until all calls

or instalments due by him to the Company, whether alone or jointlyamithother person,
together with interest and expenses (if any) shall have been paid.



30. On the trial or hearing of any action or other proceedings foetbgery of any

money due for any call, it shall be sufficient to prove that the nafintliee Member sued is
entered in the Register as the holder, or one of the holders, of tiee shaespect of which

such debt accrued, that the resolution making the call is duly recorded in the minute book, and
that notice of such call was duly given to the Member sued, in pursoftiese Articles; and

it shall not be necessary to prove the appointment of the Diredtorsnade such call, nor any
other matters whatsoever, but the proof of the matters aforesHidesbanclusive evidence of

the debt.

31. Any amount payable in respect of a share upon allotment or dkadydéate,
whether in respect of nominal value or premium or as an instalmartadf, shall be deemed
to be a call duly made and payable on the date fixed for payment @and not paid the
provisions of these Articles shall apply as if that amount had bedaeand payable by virtue
of a call duly made and notified.

32. On the issue of shares the Board may differentiate betwealldtiees or
holders as to the amount of calls to be paid and the times of payment.

33. The Board may, if it thinks fit, receive from any Memberimglto advance the/;(plf;- 3
same, and either in money or money’s worth, all or any part of theys)anealled and unpaid

or instalments payable upon any shares held by him and upon all or drey mbheys so
advanced (until the same would, but for such advance, become presently payable)gsty inter
at such rate (if any) as the Board may decide. The Boardtraay eime repay the amount so
advanced upon giving to such Member not less than one month’s Noticenténtson in that
behalf, unless before the expiration of such notice the amount so advaatidthge been
called up on the shares in respect of which it was advanced. Sucbrpaydvance shall not
entitle the holder of such share or shares to participate in tebgeeof in a dividend

subsequently declared.

FORFEITURE OF SHARES

34. () If a call remains unpaid after it has become due and payalBeard may give
to the person from whom it is due not less than fourteen (14) clear days’ Notice:

@) requiring payment of the amount unpaid together with any inishesh may
have accrued and which may still accrue up to the date of actual payment; and

(b) stating that if the Notice is not complied with the sharewtuoh the call was
made will be liable to be forfeited.

(2) If the requirements of any such Notice are not complied with,shaye in
respect of which such Notice has been given may at any timefteeyéefore payment of all
calls and interest due in respect thereof has been made, bedobfed resolution of the Board
to that effect, and such forfeiture shall include all dividends and bodasksed in respect of
the forfeited share but not actually paid before the forfeiture.



35. When any share has been forfeited, notice of the forfeiture stsaihe upon
the person who was before forfeiture the holder of the share. Nuaumfehall be invalidated
by any omission or neglect to give such Notice.

36. The Board may accept the surrender of any share liable tdéyeetbhereunder
and, in such case, references in these Articles to forfeiture will includederre

37. Any share so forfeited shall be deemed the property of the Comupényay be

sold, re-allotted or otherwise disposed of to such person, upon such terimsacil manner

as the Board determines, and at any time before a sale, raaitair disposition the forfeiture
may be annulled by the Board on such terms as the Board determines.

38. A person whose shares have been forfeited shall cease to bdarterespect
of the forfeited shares but nevertheless shall remain liableytéhpaCompany all moneys
which at the date of forfeiture were presently payable by him to the Compeespect of the
shares, with (if the Directors shall in their discretion so meumterest thereon from the date
of forfeiture until payment at such rate (not exceeding twentgguer (20%) per annum) as the
Board determines. The Board may enforce payment thereof ihksthit, and without any
deduction or allowance for the value of the forfeited shares, at teeotiéorfeiture, but his
liability shall cease if and when the Company shall have recgiagahent in full of all such
moneys in respect of the shares. For the purposes of this Aricleum which, by the terms
of issue of a share, is payable thereon at a fixed time whishhsequent to the date of
forfeiture, whether on account of the nominal value of the share orygfwaemium, shall
notwithstanding that time has not yet arrived be deemed to be payable at the datgtfeforf
and the same shall become due and payable immediately upon theirf@rfeiit interest
thereon shall only be payable in respect of any period between the said fixed tite datbt
of actual payment.

39. A declaration by a Director or the Secretary that a share hatobeédred on a
specified date shall be conclusive evidence of the facts theeded sis against all persons
claiming to be entitled to the share, and such declaration shak¢subjthe execution of an
instrument of transfer by the Company if necessary) constigaedititle to the share, and the
person to whom the share is disposed of shall be registered as the holder of the stek and
not be bound to see to the application of the consideration (if any), nidnishale to the share
be affected by any irregularity in or invalidity of the proceeding®ference to the forfeiture,
sale or disposal of the share. When any share shall have bedrdorfetice of the declaration
shall be given to the Member in whose name it stood immediatelytprihe forfeiture, and an
entry of the forfeiture, with the date thereof, shall forthwith tenin the register, but no
forfeiture shall be in any manner invalidated by any omission or neglgote such notice or
make any such entry.

40. Notwithstanding any such forfeiture as aforesaid the Board trayydime,
before any shares so forfeited shall have been sold, re-allottdtkowviste disposed of, permit
the shares forfeited to be bought back upon the terms of paymentallaknd interest due
upon and expenses incurred in respect of the share, and upon such furthéif &eng) as it
thinks fit.



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

42. The provisions of these Articles as to forfeiture shall applthé case of
non-payment of any sum which, by the terms of issue of a share, bepayadéde at a fixed
time, whether on account of the nominal value of the share or by ywagroium, as if the same
had been payable by virtue of a call duly made and notified.

REGISTER OF MEMBERS

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

@) the name and address of each Member, the number and claseohsthdiby
him and the amount paid or agreed to be considered as paid on such shares;

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

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

44, The Register and branch register of Members, as the case nshall be open/;(ng- 138
to inspection for at least two (2) hours on every business day by Memitieout charge or by
any other person, upon a maximum payment of $2.50 or such lesser sunedg®cifhe
Board, at the Office or such other place at which the Regsstapt in accordance with the
Law or, if appropriate, upon a maximum payment of $1.00 or such lessapsgified by the
Board at the Registration Office. The Register including angseas or local or other branch
register of Members may, after notice has been given by adveeig in an appointed
newspaper or any other newspapers in accordance with the requiremanysDesignated
Stock Exchange or by any electronic means in such manner as nacdmed by the
Designated Stock Exchange to that effect, be closed at suchdmfes such periods not
exceeding in the whole thirty (30) days in each year as the Boaydletermine and either
generally or in respect of any class of shares.



RECORD DATES

45, Notwithstanding any other provision of these Articles the Compartlgeor
Directors may fix any date as the record date for:

@) determining the Members entitled to receive any dividend, hiistyn,
allotment or issue and such record date may be on, or at any time edharor
thirty (30) days before or after, any date on which such dividend bditstm,
allotment or issue is declared, paid or made;

(b) determining the Members entitled to receive notice of and tcavatey general
meeting of the Company.

TRANSFER OF SHARES

46. Subject to these Articles, any Member may transfer aliypof his shares by an
instrument of transfer in the usual or common form or in a form pbescby the Designated
Stock Exchange or in any other form approved by the Board and may be umndier hié the
transferor or transferee is a clearing house or its nominee(s), byphbpdnachine imprinted
signature or by such other manner of execution as the Board may approve from time to time.

47. The instrument of transfer shall be executed by or on behalftohtiséeror and
the transferee provided that the Board may dispense with the exeotitihe instrument of
transfer by the transferee in any case which it thinks fitsidiscretion to do so. Without
prejudice to the last preceding Article, the Board may alsoueseither generally or in any
particular case, upon request by either the transferor or tramsferaccept mechanically
executed transfers. The transferor shall be deemed to remdioldee of the share until the
name of the transferee is entered in the Register in reb@eedf. Nothing in these Articles
shall preclude the Board from recognising a renunciation of the alttior provisional
allotment of any share by the allottee in favour of some other person.

48. () The Board may, in its absolute discretion, and without giving eamon /1*{’2@-3
therefor, refuse to register a transfer of any share (not befuty paid up share) to a persomns)

of whom it does not approve, or any share issued under any share incehéwee Sor
employees upon which a restriction on transfer imposed thereby stilltsubsid it may also,
without prejudice to the foregoing generality, refuse to register a transiay share to more

than four (4) joint holders or a transfer of any share (not being a fully paid up share) on which
the Company has a lien.

(2) No transfer shall be made to an infant or to a person of unsound mindear
other legal disability.



3) The Board in so far as permitted by any applicable law mais iabsolute
discretion, at any time and from time to time transfer anyesinaon the Register to any branch
register or any share on any branch register to the Register or anpratieh register. In the
event of any such transfer, the shareholder requesting such tramafebear the cost of
effecting the transfer unless the Board otherwise determines.

4) Unless the Board otherwise agrees (which agreement noaydueh terms and’l*(plf;- 3
subject to such conditions as the Board in its absolute discretiorframytime to time
determine, and which agreement the Board shall, without giving asgrréherefor, be
entitled in its absolute discretion to give or withhold), no shares upoRedbester shall be
transferred to any branch register nor shall shares on any brgisteree transferred to the
Register or any other branch register and all transfers and diitbements of title shall be
lodged for registration, and registered, in the case of any stiaradranch register, at the
relevant Registration Office, and, in the case of any shares &etjister, at the Office or such

other place at which the Register is kept in accordance with the Law.

49. Without limiting the generality of the last preceding Aetidhe Board may
decline to recognise any instrument of transfer unless:-

(@) a fee of such maximum sum as the Designated Stock Exchange mayr(mt%':)’- 3
to be payable or such lesser sum as the Board may from time to e ris
paid to the Company in respect thereof;

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

(© the instrument of transfer is lodged at the Office or sunér @ace at which the
Register is kept in accordance with the Law or the Regstr&ifice (as the
case may be) accompanied by the relevant share certificate{sguch other
evidence as the Board may reasonably require to show the righttfribieror
to make the transfer (and, if the instrument of transfer istgddbdy some other
person on his behalf, the authority of that person so to do); and

(d) if applicable, the instrument of transfer is duly and properly stamped.

50. If the Board refuses to register a transfer of any shaiali, within two (2)
months after the date on which the transfer was lodged with the @gngesd to each of the
transferor and transferee notice of the refusal.

51. The registration of transfers of shares or of any class osghase after notice
has been given by advertisement in an appointed newspaper or any otlpapees/sr by any
other means in accordance with the requirements of any DesigrniatddEXchange to that
effect be suspended at such times and for such periods (not exceettii@gvhole thirty (30)
days in any year) as the Board may determine.



TRANSMISSION OF SHARES

52. If a Member dies, the survivor or survivors where the deceased yoast
holder, and his legal personal representatives where he wasa aolg surviving holder, will
be the only persons recognised by the Company as having any titlerteetestiin the shares;
but nothing in this Article will release the estate of a deceased Mdmhbether sole or joint)
from any liability in respect of any share which had been solely or jointly held by him.

53. Any person becoming entitled to a share in consequence of the death or
bankruptcy or winding-up of a Member may, upon such evidence as to hieiitteproduced

as may be required by the Board, elect either to become the hottersbfare or to have some
person nominated by him registered as the transferee therbefeldcts to become the holder

he shall notify the Company in writing either at the Registna@ffice or Office, as the case

may be, to that effect. If he elects to have another person registered he shitédl @xeansfer

of the share in favour of that person. The provisions of these Antalbsng to the transfer

and registration of transfers of shares shall apply to such moticeEnsfer as aforesaid as if the
death or bankruptcy of the Member had not occurred and the notice orrtvaeidea transfer
signed by such Member.

54. A person becoming entitled to a share by reason of the death or bankirupt
winding-up of a Member shall be entitled to the same dividends andaoheemtages to which
he would be entitled if he were the registered holder of the share. Howeveoatieniay, if

it thinks fit, withhold the payment of any dividend payable or other advesiiagrespect of
such share until such person shall become the registered holder sfatieeor shall have
effectually transferred such share, but, subject to the requireofeitcle 75(2) being met,
such a person may vote at meetings.

UNTRACEABLE MEMBERS

55. () Without prejudice to the rights of the Company under paragraph (Bjsof'e?- 3
. . . . . 13(1)
Article, the Company may cease sending cheques for dividend enttkeroe dividend
warrants by post if such cheques or warrants have been left uncash&d oonsecutive
occasions. However, the Company may exercise the power to ermbegscheques for
dividend entitlements or dividend warrants after the first occasiavhiach such a cheque or

warrant is returned undelivered.

(2) The Company shall have the power to sell, in such manner as the Board flﬁ ?<s
, : 3(2)(@)
fit, any shares of a Member who is untraceable, but no such sale shall be made unless:13)(b)

@) all cheques or warrants in respect of dividends of the smageestion, being
not less than three in total number, for any sum payable in cash to the holder of
such shares in respect of them sent during the relevant period nmatiresr
authorised by the Articles of the Company have remained uncashed;



(b) so far as it is aware at the end of the relevant perio@dhmpany has not at any
time during the relevant period received any indication of the existef the
Member who is the holder of such shares or of a person entitled telsres
by death, bankruptcy or operation of law; and

(c) the Company, if so required by the rules governing the listispares on the
Designated Stock Exchange, has given notice to, and caused advertisement
newspapers in accordance with the requirements of, the Designaigd St
Exchange to be made of its intention to sell such shares in the mmaqueed
by the Designated Stock Exchange, and a period of three (3) monthshor suc
shorter period as may be allowed by the Designated Stock Exchangjesed
since the date of such advertisement.

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

3) To give effect to any such sale the Board may authorise persen to transfer
the said shares and an instrument of transfer signed or otherem#texl by or on behalf of
such person shall be as effective as if it had been executedrigittered holder or the person
entitled by transmission to such shares, and the purchaser shall Inotrxk to see to the
application of the purchase money nor shall his title to the shaedgtebted by any irregularity
or invalidity in the proceedings relating to the sale. The net pdscef the sale will belong to
the Company and upon receipt by the Company of such net proceeds it chiadebedebted
to the former Member for an amount equal to such net proceeds. Nshalldbe created in
respect of such debt and no interest shall be payable in respect of it and the Cdralbany s
be required to account for any money earned from the net proceeds whible eraployed in
the business of the Company or as it thinks fit. Any sale undeAttite shall be valid and
effective notwithstanding that the Member holding the shares sotttdd, bankrupt or
otherwise under any legal disability or incapacity.

GENERAL MEETINGS

56. An annual general meeting of the Company shall be held in eadtheathan Q%P- 138
. ) 2 . 3(3)

the year of the Company’s adoption of these Articles (within a period of not more tean flzfiz)

(15) months after the holding of the last preceding annual generahgiee not more than

eighteen (18) months after the date of adoption of these Articlessumlenger period would

not infringe the rules of the Designated Stock Exchange, if asycattime and place as may

be determined by the Board.

57. Each general meeting, other than an annual general meeting, sladliéthean
extraordinary general meeting. General meetings may be hathy ipart of the world as may
be determined by the Board.



58. The Board may whenever it thinks fit call extraordinary genezatings. Any
one or more Members holding at the date of deposit of the requisitidessadhan one-tenth
of the paid up capital of the Company carrying the right of votirgeaeral meetings of the
Company shall at all times have the right, by written requistobaihe Board or the Secretary
of the Company, to require an extraordinary general meeting tdlee bg the Board for the
transaction of any business specified in such requisition; and sudhgretedll be held within
two (2) months after the deposit of such requisition. If within twenty (21) days of such
deposit the Board fails to proceed to convene such meeting the regigstis) himself
(themselves) may do so in the same manner, and all reasonableesxpensred by the
requisitionist(s) as a result of the failure of the Board &leateimbursed to the requisitionist(s)
by the Company.

NOTICE OF GENERAL MEETINGS

59. () An annual general meeting and any extraordinary general meetinglathe pr; 138
passing of a special resolution is to be considered shall be bglleat less than twenty-one

(21) clear days’ Notice. All other extraordinary general imgstmay be called by not less
than fourteen (14) clear days’ Notice but a general meetingoema@glled by shorter notice,
subject to the Law, if it is so agreed:

@) in the case of a meeting called as an annual generahgyéstall the Members
entitled to attend and vote thereat; and

(b) in the case of any other meeting, by a majority in number diémebers having
the right to attend and vote at the meeting, being a majorityhiergedlding not
less than ninety-five per cent. (95%) in nominal value of the issugdssha
giving that right.

(2) The notice shall specify the time and place of the meatitigracase of special
business, the general nature of the business. The notice convening arganatameeting
shall specify the meeting as such. Notice of every generatimgeshall be given to all
Members other than to such Members as, under the provisions of thietes/Ant the terms of
issue of the shares they hold, are not entitled to receive suchsrfoticethe Company, to all
persons entitled to a share in consequence of the death or bankrupteydimgwip of a
Member and to each of the Directors and the Auditors.

60. The accidental omission to give Notice of a meeting or (iescafere
instruments of proxy are sent out with the Notice) to send suchinmestit of proxy to, or the
non-receipt of such Notice or such instrument of proxy by, any persole@mbitreceive such
Notice shall not invalidate any resolution passed or the proceedings at that meeting.



PROCEEDINGS AT GENERAL MEETINGS

61. (2) All business shall be deemed special that is transactaa extraordinary
general meeting, and also all business that is transactedratual general meeting, with the
exception of:

@) the declaration and sanctioning of dividends;

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

(c) the election of Directors whether by rotation or otherwigberplace of
those retiring;

(d) appointment of Auditors (where special notice of the intentionuicin s
appointment is not required by the Law) and other officers;

(e) the fixing of the remuneration of the Auditors, and the voting of
remuneration or extra remuneration to the Directors;

() the granting of any mandate or authority to the Directorsfay,ddllot,
grant options over or otherwise dispose of the unissued shares in the
capital of the Company representing not more than 20 per cent. in
nominal value of its existing issued share capital; and

(9) the granting of any mandate or authority to the Directoregorchase
securities of the Company.

(2) No business other than the appointment of a chairman of a meedihdpes
transacted at any general meeting unless a quorum is preshat @mmencement of the
business. Two (2) Members entitled to vote and present in person axyyopr(in the case
of a Member being a corporation) by its duly authorised represergatleorm a quorum for
all purposes.

62. If within thirty (30) minutes (or such longer time not exceeding one hour as the
chairman of the meeting may determine to wait) after the appointed for the meeting a
guorum is not present, the meeting, if convened on the requisition of Memshaitbe
dissolved. In any other case it shall stand adjourned to the sanrettaynext week at the
same time and place or to such time and place as the Boardterwyide. If at such adjourned
meeting a quorum is not present within half an hour from the time apddimt holding the
meeting, the meeting shall be dissolved.



63. The chairman of the Company shall preside as chairman at gameeyal
meeting. If at any meeting the chairman, is not present wititeer (15) minutes after the
time appointed for holding the meeting, or is not willing to actlesrman, the Directors
present shall choose one of their number to act, or if one Directorisophgsent he shall
preside as chairman if willing to act. If no Director is présor if each of the Directors present
declines to take the chair, or if the chairman chosen shall fegirethe chair, the Members
present in person or (in the case of a Member being a corporatiaty) dyly authorised
representative or by proxy and entitled to vote shall elect one of their number to beanhairm

64. The chairman may, with the consent of any meeting at which a qusrum
present (and shall if so directed by the meeting), adjourn thengdeatim time to time and
from place to place as the meeting shall determine, but no bushrekbe transacted at any
adjourned meeting other than the business which might lawfully havetia@sacted at the
meeting had the adjournment not taken place. When a meeting is adjfourfedteen (14)
days or more, at least seven (7) clear days’ notice of the adjpoareeting shall be given
specifying the time and place of the adjourned meeting but itrebiatie necessary to specify
in such notice the nature of the business to be transacted at thenedjoweting and the
general nature of the business to be transacted. Save as dfdatesall be unnecessary to
give notice of an adjournment.

65. If an amendment is proposed to any resolution under consideration mut is i
good faith ruled out of order by the chairman of the meeting, the progsasth the substantive
resolution shall not be invalidated by any error in such ruling. Ingbke of a resolution duly
proposed as a special resolution, no amendment thereto (other thanctensakamendment

to correct a patent error) may in any event be considered or voted upon.

VOTING

66. Subject to any special rights or restrictions as to votinghfoitime being ’;g; 138
attached to any shares by or in accordance with these Artitlasy general meeting on a
show of hands every Member present in person (or being a corporatioesestpby a duly
authorised representative), or by proxy shall have one vote and on a ppNewveber present
in person or by proxy or, in the case of a Member being a corporatids, diyly authorised
representative shall have one vote for every fully paid share ohwieiés the holder but so
that no amount paid up or credited as paid up on a share in advance of catalments is
treated for the foregoing purposes as paid up on the share. Notwithgtangihing contained
in these Articles, where more than one proxy is appointed by a Memfian is a clearing
house (or its nominee(s)), each such proxy shall have one vote on a shewdef A
resolution put to the vote of a meeting shall be decided on a show ofurdads voting by
way of a poll is required by the rules of the Designated Stockdige or (before or on the
declaration of the result of the show of hands or on the withdrawalyaftaer demand for a
poll) a poll is demanded:

@) by the chairman of such meeting; or



(b) by at least three Members present in person or in the caddaehber being a
corporation by its duly authorised representative or by proxy forrreleing
entitled to vote at the meeting; or

(c) by a Member or Members present in person or in the case of a Membea being
corporation by its duly authorised representative or by proxy and raepnese
not less than one-tenth of the total voting rights of all Membersigake right
to vote at the meeting; or

(d) by a Member or Members present in person or in the case of a Membea being
corporation by its duly authorised representative or by proxy and holdirgssha
in the Company conferring a right to vote at the meeting being shares on which
an aggregate sum has been paid up equal to not less than one-tentiotaf the
sum paid up on all shares conferring that right; or

(e) if required by the rules of the Designated Stock ExchangenybRiaector or
Directors who, individually or collectively, hold proxies in respectloares
representing five per cent. (5%) or more of the total voting rightsuch
meeting.

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

67. Unless a poll is duly demanded and the demand is not withdrawn, a declaration
by the chairman that a resolution has been carried, or carried unalyinoousy a particular
majority, or not carried by a particular majority, or lost, and aryeatthat effect made in the
minute book of the Company, shall be conclusive evidence of the facts wittomitof the
number or proportion of the votes recorded for or against the resolution.

68. If a poll is duly demanded the result of the poll shall be deeméé the
resolution of the meeting at which the poll was demanded. The Contdhgrdy be required
to disclose the voting figures on a poll if such disclosure is refjuiyethe rules of the
Designated Stock Exchange.

69. A poll demanded on the election of a chairman, or on a question of adjatirnme
shall be taken forthwith. A poll demanded on any other question shakdreitasuch manner
(including the use of ballot or voting papers or tickets) and eithtnwiah or at such time
(being not later than thirty (30) days after the date of the densamtjplace as the chairman
directs. It shall not be necessary (unless the chairman otherwise direntsjderto be given

of a poll not taken immediately.

70. The demand for a poll shall not prevent the continuance of a meeting or
transaction of any business other than the question on which the poll has been demanded, and,
with the consent of the chairman, it may be withdrawn at any befere the close of the
meeting or the taking of the poll, whichever is the earlier.



71. On a poll votes may be given either personally or by proxy.

72. A person entitled to more than one vote on a poll need not use alldgsovot
cast all the votes he uses in the same way.

73. All questions submitted to a meeting shall be decided by a singpbeity of
votes except where a greater majority is required by thag#e&ror by the Law. In the case of
an equality of votes, whether on a show of hands or on a poll, the chairrmachomeeting
shall be entitled to a second or casting vote in addition to any other vote he may have.

74. Where there are joint holders of any share any one of such joint imalgeote,
either in person or by proxy, in respect of such share as if hesaletg entitled thereto, but if
more than one of such joint holders be present at any meeting the th@esehior who tenders
a vote, whether in person or by proxy, shall be accepted to the exahfigtom votes of the
other joint holders, and for this purpose seniority shall be determintbe loyder in which the
names stand in the Register in respect of the joint holding. $exeraitors or administrators
of a deceased Member in whose name any share stands shallpfompibses of this Article be
deemed joint holders thereof.

75. (2) A Member who is a patient for any purpose relating to mae&dth or in
respect of whom an order has been made by any court having jurisdiction favtdatign or
management of the affairs of persons incapable of managing theiaffairs may vote,
whether on a show of hands or on a poll, by his receiver, committeeyrchoais or other
person in the nature of a receiver, committee or curator bonis appoygadh court, and such
receiver, committee, curator bonis or other person may vote on a ppibky, and may
otherwise act and be treated as if he were the registered bbklerh shares for the purposes
of general meetings, provided that such evidence as the Board mag dghie authority of
the person claiming to vote shall have been deposited at the Offickofilee or Registration
Office, as appropriate, not less than forty-eight (48) hours befotierté@ppointed for holding
the meeting, or adjourned meeting or poll, as the case may be.

(2) Any person entitled under Article 53 to be registered as thertaflday shares
may vote at any general meeting in respect thereof in the sangeer as if he were the
registered holder of such shares, provided that forty-eight (48) houesabédore the time of
the holding of the meeting or adjourned meeting, as the case maylectahe proposes to
vote, he shall satisfy the Board of his entitlement to such sharéke Board shall have
previously admitted his right to vote at such meeting in respect thereof.

76. () No Member shall, unless the Board otherwise determines, thedetatiattend
and vote and to be reckoned in a quorum at any general meeting unkedslgeegistered and
all calls or other sums presently payable by him in respetiaoés in the Company have been
paid.

(2) Where the Company has knowledge that any Member is, under the rules ‘lq’P-the
Designated Stock Exchange, required to abstain from voting on anyfaanéesolution of the
Company or restricted to voting only for or only against any partiaeisolution of the
Company, any votes cast by or on behalf of such Member in contraventicchatguirement
or restriction shall not be counted



77. If:
@ any objection shall be raised to the qualification of any voter; or

(b) any votes have been counted which ought not to have been counted or which
might have been rejected; or

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

the objection or error shall not vitiate the decision of the meetiragljourned
meeting on any resolution unless the same is raised or pointedloeinateting or, as the case
may be, the adjourned meeting at which the vote objected to is giteardered or at which the
error occurs. Any objection or error shall be referred to the chaioihthe meeting and shall
only vitiate the decision of the meeting on any resolution if the'iaa decides that the same
may have affected the decision of the meeting. The decision oh#menan on such matters
shall be final and conclusive.

PROXIES

78. Any Member entitled to attend and vote at a meeting of the Corshaliype App- 138
. : ) o 2(2)

entitled to appoint another person as his proxy to attend and vote instéad ok Member

who is the holder of two or more shares may appoint more than one prepyésent him and

vote on his behalf at a general meeting of the Company or atsanséeting. A proxy need not

be a Member. In addition, a proxy or proxies representing eitheerabr who is an

individual or a Member which is a corporation shall be entitled toceseethe same powers on

behalf of the Member which he or they represent as such Member could exercise.

79. The instrument appointing a proxy shall be in writing under the hatie oﬁf&-)g’
appointor or of his attorney duly authorised in writing or, if the appoistar corporation,
either under its seal or under the hand of an officer, attorney orpmism authorised to sign
the same. In the case of an instrument of proxy purporting to bedsagnéehalf of a
corporation by an officer thereof it shall be assumed, unless theugoappears, that such
officer was duly authorised to sign such instrument of proxy on behdalteotorporation

without further evidence of the facts.



80. The instrument appointing a proxy and (if required by the Board) ther pdw
attorney or other authority (if any) under which it is signed, aréified copy of such power

or authority, shall be delivered to such place or one of such places (if any) as spagified

for that purpose in or by way of note to or in any document accompanyingttbe convening

the meeting (or, if no place is so specified at the Registr&ifice or the Office, as may be
appropriate) not less than forty-eight (48) hours before the time apgdimt holding the
meeting or adjourned meeting at which the person named in the instipnojeoses to vote or,

in the case of a poll taken subsequently to the date of a meeting or adjourned meetsg, not |
than twenty-four (24) hours before the time appointed for the taking @iolhand in default

the instrument of proxy shall not be treated as valid. No instruspgainting a proxy shall be
valid after the expiration of twelve (12) months from the date namédas the date of its
execution, except at an adjourned meeting or on a poll demanded at a meeting or aadadjour
meeting in cases where the meeting was originally held witkeive (12) months from such
date. Delivery of an instrument appointing a proxy shall not precliEnzber from attending

and voting in person at the meeting convened and in such event, the instapp@nting a
proxy shall be deemed to be revoked.

81. Instruments of proxy shall be in any common form or in such other folme aﬁ’a}?’
Board may approve (provided that this shall not preclude the use ofdfweetyvform) and the
Board may, if it thinks fit, send out with the notice of any medtings of instrument of proxy

for use at the meeting. The instrument of proxy shall be deencedfer authority to demand

or join in demanding a poll and to vote on any amendment of a resolutionipeieeting for
which it is given as the proxy thinks fit. The instrument of prdglisunless the contrary is
stated therein, be valid as well for any adjournment of the mestifay the meeting to which

it relates.

82. A vote given in accordance with the terms of an instrument of gitwedy be
valid notwithstanding the previous death or insanity of the principal, vmcagion of the
instrument of proxy or of the authority under which it was executed, gedvthat no
intimation in writing of such death, insanity or revocation shall hawen eceived by the
Company at the Office or the Registration Office (or such qitzere as may be specified for
the delivery of instruments of proxy in the notice convening the meetiother document sent
therewith) two (2) hours at least before the commencement of ¢éeting or adjourned
meeting, or the taking of the poll, at which the instrument of proxy is used.

83. Anything which under these Articles a Member may do by proxy dae m
likewise do by his duly appointed attorney and the provisions of thesdeArtielating to
proxies and instruments appointing proxies shall apply mutatis mutandlation to any such
attorney and the instrument under which such attorney is appointed.



CORPORATIONS ACTING BY REPRESENTATIVES

84. (1)  Any corporation which is a Member may by resolution of itstire or other ’Q(F’ZF; 138
governing body authorise such person as it thinks fit to act as itseefatge at any meeting

of the Company or at any meeting of any class of Members. Téenpso authorised shall be
entitled to exercise the same powers on behalf of such corporatiba asrporation could
exercise if it were an individual Member and such corporation &irathe purposes of these
Articles be deemed to be present in person at any such meeingeion so authorised is
present thereat.

(2) If a clearing house (or its nominee(s)), being a corporatianyiember, it may gpp- 138
authorise such persons as it thinks fit to act as its reprasestatt any meeting of the
Company or at any meeting of any class of Members provided that, if morertbgerson is
so authorised, the authorisation shall specify the number and classed s respect of which
each such representative is so authorised. Each person so authorisédeupd®risions of
this Article shall be deemed to have been duly authorised withoutrfestitence of the facts
and be entitled to exercise the same rights and powers on betr@faéaring house (or its
nominee(s)) as if such person was the registered holder of tles sifidhe Company held by
the clearing house (or its nominee(s)) including the right to voteichdilly on a show of
hands.

3) Any reference in these Articles to a duly authorised reptaibee of a Member
being a corporation shall mean a representative authorised under theopsowfdhis Article.

WRITTEN RESOLUTIONS OF MEMBERS

85. A resolution in writing signed (in such manner as to indicate essiyr or
impliedly, unconditional approval) by or on behalf of all persons for the kieing entitled to
receive notice of and to attend and vote at general meetings Glothpany shall, for the
purposes of these Articles, be treated as a resolution duly passegt@eral meeting of the
Company and, where relevant, as a special resolution so passed. Angssligtion shall be
deemed to have been passed at a meeting held on the date on whikigned by the last
Member to sign, and where the resolution states a date as bettagetwet his signature thereof
by any Member the statement shall be prima facie evidencé tisas signed by him on that
date. Such a resolution may consist of several documents in the like form, eadtbgigne
or more relevant Members.

BOARD OF DIRECTORS

86. () Unless otherwise determined by the Company in general mebgngumber
of Directors shall not be less than two (2). There shall be nanmax number of Directors
unless otherwise determined from time to time by the Membegeneral meeting. The
Directors shall be elected or appointed in the first place byubscribers to the Memorandum
of Association or by a majority of them and thereafter in accoedatitt Article 87 and shall
hold office until their successors are elected or appointed.



(2) Subject to the Articles and the Law, the Company may by ordieaojution
elect any person to be a Director either to fill a casual vacancy on thd, Boas an addition
to the existing Board.

3) The Directors shall have the power from time to time aadytime to appoint 4A(F’2F;- 3
any person as a Director either to fill a casual vacancy oBdhed or as an addition to the
existing Board. Any Director so appointed by the Board shall holdeodiinty until the next

following annual general meeting of the Company and shall then be eligible foctierele

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

(5) The Members may, at any general meeting convened and heldndauze 4Agp-3
with these Articles, by ordinary resolution remove a Directangttime before the expiration
of his period of office notwithstanding anything to the contrary in tieseles or in any ’;(plg 138
agreement between the Company and such Director (but without prejodiog claim for

damages under any such agreement).

(6) A vacancy on the Board created by the removal of a Director uhder
provisions of subparagraph (5) above may be filled by the election or appointment by ordinary
resolution the Members at the meeting at which such Director is removed.

(7 The Company may from time to time in general meeting by ordinary resolution

increase or reduce the number of Directors but so that the numbeectos shall never be
less than two (2).

RETIREMENT OF DIRECTORS

87. () Notwithstanding any other provisions in the Articles, at each bhgenaral
meeting one-third of the Directors for the time being (or, ifrthember is not a multiple of
three (3), the number nearest to but not less than one-third) sialfn@h office by rotation
provided that every Director shall be subject to retirement ahanal general meeting at least
once every three years.

(2) A retiring Director shall be eligible for re-election andlsbantinue to act as a
Director throughout the meeting at which he retires. The Diettoretire by rotation shall
include (so far as necessary to ascertain the number of diréctoesire by rotation) any
Director who wishes to retire and not to offer himself for ex&bn. Any further Directors so
to retire shall be those of the other Directors subject teneént by rotation who have been
longest in office since their last re-election or appointment artlleg as between persons who
became or were last re-elected Directors on the same day tthastire shall (unless they
otherwise agree among themselves) be determined by lot. Any Director appointeshptas
Article 86(2) or Article 86(3) shall not be taken into account in dateéng which particular
Directors or the number of Directors who are to retire by rotation.



88. No person other than a Director retiring at the meeting shalgss 4AF;F;- 3
recommended by the Directors for election, be eligible for eleets a Director at any generafs)
meeting unless a Notice signed by a Member (other than the pers&mnproposed) duly
gualified to attend and vote at the meeting for which such notigges gf his intention to
propose such person for election and also a Notice signed by the pebsoproposed of his
willingness to be elected shall have been lodged at the headarflitéhe Registration Office
provided that the minimum length of the period, during which such Notiaefgiven, shall

be at least seven (7) days and that (if the Notices are submitted after thehdisplae notice

of the general meeting appointed for such election) the period for eadgrhsuch Notice(s)
shall commence on the day after the dispatch of the notice ofribeatjeneeting appointed for
such election and end no later than seven (7) days prior to the date of such general meeting.

DISQUALIFICATION OF DIRECTORS

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

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

(2) becomes of unsound mind or dies;
3) without special leave of absence from the Board, is absentiie®tings of the
Board for six consecutive months, and his alternate Director, ifsdm@jl not during such

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

4) becomes bankrupt or has a receiving order made against him ondsispe
payment or compounds with his creditors;

(5) is prohibited by law from being a Director; or
(6) ceases to be a Director by virtue of any provision of the 8tatuitis removed

from office pursuant to these Articles.

EXECUTIVE DIRECTORS

90. The Board may from time to time appoint any one or more of its tocoly a
managing director, joint managing director or deputy managing director hold any other
employment or executive office with the Company for such period (subjdeeir continuance
as Directors) and upon such terms as the Board may determine d&whtldemay revoke or
terminate any of such appointments. Any such revocation or terminateforasaid shall be
without prejudice to any claim for damages that such Directorhaag against the Company
or the Company may have against such Director. A Director appamsedoffice under this
Article shall be subject to the same provisions as to removtideasther Directors of the
Company, and he shall (subject to the provisions of any contract betweandthe Company)
ipso facto and immediately cease to hold such office if he skaflecto hold the office of
Director for any cause.



91. Notwithstanding Articles 96, 97, 98 and 99, an executive director appanted t
an office under Article 90 hereof shall receive such remuneratibater by way of salary,
commission, participation in profits or otherwise or by all or antho6e modes) and such
other benefits (including pension and/or gratuity and/or other benefitgetwanment) and
allowances as the Board may from time to time determine, #mel @ addition to or in lieu

of his remuneration as a Director.

ALTERNATE DIRECTORS

92. Any Director may at any time by Notice delivered to thec®fbr head office
or at a meeting of the Directors appoint any person (including anDireator) to be his
alternate Director. Any person so appointed shall have all the agltpowers of the Director
or Directors for whom such person is appointed in the alternative prothideduch person
shall not be counted more than once in determining whether or not a qugouesest. An
alternate Director may be removed at any time by the body whjmbirded him and, subject
thereto, the office of alternate Director shall continue untihtéiggpening of any event which,
if he were a Director, would cause him to vacate such officehis appointer ceases for any
reason to be a Director. Any appointment or removal of an altermatet® shall be effected
by Notice signed by the appointor and delivered to the Office or heiaé off tendered at a
meeting of the Board. An alternate Director may also be eciir in his own right and may
act as alternate to more than one Director. An alternatetbBirshall, if his appointor so
requests, be entitled to receive notices of meetings of the Board or of committee8oérd
to the same extent as, but in lieu of, the Director appointing hinstzedtbe entitled to such
extent to attend and vote as a Director at any such meetirnjcét tive Director appointing him
is not personally present and generally at such meeting to ®xend discharge all the
functions, powers and duties of his appointor as a Director and for the @sirpbshe
proceedings at such meeting the provisions of these Articlesapipfflas if he were a Director
save that as an alternate for more than one Director his voting rights shall betisemula

93. An alternate Director shall only be a Director for the purpokése Law and
shall only be subject to the provisions of the Law insofar as tHater® the duties and
obligations of a Director when performing the functions of the Doretdr whom he is
appointed in the alternative and shall alone be responsible to the Cofopéigy acts and
defaults and shall not be deemed to be the agent of or for thedDieggiointing him. An
alternate Director shall be entitled to contract and be inest@stand benefit from contracts or
arrangements or transactions and to be repaid expenses and to befiaddmiine Company
to the same extent mutatis mutandis as if he were a Dirbatdne shall not be entitled to
receive from the Company any fee in his capacity as an akddiratctor except only such part,
if any, of the remuneration otherwise payable to his appointor as gpoimtor may by Notice
to the Company from time to time direct.

94. Every person acting as an alternate Director shall have ondovosach
Director for whom he acts as alternate (in addition to his owniivbeeis also a Director). If
his appointor is for the time being absent from Hong Kong or othenweisavailable or unable
to act, the signature of an alternate Director to any resolutiowriting of the Board or a
committee of the Board of which his appointor is a member shall, sutiiesnotice of his
appointment provides to the contrary, be as effective as the signature of his appointor.



95. An alternate Director shall ipso facto cease to be amatiéeDirector if his
appointor ceases for any reason to be a Director, however, such alternate Dirantoother
person may be re-appointed by the Directors to serve as an altBinactor PROVIDED
always that, if at any meeting any Director retires butislected at the same meeting, any
appointment of such alternate Director pursuant to these Artictkeshwwas in force
immediately before his retirement shall remain in force as though he had reat.retir

DIRECTORS’ FEES AND EXPENSES

96. The ordinary remuneration of the Directors shall from timeirte tbe
determined by the Company in general meeting and shall (unless isthelivected by the
resolution by which it is voted) be divided amongst the Board in such papoend in such
manner as the Board may agree or, failing agreement, equalgptetkat any Director who
shall hold office for part only of the period in respect of which seahuneration is payable
shall be entitled only to rank in such division for a proportion of remuoaretlated to the
period during which he has held office. Such remuneration shall be dezawxuiue from day
to day.

97. Each Director shall be entitled to be repaid or prepaid a#llireg, hotel and
incidental expenses reasonably incurred or expected to be incurreanbin tattending
meetings of the Board or committees of the Board or general meetings or seyttgs of
any class of shares or of debentures of the Company or otherwisariaction with the
discharge of his duties as a Director.

98. Any Director who, by request, goes or resides abroad for any purptee of
Company or who performs services which in the opinion of the Board go béyooddinary
duties of a Director may be paid such extra remuneration (whetheway of salary,
commission, participation in profits or otherwise) as the Boarddetgrmine and such extra
remuneration shall be in addition to or in substitution for any ordinamymeration provided
for by or pursuant to any other Article.

99. The Board shall obtain the approval of the Company in general meeting 4Poi%B
making any payment to any Director or past Director of the Compamgay of compensation

for loss of office, or as consideration for or in connection with higereent from office (not

being payment to which the Director is contractually entitled).

DIRECTORS’ INTERESTS

100. A Director may:

(@ hold any other office or place of profit with the Company (extbegptof Auditor)
in conjunction with his office of Director for such period and upon suchsterm
as the Board may determine. Any remuneration (whether by waglafy s
commission, participation in profits or otherwise) paid to any Dorantrespect
of any such other office or place of profit shall be in addition to any
remuneration provided for by or pursuant to any other Article;



(b) act by himself or his firm in a professional capacitytierCompany (otherwise
than as Auditor) and he or his firm may be remunerated for profeksemees
as if he were not a Director;

(c) continue to be or become a director, managing director, joint imgrdigector,
deputy managing director, executive director, manager or other rofiice
member of any other company promoted by the Company or in which the
Company may be interested as a vendor, shareholder or otherwise asd (unle
otherwise agreed) no such Director shall be accountable for anyeeation,
profits or other benefits received by him as a director, managiegtati, joint
managing director, deputy managing director, executive director, manag
other officer or member of or from his interests in any such atberpany.
Subject as otherwise provided by these Articles the Directoysexexrcise or
cause to be exercised the voting powers conferred by the shamgs othar
company held or owned by the Company, or exercisable by them aoBireict
such other company in such manner in all respects as they thimclitd{ng
the exercise thereof in favour of any resolution appointing themseleey af
them directors, managing directors, joint managing directors, defautggimg
directors, executive directors, managers or other officers of grpany) or
voting or providing for the payment of remuneration to the director, magagi
director, joint managing director, deputy managing director, executive director
manager or other officers of such other company and any Directovateyn
favour of the exercise of such voting rights in manner aforesaidthstamding
that he may be, or about to be, appointed a director, managing director, joi
managing director, deputy managing director, executive director, anag
other officer of such a company, and that as such he is or may bieterasted
in the exercise of such voting rights in manner aforesaid.

101. Subject to the Law and to these Articles, no Director or proposettonding
Director shall be disqualified by his office from contractinghwiihe Company, either with
regard to his tenure of any office or place of profit or as vendorhasec or in any other
manner whatever, nor shall any such contract or any other contra@rayeanent in which any
Director is in any way interested be liable to be avoided, nor ahglDirector so contracting
or being so interested be liable to account to the Company or the ksimeny remuneration,
profit or other benefits realised by any such contract or arramgdaypeeason of such Director
holding that office or of the fiduciary relationship thereby esthbtisprovided that such
Director shall disclose the nature of his interest in any cdraraarrangement in which he is
interested in accordance with Article 102 herein.

102. A Director who to his knowledge is in any way, whether directipdirectly, ’;g; 138
interested in a contract or arrangement or proposed contractrgearmant with the Company
shall declare the nature of his interest at the meeting dahed at which the question of
entering into the contract or arrangement is first considered kihows his interest then exists,
or in any other case at the first meeting of the Board aftkntws that he is or has become so
interested. For the purposes of this Article, a general NotiteetBoard by a Director to the

effect that:



@) he is a member or officer of a specified company or firchia to be regarded
as interested in any contract or arrangement which may héedate of the
Notice be made with that company or firm; or

(b) he is to be regarded as interested in any contract or amrangehich may after
the date of the Notice be made with a specified person who is cedrnveith
him;

shall be deemed to be a sufficient declaration of interest undeAtticle in
relation to any such contract or arrangement, provided that no such Bluitde effective
unless either it is given at a meeting of the Board or theciréakes reasonable steps to
secure that it is brought up and read at the next Board meeting after it is given.

103. (1) A Director shall not vote (nor be counted in the quorum) on any resabfit 4A(F’1F;- 3
the Board approving any contract or arrangement or any other proposatinhve or any of
his associates is materially interested, but this prohibition sloalapply to any of the

following matters namely:

0] any contract or arrangement for the giving to such Directdrisoassociate(s)
any security or indemnity in respect of money lent by him or anhiof
associates or obligations incurred or undertaken by him or any of his associates
at the request of or for the benefit of the Company or any of its subsidiaries;

(i) any contract or arrangement for the giving of any secaritgdemnity to a third
party in respect of a debt or obligation of the Company or any siilitsidiaries
for which the Director or his associate(s) has himself/theresehssumed
responsibility in whole or in part whether alone or jointly under aajiae or
indemnity or by the giving of security;

(i) any contract or arrangement concerning an offer of shamsbmntures or other
securities of or by the Company or any other company which the Comgny m
promote or be interested in for subscription or purchase, where thetdDioe
his associate(s) is/are or is/are to be interested as tmigeart in the
underwriting or sub-underwriting of the offer;

(iv) any contract or arrangement in which the Director or hisca®(s) is/are
interested in the same manner as other holders of shares or debenttresr
securities of the Company by virtue only of his/their interesthiares or
debentures or other securities of the Company;

(v) any contract or arrangement concerning any other company in wiech t
Director or his associate(s) is/are interested only, whether directidiogatly,
as an officer or executive or a shareholder or in which the Diraaid any of
his associates are not in aggregate beneficially intergsfee (5) per cent or
more of the issued shares or of the voting rights of any classodssof such
company (or of any third company through which his interest or that abéfany
his associate is derived); or



(vi)  any proposal or arrangement concerning the adoption, modification atioper
of a share option scheme, a pension fund or retirement, death or disabilit
benefits scheme or other arrangement which relates both to drehisr

associates and employees of the Company or of any of its subsidiaries and does

not provide in respect of any Director, or his associate(s), as sygirigilege
or advantage not accorded generally to the class of persons to whlth s
scheme or fund relates.

(2) A company shall be deemed to be a company in which a Directar dmsl/
associate(s) owns five (5) per cent. or more if and so long asrfhif and so long as) he
and/or his associates, (either directly or indirectly) ardntiders of or beneficially interested
in five (5) per cent. or more of any class of the equity sharéat@bisuch company or of the
voting rights available to members of such company (or of any thirgp@ayrthrough which
his interest or that of any of his associates is derived). hEguurpose of this paragraph there
shall be disregarded any shares held by a Director or his de¢®)c#s bare or custodian trustee
and in which he or any of them has no beneficial interest, any st@rgsised in a trust in
which the interest of the Director or his associate(s) isfareversion or remainder if and so
long as some other person is entitled to receive the income thamdany shares comprised
in an authorised unit trust scheme in which the Director or hisiags@} is/are interested only
as a unit holder.

3) Where a company in which a Director and/or his associate@ fiaé (5) per
cent. or more is materially interested in a transaction, then that Director Arglassociate(s)
shall also be deemed materially interested in such transaction.

4) If any question shall arise at any meeting of the Boarml the tmateriality of the
interest of a Director (other than the chairman of the meeting$ to the entitlement of any
Director (other than such chairman) to vote and such question is netkbglhis voluntarily
agreeing to abstain from voting, such question shall be referred to the chairtha meeting
and his ruling in relation to such other Director shall be final amtlasive except in a case
where the nature or extent of the interest of the Director coedexs known to such Director
has not been fairly disclosed to the Board. If any question as aforesaid shatl srsgeect of
the chairman of the meeting such question shall be decided by aiogsofuthe Board (for
which purpose such chairman shall not vote thereon) and such resolutiobesfiall and
conclusive except in a case where the nature or extent of thesirdésuch chairman as known
to such chairman has not been fairly disclosed to the Board.



GENERAL POWERS OF THE DIRECTORS

104. (1) The business of the Company shall be managed and conducted by the Boar
which may pay all expenses incurred in forming and registeringahgany and may exercise

all powers of the Company (whether relating to the managemertteobusiness of the
Company or otherwise) which are not by the Statutes or by thesdeértequired to be
exercised by the Company in general meeting, subject nevertheltss provisions of the
Statutes and of these Articles and to such regulations being not igteahsvith such
provisions, as may be prescribed by the Company in general meeting, but no regulations made
by the Company in general meeting shall invalidate any prior attoBoard which would
have been valid if such regulations had not been made. The general gpoweardy this
Article shall not be limited or restricted by any special altyror power given to the Board by

any other Article.

(2) Any person contracting or dealing with the Company in the ordimamse of
business shall be entitled to rely on any written or oral cordragreement or deed, document
or instrument entered into or executed as the case may be byany the Directors acting
jointly on behalf of the Company and the same shall be deemed to dlg ealiered into or
executed by the Company as the case may be and shall, subjectuteasfylaw, be binding
on the Company.

3) Without prejudice to the general powers conferred by theseériidls hereby
expressly declared that the Board shall have the following powers:

@) To give to any person the right or option of requiring at a futaiethat
an allotment shall be made to him of any share at par or at serofupm
as may be agreed.

(b) To give to any Directors, officers or servants of the Comparmyterest
in any particular business or transaction or participation in thetgrofi
thereof or in the general profits of the Company either in addition to
in substitution for a salary or other remuneration.

(c) To resolve that the Company be deregistered in the Cayman Islands and
continued in a named jurisdiction outside the Cayman Islands subject to
the provisions of the Law.

4) Except as would, if the Company were a company incorporated in Horg @(F’ZF; 138
be permitted by Section 157H of the Companies Ordinance (Chapter 32 .ainbef Hong
Kong) as in force at the date of adoption of these Articles, argpeas permitted under the
Law, the Company shall not directly or indirectly:

0] make a loan to a Director or a director of any holding compartlgeof
Company or to any of their respective associates (as defined tyebe
where applicable, of the Designated Stock Exchange);

(i) enter into any guarantee or provide any security in connectitn avi
loan made by any person to a Director or such a director; or



(i) if any one or more of the Directors hold (jointly or sevigrak directly
or indirectly) a controlling interest in another company, make attman
that other company or enter into any guarantee or provide any saturity
connection with a loan made by any person to that other company.

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

105. The Board may establish any regional or local boards or agencies for managing
any of the affairs of the Company in any place, and may appoint amnpeosbe members of
such local boards, or any managers or agents, and may fix themegation (either by way of
salary or by commission or by conferring the right to participatidhe profits of the Company

or by a combination of two or more of these modes) and pay the worlpegses of any staff
employed by them upon the business of the Company. The Board may delegsteegional

or local board, manager or agent any of the powers, authorities anetidisz vested in or
exercisable by the Board (other than its powers to make calfedeit shares), with power to
sub-delegate, and may authorise the members of any of thenatty/flhcancies therein and to
act notwithstanding vacancies. Any such appointment or delegation nmagdgeupon such
terms and subject to such conditions as the Board may think fit, aBddiné may remove any
person appointed as aforesaid, and may revoke or vary such delegation, lmsbnalpaling

in good faith and without notice of any such revocation or variation shall be affected thereby.

106. The Board may by power of attorney appoint under the Seal any company, firm
or person or any fluctuating body of persons, whether nominated direatigti@ctly by the
Board, to be the attorney or attorneys of the Company for such purposeishasuich powers,
authorities and discretions (not exceeding those vested in or ekéecis/ the Board under
these Articles) and for such period and subject to such conditionsay think fit, and any
such power of attorney may contain such provisions for the protection andheoee of
persons dealing with any such attorney as the Board may think fimaydlso authorise any
such attorney to sub-delegate all or any of the powers, authontelstretions vested in him.
Such attorney or attorneys may, if so authorised under the Seal@btgany, execute any
deed or instrument under their personal seal with the same affdabtie affixation of the
Company’s Seal.

107. The Board may entrust to and confer upon a managing director, joint managing
director, deputy managing director, an executive director or angtbirany of the powers
exercisable by it upon such terms and conditions and with such restrictions as ifithamcs

either collaterally with, or to the exclusion of, its own powers, @@y from time to time
revoke or vary all or any of such powers but no person dealing in goodrditiithout notice

of such revocation or variation shall be affected thereby.

108. All cheques, promissory notes, drafts, bills of exchange and ottramaats,
whether negotiable or transferable or not, and all receipts for mpagyto the Company shall
be signed, drawn, accepted, endorsed or otherwise executed, as thaychsgein such manner
as the Board shall from time to time by resolution determine. Qdmpany’s banking
accounts shall be kept with such banker or bankers as the Board simliirfre to time
determine.



109. (1) The Board may establish or concur or join with other companiegy (be
subsidiary companies of the Company or companies with which it is agsbicidiusiness) in
establishing and making contributions out of the Company’s moneys tolames or funds
for providing pensions, sickness or compassionate allowances, liferessoraother benefits
for employees (which expression as used in this and the following paragraph $had# sty
Director or ex-Director who may hold or have held any executive office ooféing of profit
under the Company or any of its subsidiary companies) and ex-empbdyresCompany and
their dependants or any class or classes of such person.

(2) The Board may pay, enter into agreements to pay or make gragwecable or
irrevocable, and either subject or not subject to any terms or congditiensions or other
benefits to employees and ex-employees and their dependants, or to auch giersons,
including pensions or benefits additional to those, if any, to which suchogees! or
ex-employees or their dependants are or may become entitled undercarscheme or fund
as mentioned in the last preceding paragraph. Any such pension or benefés the Board
considers desirable, be granted to an employee either before antipatioh of or upon or
at any time after his actual retirement.

BORROWING POWERS

110. The Board may exercise all the powers of the Company toariserrow
money and to mortgage or charge all or any part of the undertakingrtprape: assets (present
and future) and uncalled capital of the Company and, subject to thed_ssué debentures,
bonds and other securities, whether outright or as collateral yefourdany debt, liability or
obligation of the Company or of any third party.

111. Debentures, bonds and other securities may be made assignatotarfragy
equities between the Company and the person to whom the same may be issued.

112. Any debentures, bonds or other securities may be issued at a d{stioemt
than shares), premium or otherwise and with any special privisgesedemption, surrender,
drawings, allotment of shares, attending and voting at generalngeeaif the Company,
appointment of Directors and otherwise.

113. (1) Where any uncalled capital of the Company is charged, adhgeiking any
subsequent charge thereon shall take the same subject to such pger ahd shall not be
entitled, by notice to the Members or otherwise, to obtain priority over such prior charge.

(2) The Board shall cause a proper register to be kept, in accordéhcthe
provisions of the Law, of all charges specifically affecting the ptgpéithe Company and of
any series of debentures issued by the Company and shall duly cortiptheviequirements
of the Law in regard to the registration of charges and deberteesin specified and
otherwise.



PROCEEDINGS OF THE DIRECTORS

114. The Board may meet for the despatch of business, adjourn and otherwise
regulate its meetings as it considers appropriate. Questisiiggyaat any meeting shall be
determined by a majority of votes. In the case of any equaliptes the chairman of the
meeting shall have an additional or casting vote.

115. A meeting of the Board may be convened by the Secretary on refj@est
Director or by any Director. The Secretary shall convene dimgeef the Board of which
notice may be given in writing or by telephone or in such other manner as tltenBmafrom
time to time determine whenever he shall be required so to do by the presidaitroan, as
the case may be, or any Director.

116. (1) The quorum necessary for the transaction of the business afaitterBay be
fixed by the Board and, unless so fixed at any other number, shallbb@)}w An alternate
Director shall be counted in a quorum in the case of the absendgirector for whom he is
the alternate provided that he shall not be counted more than once fpurffese of
determining whether or not a quorum is present.

(2) Directors may participate in any meeting of the Board gnsief a conference
telephone or other communications equipment through which all personspadirigiin the
meeting can communicate with each other simultaneously and instambnand, for the
purpose of counting a quorum, such participation shall constitute presesnceegting as if
those participating were present in person.

3) Any Director who ceases to be a Director at a Board ngeetay continue to be
present and to act as a Director and be counted in the quorum unéfrtheation of such
Board meeting if no other Director objects and if otherwise a quofubirectors would not
be present.

117. The continuing Directors or a sole continuing Director may aefthstanding
any vacancy in the Board but, if and so long as the number of Direct@suced below the
minimum number fixed by or in accordance with these Articles, dinéirmiing Directors or
Director, notwithstanding that the number of Directors is below thebeuriixed by or in
accordance with these Articles as the quorum or that there ism&lgontinuing Director, may
act for the purpose of filling vacancies in the Board or of summorengrgl meetings of the
Company but not for any other purpose.

118. The Board may elect a chairman and one or more deputy chairnitan of
meetings and determine the period for which they are respedivbbid such office. If no
chairman or deputy chairman is elected, or if at any meetingendite chairman nor any
deputy chairman is present within five (5) minutes after the apmointed for holding the
same, the Directors present may choose one of their number to be chairman of the meeting

119. A meeting of the Board at which a quorum is present shall be wmpe
exercise all the powers, authorities and discretions for thelt@img vested in or exercisable
by the Board.



120. (1) The Board may delegate any of its powers, authorities anetidiss to
committees, consisting of such Director or Directors and otheompees it thinks fit, and they
may, from time to time, revoke such delegation or revoke the appointfreamd discharge any
such committees either wholly or in part, and either as to pers@uspmses. Any committee
so formed shall, in the exercise of the powers, authorities anétiliss so delegated, conform
to any regulations which may be imposed on it by the Board.

(2) All acts done by any such committee in conformity with suchlagigns, and in
fulfilment of the purposes for which it was appointed, but not otherwhsd, Isave like force
and effect as if done by the Board, and the Board shall have powethwitonsent of the
Company in general meeting, to remunerate the members of anysuoiitiee, and charge
such remuneration to the current expenses of the Company.

121. The meetings and proceedings of any committee consisting of tmorer
members shall be governed by the provisions contained in these Afticlesyulating the
meetings and proceedings of the Board so far as the same acalap@ind are not superseded
by any regulations imposed by the Board under the last preceding Article.

122. A resolution in writing signed by all the Directors except stscare temporarily
unable to act through ill-health or disability, and all the alteribatectors, if appropriate,
whose appointors are temporarily unable to act as aforesaidmbalbed that such number is
sufficient to constitute a quorum and further provided that a copy of esolution has been
given or the contents thereof communicated to all the Directothddime being entitled to
receive notices of Board meetings in the same manner as rajtiroegtings are required to be
given by these Articles) be as valid and effectual as g@ugon had been passed at a meeting
of the Board duly convened and held. Such resolution may be contained in onerdaume
several documents in like form each signed by one or more of thet@seor alternate
Directors and for this purpose a facsimile signature of a irec an alternate Director shall
be treated as valid.

123. All acts bona fide done by the Board or by any committee or bpexsgn
acting as a Director or members of a committee, shall, notauttisg that it is afterwards
discovered that there was some defect in the appointment of any member ofrtherBagh
committee or person acting as aforesaid or that they or anyrofileee disqualified or had
vacated office, be as valid as if every such person had been duly ag@oidtevas qualified
and had continued to be a Director or member of such committee.

MANAGERS

124. The Board may from time to time appoint a general manageanager or

managers of the Company and may fix his or their remuneratiorr bjghgay of salary or
commission or by conferring the right to participation in the prafitthe Company or by a
combination of two or more of these modes and pay the working expera®g affthe staff

of the general manager, manager or managers who may be employed by him @pdhethe

business of the Company.



125. The appointment of such general manager, manager or managdre foay
such period as the Board may decide, and the Board may confer upon he@mailtor any of
the powers of the Board as they may think fit.

126. The Board may enter into such agreement or agreements wghciingeneral
manager, manager or managers upon such terms and conditions jpeglises the Board may
in their absolute discretion think fit, including a power for such gémeaaager, manager or
managers to appoint an assistant manager or managers or otheyesmpvhatsoever under
them for the purpose of carrying on the business of the Company.

OFFICERS

127. (1) The officers of the Company shall consist of a chairman, iteet@s and
Secretary and such additional officers (who may or may not betbisg as the Board may
from time to time determine, all of whom shall be deemed to eedsffor the purposes of the
Law and these Articles.

(2) The Directors shall, as soon as may be after each appoirmmelaction of
Directors, elect amongst the Directors a chairman and if thareone (1) Director is proposed
for this office, the election to such office shall take placaighsnanner as the Directors may
determine.

3) The officers shall receive such remuneration as the Disegtay from time to
time determine.

128. (1) The Secretary and additional officers, if any, shall be apgdigtéhe Board
and shall hold office on such terms and for such period as the Boaxktteayine. If thought
fit, two (2) or more persons may be appointed as joint SecretdfiesBoard may also appoint
from time to time on such terms as it thinks fit one or more assistant or deputyaesre

(2) The Secretary shall attend all meetings of the Memlmerslaall keep correct
minutes of such meetings and enter the same in the proper books provitheddiampose. He
shall perform such other duties as are prescribed by the Lawser Arcles or as may be
prescribed by the Board.

129. The officers of the Company shall have such powers and perform sieshirdut
the management, business and affairs of the Company as may batetbkegthem by the
Directors from time to time.

130. A provision of the Law or of these Articles requiring or authagisithing to be
done by or to a Director and the Secretary shall not be satifigsl being done by or to the
same person acting both as Director and as or in place of the Secretary.



REGISTER OF DIRECTORS AND OFFICERS

131. (1) The Company shall cause to be kept in one or more books aiciésaRiegister
of Directors and Officers in which there shall be entered thenduhes and addresses of the
Directors and Officers and such other particulars as requirdatlyatv or as the Directors may
determine. The Company shall send to the Registrar of Compantes @ayman Islands a
copy of such register, and shall from time to time notify to #i@ Registrar of any change that
takes place in relation to such Directors and Officers as required by the Law.

MINUTES

132. (1) The Board shall cause minutes to be duly entered in books providee for
purpose:

€)) of all elections and appointments of officers;

(b) of the names of the Directors present at each meeting Dirdetors and of any
committee of the Directors;

(c) of all resolutions and proceedings of each general meetirtie dfiembers,
meetings of the Board and meetings of committees of the Boardreand there
are managers, of all proceedings of meetings of the managers.

(2) Minutes shall be kept by the Secretary at the head office.

SEAL
133. (1) The Company shall have one or more Seals, as the Board nmayraetd-or ’;plg 3
the purpose of sealing documents creating or evidencing secustied isy the Company, the
Company may have a securities seal which is a facsimile of thefSbal Company with the
addition of the word “Securities” on its face or in such other fasrtha Board may approv
The Board shall provide for the custody of each Seal and no Seabshadked without the
authority of the Board or of a committee of the Board authorised bgdhel in that behalf
Subject as otherwise provided in these Articles, any instrumertioh\a Seal is affixed shall
be signed autographically by one Director and the Secretary evdbRirectors or by such
other person (including a Director) or persons as the Board may appointgeitieeally or in
any particular case, save that as regards any certifitateshares or debentures or other
securities of the Company the Board may by resolution determinguittasignatures or either
of them shall be dispensed with or affixed by some method or sgéte@chanical signature.
Every instrument executed in manner provided by this Article shalebmed to be sealed and
executed with the authority of the Board previously given.



(2) Where the Company has a Seal for use abroad, the Board may by writing under
the Seal appoint any agent or committee abroad to be the duly autlagése of the Company
for the purpose of affixing and using such Seal and the Board may imgsisetions on the
use thereof as may be thought fit. Wherever in these Artiefesence is made to the Seal, the
reference shall, when and so far as may be applicable, be deen@dde any such other Seal
as aforesaid.

AUTHENTICATION OF DOCUMENTS

134. Any Director or the Secretary or any person appointed by the Bwattie
purpose may authenticate any documents affecting the constitution Gbthpany and any
resolution passed by the Company or the Board or any committee, and anyrbookds,
documents and accounts relating to the business of the Company, and tccpr$ythereof
or extracts therefrom as true copies or extracts, and if any bomt@ards, documents or
accounts are elsewhere than at the Office or the head offitecdienanager or other officer
of the Company having the custody thereof shall be deemed to be a meapmomted by the
Board. A document purporting to be a copy of a resolution, or an extractlie minutes of
a meeting, of the Company or of the Board or any committee whieb certified shall be
conclusive evidence in favour of all persons dealing with the Company uptaitththereof
that such resolution has been duly passed or, as the case maysehhminutes or extract is
a true and accurate record of proceedings at a duly constituted meeting.

DESTRUCTION OF DOCUMENTS

135. (1) The Company shall be entitled to destroy the following documerite a
following times:

@) any share certificate which has been cancelled at aawfter the expiry of one
(1) year from the date of such cancellation;

(b) any dividend mandate or any variation or cancellation thereof oradifigation
of change of name or address at any time after the expiryoof2wyears from
the date such mandate variation cancellation or notification waslextby the
Company;

(c) any instrument of transfer of shares which has been regisiteany time after
the expiry of seven (7) years from the date of registration;

(d) any allotment letters after the expiry of seven (7) yrara the date of issue
thereof; and

(e) copies of powers of attorney, grants of probate and lettetsrohigtration at
any time after the expiry of seven (7) years after the acdounthich the
relevant power of attorney, grant of probate or letters of adnati@trrelated
has been closed;



and it shall conclusively be presumed in favour of the Company thatavieyy
in the Register purporting to be made on the basis of any such docsmdettroyed was duly
and properly made and every share certificate so destroyed vadisl Zertificate duly and
properly cancelled and that every instrument of transfer so destroyedwahd and effective
instrument duly and properly registered and that every other documéryddshereunder
was a valid and effective document in accordance with the recordezljaas thereof in the
books or records of the Company. Provided always that: (1) the forggowigions of this
Article shall apply only to the destruction of a document in good &aith without express
notice to the Company that the preservation of such document was refewaotaim; (2)
nothing contained in this Article shall be construed as imposing uporothpady any liability
in respect of the destruction of any such document earlier thaorasaifl or in any case where
the conditions of proviso (1) above are not fulfilled; and (3) refereinctss Article to the
destruction of any document include references to its disposal in any manner.

(2) Notwithstanding any provision contained in these Articles, thecforge may, if
permitted by applicable law, authorise the destruction of documeruasitset sub-paragraphs
() to (e) of paragraph (1) of this Article and any other documientglation to share
registration which have been microfilmed or electronically stbgethe Company or by the
share registrar on its behalf provided always that this Aitéd! apply only to the destruction
of a document in good faith and without express notice to the Company ahaiie registrar
that the preservation of such document was relevant to a claim.

DIVIDENDS AND OTHER PAYMENTS

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

137. Dividends may be declared and paid out of the profits of the Comparsgdeali
or unrealised, or from any reserve set aside from profits whicBDiteetors determine is no
longer needed. With the sanction of an ordinary resolution dividends stalyeatleclared and
paid out of share premium account or any other fund or account which cathdesed for this
purpose in accordance with the Law.

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

@) all dividends shall be declared and paid according to the amouhtgopan the ’;(plg 3
shares in respect of which the dividend is paid, but no amount paid up on a
share in advance of calls shall be treated for the purposes Aftible as paid
up on the share; and

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



139. The Board may from time to time pay to the Members sucimindéeridends as
appear to the Board to be justified by the profits of the Company andicugaar(but without
prejudice to the generality of the foregoing) if at any timestiare capital of the Company is
divided into different classes, the Board may pay such interim dividendspect of those
shares in the capital of the Company which confer on the holders thagémted or
non-preferential rights as well as in respect of those shéniek wonfer on the holders thereof
preferential rights with regard to dividend and provided that the Batsdana fide the Board
shall not incur any responsibility to the holders of shares confeangigpreference for any
damage that they may suffer by reason of the payment of anmrderidend on any shares
having deferred or non-preferential rights and may also pay ang fikedend which is
payable on any shares of the Company half-yearly or on any othendageever such profits,
in the opinion of the Board, justifies such payment.

140. The Board may deduct from any dividend or other moneys payable talzeMe
by the Company on or in respect of any shares all sums of money (if any) preseriily pgya
him to the Company on account of calls or otherwise.

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

142. Any dividend, interest or other sum payable in cash to the holder of shares may
be paid by cheque or warrant sent through the post addressed to the hbldeegistered
address or, in the case of joint holders, addressed to the holder whasstaads first in the
Register in respect of the shares at his address as appedhi@dregister or addressed to such
person and at such address as the holder or joint holders may in wiigoy Every such
cheque or warrant shall, unless the holder or joint holders otherwest, thie made payable to
the order of the holder or, in the case of joint holders, to the ordee dfaider whose name
stands first on the Register in respect of such shares, andalsaht at his or their risk and
payment of the cheque or warrant by the bank on which it is drawncsimsflitute a good
discharge to the Company notwithstanding that it may subsequently dpgietre same has
been stolen or that any endorsement thereon has been forged. Any oneoointare joint
holders may give effectual receipts for any dividends or other mquegable or property
distributable in respect of the shares held by such joint holders.

143. All dividends or bonuses unclaimed for one (1) year after having belarede QF’ZP- 3
may be invested or otherwise made use of by the Board for the kbafrtéit Company until
claimed. Any dividend or bonuses unclaimed after a period of six &3 ye@m the date of
declaration shall be forfeited and shall revert to the Company.pdyreent by the Board of
any unclaimed dividend or other sums payable on or in respect of aisttage separate
account shall not constitute the Company a trustee in respect thereof.



144, Whenever the Board or the Company in general meeting has re$atved t
dividend be paid or declared, the Board may further resolve that suchndibeesatisfied
wholly or in part by the distribution of specific assets of any kimdl ia particular of paid up
shares, debentures or warrants to subscribe securities of the Campagyther company, or
in any one or more of such ways, and where any difficulty arigegand to the distribution the
Board may settle the same as it thinks expedient, and in partmalaissue certificates in
respect of fractions of shares, disregard fractional entitlenzgnound the same up or down,
and may fix the value for distribution of such specific assetsnyipart thereof, and may
determine that cash payments shall be made to any Members upoatihg 6f the value so
fixed in order to adjust the rights of all parties, and may wvgssach specific assets in trustees
as may seem expedient to the Board and may appoint any person tangigaquisite
instruments of transfer and other documents on behalf of the persolesidatihe dividend,
and such appointment shall be effective and binding on the Members. The Board may resolve
that no such assets shall be made available to Members wigtteredi addresses in any
particular territory or territories where, in the absence oégstration statement or other
special formalities, such distribution of assets would or mighhdropinion of the Board, be
unlawful or impracticable and in such event the only entitlement oMg@bers aforesaid
shall be to receive cash payments as aforesaid. Memberngaféesca result of the foregoing
sentence shall not be or be deemed to be a separate class ofrMémnbeny purpose
whatsoever.

145. (1) Whenever the Board or the Company in general meeting has de@ve
dividend be paid or declared on any class of the share capital obthea@y, the Board may
further resolve either:

@) that such dividend be satisfied wholly or in part in the forrndadltment of
shares credited as fully paid up, provided that the Members entideztd will
be entitled to elect to receive such dividend (or part thereof iBtad so
determines) in cash in lieu of such allotment. In such case, tosvifug
provisions shall apply:

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

(i) the Board, after determining the basis of allotment, shedl got less
than two (2) weeks’ Notice to the holders of the relevant sharde of
right of election accorded to them and shall send with such notice form
of election and specify 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;

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



(b)

(iv)  the dividend (or that part of the dividend to be satisfied by thavant
of shares as aforesaid) shall not be payable in cash on shagepentr

whereof the cash election has not been duly exercised (“the non-elected

shares”) and in satisfaction thereof shares of the relevastsita#l be
allotted credited as fully paid up to the holders of the non-electeessha

on the basis of allotment determined as aforesaid and for such purpose
the Board shall capitalise and apply out of any part of the undivided
profits of the Company (including profits carried and standing to the

credit of any reserves or other special account, share premiaomnacc

capital redemption reserve other than the Subscription Rights Reserve
as the Board may determine, such sum as may be required to pay up in

full the appropriate number of shares of the relevant class éomalht

and distribution to and amongst the holders of the non-elected shares on

such basis; or

that the Members entitled to such dividend shall be entitleddbtelreceive an
allotment of shares credited as fully paid up in lieu of the whole or sucbfpart
the dividend as the Board may think fit. In such case, the followinggioogi
shall apply:

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

(i) the Board, after determining the basis of allotment, shedl got less
than two (2) weeks’ Notice to the holders of the relevant sharde of

right of election accorded to them and shall send with such notice form
of election and specify 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;

(i) the right of election may be exercised in respect ofwthele or part of

that portion of the dividend in respect of which the right of election has

been accorded; and

(iv)  the dividend (or that part of the dividend in respect of which a right of
election has been accorded) shall not be payable in cash on shares in
respect whereof the share election has been duly exercised (“the elected

shares”) and in lieu thereof shares of the relevant classbehallotted

credited as fully paid up to the holders of the elected shares on the basis
of allotment determined as aforesaid and for such purpose the Board
shall capitalise and apply out of any part of the undivided profits of the

Company (including profits carried and standing to the credit of any

reserves or other special account, share premium account, capital
redemption reserve other than the Subscription Rights Reserve) as the
Board may determine, such sum as may be required to pay up in full the
appropriate number of shares of the relevant class for allotment and
distribution to and amongst the holders of the elected shares on such

basis.



(2) @) The shares allotted pursuant to the provisions of paragraph tfi3
Article shall rank pari passu in all respects with sharelseo§ame class
(if any) then in issue save only as regards participation inelbgant
dividend or in any other distributions, bonuses or rights paid, made,
declared or announced prior to or contemporaneously with the payment
or declaration of the relevant dividend unless, contemporaneously with
the announcement by the Board of their proposal to apply the provisions
of sub-paragraph (a) or (b) of paragraph (2) of this Article mticel to
the relevant dividend or contemporaneously with their announcement of
the distribution, bonus or rights in question, the Board shall specify that
the shares to be allotted pursuant to the provisions of paragraph (1) of
this Article shall rank for participation in such distribution, bonus or
rights.

(b) The Board may do all acts and things considered necessapeolient
to give effect to any capitalisation pursuant to the provisions of
paragraph (1) of this Article, with full power to the Board to make such
provisions as it thinks fit in the case of shares becoming distributable in
fractions (including provisions whereby, in whole or in part, fractional
entitlements are aggregated and sold and the net proceeds distabuted
those entitled, or are disregarded or rounded up or down or whereby the
benefit of fractional entitlements accrues to the Company rttherto
the Members concerned). The Board 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 and any agreement made pursuant to such authority shall be
effective and binding on all concerned.

3) The Company may upon the recommendation of the Board by ordinary
resolution resolve in respect of any one particular dividend of the Comtaaty
notwithstanding the provisions of paragraph (1) of this Article a divideag be satisfied
wholly in the form of an allotment of shares credited as fullg pgi without offering any right
to shareholders to elect to receive such dividend in cash in lieu of such allotment.

4) The Board may on any occasion determine that rights of eleatidnthe
allotment of shares under paragraph (1) of this Article shall notduke available or made to
any shareholders with registered addresses in any territoryewhrerthe absence of a
registration statement or other special formalities, thellation of an offer of such rights of
election or the allotment of shares would or might, in the opinion of the Board, be unlawful or
impracticable, and in such event the provisions aforesaid shall barméadnstrued subject to
such determination. Members affected as a result of the foreggirignce shall not be or be
deemed to be a separate class of Members for any purpose whatsoever.



(5) Any resolution declaring a dividend on shares of any class, wizetesolution
of the Company in general meeting or a resolution of the Board,peaifysthat the same shall
be payable or distributable to the persons registered as the tajldach shares at the close of
business on a particular date, notwithstanding that it may be ariatéo that on which the
resolution is passed, and thereupon the dividend shall be payable or disigibotthem in
accordance with their respective holdings so registered, but withegudijze to the rights inter
se in respect of such dividend of transferors and transferees eii@nghares. The provisions
of this Article shall mutatis mutandis apply to bonuses, capitaiséssues, distributions of
realised capital profits or offers or grants made by the Company to the Members.

RESERVES

146. (1) The Board shall establish an account to be called the shraremraccount and
shall carry to the credit of such account from time to timena equal to the amount or value
of the premium paid on the issue of any share in the Company. Uriesaise provided by
the provisions of these Articles, the Board may apply the shareymesaccount in any manner
permitted by the Law. The Company shall at all times comgly thie provisions of the Law
in relation to the share premium account.

(2) Before recommending any dividend, the Board may set aside outbfite
of the Company such sums as it determines as reserves whichatlhiadl discretion of the
Board, be applicable for any purpose to which the profits of the Companypenaroperly
applied and pending such application may, also at such discretion, eitbeplmy/ed in the
business of the Company or be invested in such investments as the Bgafrdmtime to
time think fit and so that it shall not be necessary to keep angtmeats constituting the
reserve or reserves separate or distinct from any other invegstaféghe Company. The Board
may also without placing the same to reserve carry forwarcgpeofits which it may think
prudent not to distribute.

CAPITALISATION

147. The Company may, upon the recommendation of the Board, at any time and
from time to time pass an ordinary resolution to the effectittismtesirable to capitalise all or

any part of any amount for the time being standing to the credihyfreserve or fund
(including a share premium account and capital redemption reservéepdofit and loss
account) whether or not the same is available for distribution anddaugly that such amount

be set free for distribution among the Members or any class wiiies who would be entitled
thereto if it were distributed by way of dividend and in the same ptiopsy on the footing that

the same is not paid in cash but is applied either in or towardsgpagithe amounts for the

time being unpaid on any shares in the Company held by such Membexgivesper in

paying up in full unissued shares, debentures or other obligations of thEa@grto be allotted

and distributed credited as fully paid up among such Members, or partly in one way and partly
in the other, and the Board shall give effect to such resolution provideddr the purposes

of this Article, a share premium account and any capital redempgieerve or fund
representing unrealised profits, may be applied only in paying up in full unissued shhees of t
Company to be allotted to such Members credited as fully paid.



148. The Board may settle, as it considers appropriate, any dificiding in regard
to any distribution under the last preceding Article and in particakar issue certificates in
respect of fractions of shares or authorise any person to sellaastet any fractions or may
resolve that the distribution should be as nearly as may be practicableanrdet proportion
but not exactly so or may ignore fractions altogether, and maymetethat cash payments
shall be made to any Members in order to adjust the rightsparéikks, as may seem expedient
to the Board. The Board may appoint any person to sign on behalf of ssapeintitled to
participate in the distribution any contract necessary or desii@bigving effect thereto and
such appointment shall be effective and binding upon the Members.

SUBSCRIPTION RIGHTS RESERVE

149. The following provisions shall have effect to the extent that #éneynot
prohibited by and are in compliance with the Law:

(1) If, so long as any of the rights attached to any warranteddsy the Company
to subscribe for shares of the Company shall remain exercisable, the Compaaryydaetsor
engages in any transaction which, as a result of any adjustroeiies subscription price in
accordance with the provisions of the conditions of the warrants, woulderddusubscription
price to below the par value of a share, then the following provisions shall apply:

@) as from the date of such act or transaction the Companyestedlish and
thereafter (subject as provided in this Article) maintain iroet@nce with the
provisions of this Article a reserve (the “Subscription RightseR&s) the
amount of which shall at no time be less than the sum which for the tinge bei
would be required to be capitalised and applied in paying up in full thenabmi
amount of the additional shares required to be issued and allottecaraslit
fully paid pursuant to sub- paragraph (c) below on the exercise in faill thie
subscription rights outstanding and shall apply the Subscription Rights/Rese
in paying up such additional shares in full as and when the same are allotted;

(b) the Subscription Rights Reserve shall not be used for any purposéehatie
that specified above unless all other reserves of the Companytf@heshare
premium account) have been extinguished and will then only be used to make
good losses of the Company if and so far as is required by law;

(c) upon the exercise of all or any of the subscription rights septed by any
warrant, the relevant subscription rights shall be exercisablespect 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 rigiptesented
thereby (or, as the case may be the relevant portion thereof avéhe of a
partial exercise of the subscription rights) and, in addition, timeiéelse allotted
in respect of such subscription rights to the exercising warranthaleelited
as fully paid, such additional nominal amount of shares as is equhlé to t
difference between:



(d)

(@)

0] the said amount in cash which the holder of such warrant is eeqair
pay on exercise of the subscription rights represented thereby (or, as the
case may be, the relevant portion thereof in the event of a pxeigise
of the subscription rights); and

(i) the nominal amount of shares in respect of which such subscription
rights would have been exercisable having regard to the provisions of
the conditions of the warrants, had it been possible for such subscription
rights to represent the right to subscribe for shares atiasspar and
immediately upon such exercise so much of the sum standing to the
credit of the Subscription Rights 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 ther@sing
warrantholders; and

if, upon the exercise of the subscription rights represented byamgnt, the
amount standing to the credit of the Subscription Rights Reserve is not
sufficient to pay up in full such additional nominal amount of shares egual
such difference as aforesaid to which the exercising warranthsléetitled,

the Board shall apply any profits or reserves then or thereaftemieg
available (including, to the extent permitted by law, share preracoount) for

such purpose until such additional nominal amount of shares is paid up and
allotted as aforesaid and until then no dividend or other distribution tshall
paid or made on the fully paid shares of the Company then in issue.ngendi
such payment and allotment, the exercising warrantholder shadiuszliby the
Company with a certificate evidencing his right to the allotm&nsuch
additional nominal amount of shares. The rights represented by any such
certificate shall be in registered form and shall be traalskein whole or in part

in units of one share in the like manner as the shares for thebéimg are
transferable, and the Company shall make such arrangementsionraahe
maintenance of a register therefor and other matters inoreldtereto as the
Board may think fit and adequate particulars thereof shall be madenkioow
each relevant exercising warrantholder upon the issue of such certificate.

Shares allotted pursuant to the provisions of this Article sdnaltl pari passu in

all respects with the other shares allotted on the relevantisxef the subscription rights
represented by the warrant concerned. Notwithstanding anything contapsdgraph (1) of
this Article, no fraction of any share shall be allotted on exercise of the suioscrights.

3)

The provision of this Article as to the establishment and nm&int® of the

Subscription Rights Reserve shall not be altered or added to in gnyhich would vary or

abrogate, or which would have the effect of varying or abrogating ovésjums for the benefit
of any warrantholder or class of warrantholders under this Astrtlgout the sanction of a
special resolution of such warrantholders or class of warrantholders.



4) A certificate or report by the auditors for the time beinthefCompany as to
whether or not the Subscription Rights Reserve is required to lidiststd and maintained
and if so the amount thereof so required to be established and mairdaitethe purposes for
which the Subscription Rights Reserve has been used, as to the@wibith it has been used
to make good losses of the Company, as to the additional nominal amoertesf iequired to
be allotted to exercising warrantholders credited as fully paid,as to any other matter
concerning the Subscription Rights Reserve shall (in the absencearofesh error) be
conclusive and binding upon the Company and all warrantholders and shareholders.

ACCOUNTING RECORDS

150. The Board shall cause true accounts to be kept of the sums of neeiegd 4A(F’1F;- 138
and expended by the Company, and the matters in respect of which seigt el
expenditure take place, and of the property, assets, credits antdebil the Company and

of all other matters required by the Law or necessary to gitraeaand fair view of the
Company’s affairs and to explain its transactions.

151. The accounting records shall be kept at the Office or, at suahptahe or

places as the Board decides and shall always be open to inspectio; Dyectors. No

Member (other than a Director) shall have any right of inspeetinygaccounting record or
book or document of the Company except as conferred by law or authoribedBnard or the
Company in general meeting.

152. Subject to Article 153, a printed copy of the Directors’ report, accompaniegcﬂpb?
the balance sheet and profit and loss account, including every document required by law to be
annexed thereto, made up to the end of the applicable financial yeamaaihing a summary/;pg':)’- 138
of the assets and liabilities of the Company under convenient headstatehaent of incomea()

and expenditure, together with a copy of the Auditors’ report, shaletiets each person
entitled thereto at least twenty-one (21) days before the d#te general meeting and at the
same time as the notice of annual general meeting and laid beo@®mmpany at the annual
general meeting held in accordance with Article 56 provided that this Articlenshaéquire

a copy of those documents to be sent to any person whose address the Gempaaware

or to more than one of the joint holders of any shares or debentures.

153. Subject to due compliance with all applicable Statutes, rulesegulhtions,
including, without limitation, the rules of the Designated Stock Exchange, and to obtdlining a
necessary consents, if any, required thereunder, the requirementsictd A52 shall be
deemed satisfied in relation to any person by sending to the persgmmaaner not prohibited
by the Statutes, a summary financial statement derived fro@dhgany’s annual accounts
and the directors’ report which shall be in the form and containing the irtformraquired by
applicable laws and regulations, provided that any person who is oth@mtided to the
annual financial statements of the Company and the directors’ tbeogon may, if he so
requires by notice in writing served on the Company, demand that the Compdsysaim,
in addition to a summary financial statement, a complete printedotolpy Company’s annual
financial statement and the directors’ report thereon.



154. The requirement to send to a person referred to in Article 15btoenents
referred to in that article or a summary financial report in accordarnleiwticle 153 shall be
deemed satisfied where, in accordance with all applicable $tatuies and regulations,
including, without limitation, the rules of the Designated Stock Exahattte Company
publishes copies of the documents referred to in Article 152 and, itcapldj a summary
financial report complying with Article 153, on the Company’s computerar& or in any
other permitted manner (including by sending any form of electroniononeation), and that
person has agreed or is deemed to have agreed to treat the mublicateceipt of such
documents in such manner as discharging the Company’s obligation tamdenda copy of
such documents.

AUDIT

155. (1) At the annual general meeting or at a subsequent extraordinagt gessting
in each year, the Members shall appoint an auditor to audit the acobtimsCompany and
such auditor shall hold office until the next annual general meetugh auditor may be a
Member but no Director or officer or employee of the Company shalhglars continuance
in office, be eligible to act as an auditor of the Company.

(2) The Members may, at any general meeting convened and heldondaaumze
with these Articles, by special resolution remove the Auditor at arey/tiefore the expiration
of his term of office and shall by ordinary resolution at that mgetppoint another Auditor in
his stead for the remainder of his term.

156. Subject to the Law the accounts of the Company shall be audiedtaince 4A(F’2F;- 138
in every yeatr.

157. The remuneration of the Auditor shall be fixed by the Company irajene
meeting or in such manner as the Members may determine.

158. If the office of auditor becomes vacant by the resignation dr detite Auditor,
or by his becoming incapable of acting by reason of illness or odaility at a time when his
services are required, the Directors shall fill the vacancyfinthe remuneration of the
Auditor so appointed.

1509. The Auditor shall at all reasonable times have accesshiodks kept by the
Company and to all accounts and vouchers relating thereto; and helhoamytia Directors or
officers of the Company for any information in their possession relatitiggtbooks or affairs
of the Company.



160. The statement of income and expenditure and the balance sheet gorJiged
these Articles shall be examined by the Auditor and compared byitfinthe books, accounts
and vouchers relating thereto; and he shall make a written rep@tnh&tating whether such
statement and balance sheet are drawn up so as to preserhéafhancial position of the
Company and the results of its operations for the period under review and, in case informati
shall have been called for from Directors or officers of the Compahether the same has
been furnished and has been satisfactory. The financial stateshémésCompany shall be
audited by the Auditor in accordance with generally accepted auditing standards. Tioe Audi
shall make a written report thereon in accordance with gena@bpted auditing standards
and the report of the Auditor shall be submitted to the Members irajaneeting. The
generally accepted auditing standards referred to herein majoke of a country or
jurisdiction other than the Cayman Islands. If so, the financiahséatis and the report of the
Auditor should disclose this act and name such country or jurisdiction.

NOTICES

161. Any Notice or document (including any “corporate communication” V\niHainA(plF;- 3
meaning ascribed thereto under the rules of the Designated Stduknige¢, whether or noty(2)
to be given or issued under these Articles from the Company to dé&teshall be in writing 7®
or by cable, telex or facsimile transmission message or futivarof electronic transmission
or communication and any such Notice and document may be served or deliyettee
Company on or to any Member either personally or by sending it througloghen a prepaid
envelope addressed to such Member at his registered address as@ppée Register or at
any other address supplied by him to the Company for the purpose orcasdhway be, by
transmitting it to any such address or transmitting it to alex ter facsimile transmission
number or electronic number or address or website supplied by him @othpany for the
giving of Notice to him or which the person transmitting the notesonably and bona fide
believes at the relevant time will result in the Notice belaly received by the Member or
may also be served by advertisement in appropriate newspapersomaace with the
requirements of the Designated Stock Exchange or, to the extentt@erny the applicable
laws, by placing it on the Company’s website or the website ofDiésignated Stock
Exchange, and giving to the member a notice stating that the otmther document is
available there (a “notice of availability”). The notice of &aaility may be given to the
Member by any of the means set out above. In the case of joint holdeshare all notices
shall be given to that one of the joint holders whose name standis fivetRegister and notice
so given shall be deemed a sufficient service on or delivery to all the joint holders.

162. Any Notice or other document:

@) if served or delivered by post, shall where appropriate be sextnhbgil and
shall be deemed to have been served or delivered on the day followiog that
which the envelope containing the same, properly prepaid and addressed, is put
into the post; in proving such service or delivery it shall be safftdio prove
that the envelope or wrapper containing the notice or document was properly
addressed and put into the post and a certificate in writing signdéteby
Secretary or other officer of the Company or other person appointdieby t
Board that the envelope or wrapper containing the notice or other docuasent w
so addressed and put into the post shall be conclusive evidence thereof;



(b) if sent by electronic communication, shall be deemed to be given on the day on

which it is transmitted from the server of the Company or ihagA notice
placed on the Company’s website or the website of the Designateld St

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;

(c) if served or delivered in any other manner contemplated by theskegrshall
be deemed to have been served or delivered at the time of perswita ser
delivery or, as the case may be, at the time of the relevapatdasor
transmission; and in proving such service or delivery a certificateriting
signed by the Secretary or other officer of the Company or otheorper
appointed by the Board as to the act and time of such service, daliespatch
or transmission shall be conclusive evidence thereof; and

(d) may be given to a Member either in the English languagdeoChinese
language, subject to due compliance with all applicable Statutes, and
regulations.

163. (1) Any Notice or other document delivered or sent by post to osatldfie
registered address of any Member in pursuance of these Asladls notwithstanding that
such Member is then dead or bankrupt or that any other event has ocawreticther or not
the Company has notice of the death or bankruptcy or other event, be deérares been duly
served or delivered in respect of any share registered in theafesneh Member as sole or
joint holder unless his name shall, at the time of the service lmegeof the notice or
document, have been removed from the Register as the holder of theasdaech service or
delivery shall for all purposes be deemed a sufficient serviaklorery of such Notice or
document on all persons interested (whether jointly with or as claifmioggh or under him)
in the share.

(2) A notice may be given by the Company to the person entitled hara s
consequence of the death, mental disorder or bankruptcy of a Member Imgsetiatough the
post in a prepaid letter, envelope or wrapper addressed to him by nabetha title of
representative of the deceased, or trustee of the bankrupt, or bkemedicription, at the
address, if any, supplied for the purpose by the person claiming to be smeatiuntil such
an address has been so supplied) by giving the notice in any mannechnthehsame might
have been given if the death, mental disorder or bankruptcy had not occurred.

3) Any person who by operation of law, transfer or other means whatsialke
become entitled to any share shall be bound by every notice in reEpech share which prior
to his name and address being entered on the Register shall have pegvedub the person
from whom he derives his title to such share.



SIGNATURES

164. For the purposes of these Articles, a cable or telex omisegr electronic
transmission message purporting to come from a holder of sharestbg ease may be, a
Director or alternate Director, or, in the case of a corporatlunhnis a holder of shares from
a director or the secretary thereof or a duly appointed attorreyhyoauthorised representative
thereof for it and on its behalf, shall in the absence of expredsned to the contrary available
to the person relying thereon at the relevant time be deemed to be a document ocermgtrum
writing signed by such holder or Director or alternate Direatothe terms in which it is
received.

WINDING UP

165. (1) The Board shall have power in the name and on behalf of the Coropany t
present a petition to the court for the Company to be wound up.

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

166. (1) Subject to any special rights, privileges or restrictisrte ¢he distribution of
available surplus assets on liquidation for the time being attaochaudytclass or classes of
shares (i) (if the Company shall be wound up and the assets availatitribution amongst
the Members of the Company shall be more than sufficient to repaytiole of the capital
paid up at the commencement of the winding up, the excess shall fdeutist pari passu
amongst such members in proportion to the amount paid up on the shares kwdthby
respectively and (i) if the Company shall be wound up and the asssfisble for distribution
amongst the Members as such shall be insufficient to repay the whtile paid-up capital
such assets shall be distributed so that, as nearly as may hessie shall be borne by the
Members in proportion to the capital paid up, or which ought to have been pait thp,
commencement of the winding up on the shares held by them respectively.

(2) If the Company shall be wound up (whether the liquidation is voluntawy or
the court) the liquidator may, with the authority of a special vé®ol and any other sanction
required by the Law, divide among the Members in specie or kind the whole or any part of the
assets of the Company and whether or not the assets shall copsieties of one kind or
shall consist of properties to be divided as aforesaid of differediskiand may for such
purpose set such value as he deems fair upon any one or more classex af property and
may determine how such division shall be carried out as betweeneimbds or different
classes of Members. The liquidator may, with the like authorist, argy part of the assets in
trustees upon such trusts for the benefit of the Members as thtatmuivith the like authority
shall think fit, and the liquidation of the Company may be closed and the&ymdissolved,
but so that no contributory shall be compelled to accept any shares or other property in respec
of which there is a liability.



3) In the event of winding-up of the Company in Hong Kong, every Memtike of
Company who is not for the time being in Hong Kong shall be bound, within 14 days after the
passing of an effective resolution to wind up the Company voluntariljyeomiaking of an
order for the winding-up of the Company, to serve notice in writing oG dnepany appointing
some person resident in Hong Kong and stating that person’s full ndadnessand occupation
upon whom all summonses, notices, process, orders and judgements in relation to theeunde
winding-up of the Company may be served, and in default of such nominaticgquitiator of
the Company shall be at liberty on behalf of such Member to appointsaheperson, and
service upon any such appointee, whether appointed by the Member or thedrqgioll be
deemed to be good personal service on such Member for all purposes, aedhe/tiguidator
makes any such appointment, he shall with all convenient speed give thetieef to such
Member by advertisement as he shall deem appropriate or bgirediletter sent through the
post and addressed to such Member at his address as appearing in the register, andesuch not
shall be deemed to be service on the day following that on which thetiseivent first appears
or the letter is posted.

INDEMNITY

167. (1) The Directors, Secretary and other officers and every Adwlitthre time being
of the Company and the liquidator or trustees (if any) for theligimeg acting in relation to any
of the affairs of the Company and everyone of them, and everyone dig¢hsirexecutors and
administrators, shall be indemnified and secured harmless out afsies and profits of the
Company from and against all actions, costs, charges, losses, dandgxpenses which they
or any of them, their or any of their heirs, executors or admitosstashall or may incur or
sustain by or by reason of any act done, concurred in or omitted in orthbaxecution of
their duty, or supposed duty, in their respective offices or trustsnamel of them shall be
answerable for the acts, receipts, neglects or defaults of liee @t others of them or for
joining in any receipts for the sake of conformity, or for any ban&eisther persons with
whom any moneys or effects belonging to the Company shall or magidped or deposited for
safe custody, or for insufficiency or deficiency of any security upbich any moneys of or
belonging to the Company shall be placed out on or invested, or for any other lossunasfor
or damage which may happen in the execution of their respectivesafii¢rusts, or in relation
thereto; PROVIDED THAT this indemnity shall not extend to anytenan respect of any
fraud or dishonesty which may attach to any of said persons.

(2) Each Member agrees to waive any claim or right of actiomight have,
whether individually or by or in the right of the Company, against argcidr on account of
any action taken by such Director, or the failure of such Directdake any action in the
performance of his duties with or for the Company; PROVIDED THAGh waiver shall not
extend to any matter in respect of any fraud or dishonesty which may attach to satbr Dire



AMENDMENT TO MEMORANDUM AND ARTICLES OF ASSOCIATION
AND NAME OF COMPANY

168. No Article shall be rescinded, altered or amended and no neve Ahall be fpp- 138
made until the same has been approved by a special resolution of riiteeide A special
resolution shall be required to alter the provisions of the memorandasso€iation or to
change the name of the Company.

INFORMATION

169. No Member shall be entitled to require discovery of or any infamma

respecting any detail of the Company’s trading or any mattetwvigior may be in the nature
of a trade secret or secret process which may relate tootitct of the business of the
Company and which in the opinion of the Directors it will be inexpedlethie interests of the

members of the Company to communicate to the public.



