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Including all amendments up to 3 December 2011
Amendments and Restatements embodied herein

The following resolutions have been embodied itig topy of the memorandum and
articles of association:

- A special resolution passed on 8 August 2011 ipeesof the amendment and
restatement of the memorandum of association oCtmapany:

- A special resolution passed on 3 December 201édgperct of the adoption of the
new articles of association of the Company; and

- An ordinary resolution passed on 3 December 201éspect of the amendment to
the memorandum of association of the Company.



THE COMPANIESLAW
EXEMPTED COMPANY LIMITED BY SHARES

AMENDED AND RESTATED
MEMORANDUM OF ASSOCIATION
OF

China Weaving Materials Holdings L imited
Pl A1 B

(Adopted by a Special Resolution dated 8th day of August, 2011 conditionally upon
the change of name of the Company from China Weaving Materials Holdings Ltd. to
China Weaving Materials Holdings L imited lﬁﬁ'ﬁﬁﬁﬁﬁj et ’F,J)

The name of the Company is China Weaving MdteHaldings Limitedf| 1[5 +/44 5% |
L Tl

The Registered Office of the Company shall béhatoffices of Codan Trust Company
(Cayman) Limited, Cricket Square, Hutchins Drive) Box 2681, Grand Cayman,
KY1-1111, Cayman Islands.

Subject to the following provisions of this Meraodum, the objects for which the
Company is established are unrestricted and st@llde, but without limitation:

@) to act and to perform all the functions ofadding company in all its branches and
to coordinate the policy and administration of aswybsidiary company or
companies wherever incorporated or carrying onrassi or of any group of
companies of which the Company or any subsidianypamy is a member or which
are in any manner controlled directly or indiredilythe Company;

(b) to act as an investment company and for that perpmsubscribe, acquire, hold,
dispose, sell, deal in or trade upon any termstheneonditionally or absolutely,
shares, stock, debentures, debenture stock, amuiibtes, mortgages, bonds,
obligations and securities, foreign exchange, fprecurrency deposits and
commodities, issued or guaranteed by any comparmyenvkr incorporated, or by
any government, sovereign, ruler, commissionerlipubody or authority,
supreme, municipal, local or otherwise, by origisabscription, tender, purchase,
exchange, underwriting, participation in syndicabesn any other manner and
whether or not fully paid up, and to meet calls¢oa.

Subiject to the following provisions of this Merandum, the Company shall have and be
capable of exercising all the functions of a ndtpesison of full capacity irrespective of any
guestion of corporate benefit, as provided by $ac27(2) of the Companies Law
(Revised).

Nothing in this Memorandum shall permit the Campto carry on a business for which a
licence is required under the laws of the Caymbamtts unless duly licensed.



The Company shall not trade in the Cayman Islarmith any person, firm or corporation

except in furtherance of the business of the Comparried on outside the Cayman Islands;
provided that nothing in this clause shall be carest as to prevent the Company effecting
and concluding contracts in the Cayman Islands,exedcising in the Cayman Islands all
of its powers necessary for the carrying on obitsiness outside the Cayman Islands.

The liability of each member is limited to th@@unt from time to time unpaid on such
member's shares.

The share capital of the Company is HK$380,0/ided into 3,800,000 shares of a
nominal or par value of HK$0.10 each, with the pofar the Company, insofar as is
permitted by law, to redeem or purchase any dftitges and to increase or reduce the said
share capital subject to the provisions of the Camgs Law (Revised) and the Articles of
Association of the Company and to issue any patsafapital, whether original, redeemed
or increased, with or without any preference, fisiasr special privilege or subject to any
postponement of rights or to any conditions oniestns; and so that, unless the conditions
of issue shall otherwise expressly declare, ev&sye of shares, whether declared to be
preference or otherwise, shall be subject to thvegpdereinbefore contained.

The Company may exercise the power containéeeilCompanies Law to deregister in the
Cayman Islands and be registered by way of cortiimuén another jurisdiction.



The Companies Law (Revised)
Company Limited by Shares

ARTICLESOF ASSOCIATION

OF

China Weaving MaterialsHoldings L imited
FIB P e L

(Adopted pursuant to written resolutions passe@ Becember 2011)
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TABLE A
1. The regulations in Table A in the Schedulehi Companies Law (Revised) do not
apply to the Company.
INTERPRETATION
2. (D) In these Articles, unless the context otleswequires, the words standing in the flr‘éﬂp 138
column of the following table shall bear the megnset opposite them respectively in the seccgpg
column.
WORD MEANING
“Articles” these Articles in their present foror as supplemented or
amended or substituted from time to time.
“associate” has the meaning attributed to thmrules of the DeS|gnateo“PP 3
Stock Exchange.
“Auditor” the auditor of the Company for the tirbeing and may include

“Board” or “Directors

“business day”

“capital”

“clear days”

“clearing house”

any individual or partnership.

the board of directors tife Company or the directors present
at a meeting of directors of the Company at whicguarum is
present.

shall mean a day on which the @gregied Stock Exchange
generally is open for the business of dealing itusges in
Hong Kong. For the avoidance of doubt, where the
Designated Stock Exchange is closed for the busimés
dealing in securities in Hong Kong on a businessfdathe
reason of a Number 8 or higher Typhoon Signal, IBlac
Rainstorm Warning or other similar event, such slagll for
the purposes of these Articles be counted as adssiday.

the share capital of the Company fromet to time.

in relation to the period of a netithat period excluding the
day when the notice is given or deemed to be givehthe day
for which it is given or on which it is to take eft.

a clearing house recognised kyldlws of the jurisdiction in
which the shares of the Company are listed or guote a
stock exchange in such jurisdiction.



“Company”

“competent regulatory
authority”

“debenture” and
“debenture holder”

“Designated Stock
Exchange”

“dollars” and “$”

“head office”

uLaWn

“Member”

“month”

“Notice”

“Office”

“ordinary resolution”

“paid up”

China Weaving Materials Holdings Linuitg] I[s7547 445
L L

a competent regulatory aitthim the territory where
the shares of the Company are listedjuoted on a stock
exchange in such territory.

include debenture stock and delrerstockholder
respectively.

a stock exchange in respecthathwvthe shares of the

Company are listed or quoted and whech stock exchange
deems such listing or quotation to be the priméstniy or
guotation of the shares of the Company.

dollars, the legal currency obHg Kong.

such office of the Company as theebtors may from time to
time determine to be the principal office of then@@any.

The Companies Law, Cap. 22 (Law 3 of 1984 consolidated
and revised) of the Cayman Islands.

a duly registered holder from time tmé of the shares in the
capital of the Company.

a calendar month.

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

the registered office of the Company fbe time being.

a resolution shall be anioaty resolution when it has been
passed by a simple majority of votes cast by suembkrs as,
being entitled so to do, vote in person or, in ¢hse of any
Member being a corporation, by its duly authorised
representative or, where proxies are allowed, loxymat a
general meeting of which Notice has been duly giien
accordance with Article 59

paid up or credited as paid up.



“Register”

“Registration Office”

“Seal”

“Secretary”

“special resolution”

“Statutes”

“Subsidiary and
Holding Company”

“substantial shareholder”

uyearn

the principal register and where apgdtile, any branch register
of Members to be maintained at such place withiouside
the Cayman Islands as the Board shall determime fioe to
time.

in respect of any class bfsge capital such place as the Board
may from time to time determine to keep a brandister of
Members in respect of that class of share capitdlahere
(except in cases where the Board otherwise direttts)
transfers or other documents of title for such slak share
capital are to be lodged for registration and atestregistered.

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

any person, firm or corporation apped by the Board to
perform any of the duties of secretary of the Camypand
includes any assistant, deputy, temporary or aciagetary.

a resolution shall be a spkcesolution when it has been
passed by a majority of not less than three-fowsthetes cast
by such Members as, being entitled so to do, voperson or,
in the case of such Members as are corporationghéiy
respective duly authorised representative or, whesgies are
allowed, by proxy at a general meeting of whichitmtas
been duly given in accordance with Article 59.

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

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

has the meanings attributed wnthn the rules of
the Designated Stock Exchange.

a person who is entittedxercise, or to control the exercise
of, 10% or more (or such other percentage as may be
prescribed by the rules of the Designated Stocl&mge from
time to time) of the voting power at any generaktirey of the
Company.

a calendar year.



(2) In these Articles, unless there be somethirtgiithe subject or context inconsistent
with such construction:

@) words importing the singular include the pluaatl vice versa;
(b) words importing a gender include both genderthie neuter;

(c) words importing persons include companies, @atons and bodies of persons
whether corporate or not;

(d) the words:

0] “may” shall be construed as permissive;
(i) “shall” or “will” shall be construed as impereae;
(e) expressions referring to writing shall, unldbg contrary intention appears, be

construed as including printing, lithography, plytphy and other modes of
representing words or figures in a visible formd @amcluding where the representation
takes the form of electronic display, provided thath the mode of service of the
relevant document or notice and the Member’'s elactiomply with all applicable
Statutes, rules and regulations;

® references to any law, ordinance, statute atusdry provision shall be interpreted as
relating to any statutory modification or re-enaetrthereof for the time being in force;

(@) save as aforesaid words and expressions deiinéte Statutes shall bear the same
meanings in these Articles if not inconsistent with subject in the context;

(h) references to a document being executed inalefgeences to it being executed under
hand or under seal or by electronic signature aarbyother method and references to
a notice or document include a notice or documeoatnded or stored in any digital,
electronic, electrical, magnetic or other retridediorm or medium and information in
visible form whether having physical substancear n

0] Section 8 of the Electronic Transactions La®(2) of the Cayman Islands, as amended

from time to time, shall not apply to these Artcl® the extent it imposes obligations
or requirements in addition to those set out is¢harticles.

SHARE CAPITAL

3. (@8] The share capital of the Company at the datehich these Articles come into effec;tpp- 3
shall be divided into shares of a par value of @@A4ch.

(2) Subject to the Law, the Company’s Memorandurd Articles of Association and,



where applicable, the rules of any Designated StBgkhange and/or any competent regulatory
authority, the Company shall have the power to Ipase or otherwise acquire its own shares and such
power shall be exercisable by the Board in suchmagrupon such terms and subject to such conditions
as it in its absolute discretion thinks fit and a®germination by the Board of the manner of puseha
shall be deemed authorised by these Articles fopgaes of the Law. The Company is hereby
authorised to make payments in respect of the psechf its shares out of capital or out of any othe
account or fund which can be authorised for thippse in accordance with the Law.

3) Subject to compliance with the rules and retiuis of the Designated Stock Exchange
and any other relevant regulatory authority, thenfany may give financial assistance for the purpose
of or in connection with a purchase made or to beerby 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 ordinasaiution in accordance with the Law
alter the conditions of its Memorandum of Assooiatio:

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

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

(c) divide its shares into several classes andouwttiprejudice to any special right&ep-3
previously conferred on the holders of existingrebaattach thereto respectively any;)
preferential, deferred, qualified or special rightwivileges, conditions or such
restrictions which in the absence of any such detetion by the Company in general
meeting, as the Directors may determine providedhys that where the Company
issues shares which do not carry voting rightsvtheds “non-voting” shall appear in
the designation of such shares and where the egajtjtal includes shares with
different voting rights, the designation of eadhssl of shares, other than those with the
most favourable voting rights, must include the dgofrestricted voting” or “limited
voting”;

(d) sub-divide its shares, or any of them, intarsb®f smaller amount than is fixed by the
Company’'s Memorandum of Association (subject, ninedess, to the Law), and may
by such resolution determine that, as between dtaets of the shares resulting from
such sub-division, one or more of the shares mag hay such preferred, deferred or
other rights or be subject to any such restrictmmsompared with the other or others
as the Company has power to attach to unissueevoshares;

(e cancel any shares which, at the date of theip®f the resolution, have not been
taken, or agreed to be taken, by any person, amithidgh the amount of its capital by the
amount of the shares so cancelled or, in the dastlganes, without par value, diminish



the number of shares into which its capital is dide.

5. The Board may settle as it considers expedieyndifficulty which arises in relation to
any consolidation and division under the last pdeaagArticle and in particular but without prejudito

the generality of the foregoing may issue certiisan respect of fractions of shares or arrang¢hi®
sale of the shares representing fractions andisfiebdition of the net proceeds of sale (after da¢idn

of the expenses of such sale) in due proportiomasidche Members who would have been entitled to
the fractions, and for this purpose the Board mathaise some person to transfer the shares
representing fractions to their purchaser or restiat such net proceeds be paid to the Compartlydor
Company’s benefit. Such purchaser will not be libtmsee to the application of the purchase money
nor will his title to the shares be affected by anggularity or invalidity in the proceedings retey to

the sale.

6. The Company may from time to time by specisbhation, subject to any confirmation
or consent required by the Law, reduce its shapitataor any capital redemption reserve or other
undistributable reserve in any manner permittethty

7. Except so far as otherwise provided by the itimmd of issue, or by these Articles, any
capital raised by the creation of new shares $lsatteated as if it formed part of the original itapof
the Company, and such shares shall be subjectetgribvisions contained in these Articles with
reference to the payment of calls and instalmérassfer and transmission, forfeiture, lien, calatiein,
surrender, voting and otherwise.

SHARE RIGHTS

8. @ Subject to the provisions of the Law and@upany’s Memorandum and Articles dfp- 3
Association and to any special rights conferredhenholders of any shares or class of shares, g S

in the Company (whether forming part of the presapital or not) may be issued with or have attdche
thereto such rights or restrictions whether in rdda dividend, voting, return of capital or othé&e as

the Board may determine.

(2) Subject to the provisions of the Law, the rdésny Designated Stock Exchange and
the Memorandum and Articles of Association of tlerpany, and to any special rights conferred on the
holders of any shares or attaching to any clasbarfes, shares may be issued on the terms thanthey
be, or at the option of the Company or the holdery liable to be redeemed on such terms and in such
manner, including out of capital, as the Board mhegm fit.

9. Where the Company purchases for redemption a remt@ershare, purchases not m App. 3
through the market or by tender shall be limitecatonaximum priceas may from time to time t 8(3
determined by the Company in general meeting, regbeerally or with regard to specific purchasks
purchases are by tender, tenders shall be avat@bleMembers alike.

VARIATION OF RIGHTS

10. Subject to the Law and without prejudice ttidde 8, all or any of the special rights fofep. 3



the time being attached to the shares or any ofastsares may, unless otherwise provided by thegtef(1)

of issue of the shares of that class, from timente (whether or not the Company is being wound ug), ;35
be varied, modified or abrogated either with thasemt in writing of the holders of not less tham)
three-fourths in nominal value of the issued sharethat class or with the sanction of a special
resolution passed at a separate general meetihg dblders of the shares of that class. To esach
separate general meeting all the provisions o&tletcles relating to general meetings of the Camp

shall, mutatis mutandis, apply, but so that:

@ the necessary quorum (other than at an adjduneeting) shall be two persons (or ifiPP- 3
the case of a Member being a corporation, its duthorized representative) holdinfj(z)
or representing by proxy not less than one-thirddminal value of the issued shares
of that class and at any adjourned meeting of $wattiers, two holders present in
person or (in the case of a Member being a conpojatits duly authorized
representative or by proxy (whatever the numbeshafres held by them) shall be a
guorum; and

(b) every holder of shares of the class shall hiddeshto one vote for every such share held
by him.

11. The special rights conferred upon the holdéeny shares or class of shares shall not,
unless otherwise expressly provided in the rigktsching to or the terms of issue of such shares, b
deemed to be varied, modified or abrogated by tbation or issue of further shares rankiagi passu
therewith.

SHARES

12. () Subiject to the Law, these Articles, angclion that may be given by the Company in
general meeting and, where applicable, the ruleanyf Designated Stock Exchange and without
prejudice to any special rights or restrictions tfug time being attached to any shares or any ofass
shares, the unissued shares of the Company (whigttneing part of the original or any increased
capital) shall be at the disposal of the Board,clvimay offer, allot, grant options over or othemwvis
dispose of them to such persons, at such timedanslich consideration and upon such terms and
conditions as the Board may in its absolute dismmedetermine but so that no shares shall be isatied
a discount. Neither the Company nor the Board sleabbliged, when making or granting any allotment
of, offer of, option over or disposal of sharesmake, or make available, any such allotment, pffer
option or shares to Members or others with regstexddresses in any particular territory or tetig
being a territory or territories where, in the alxse of a registration statement or other special
formalities, this would or might, in the opinion tife Board, be unlawful or impracticable. Members
affected as a result of the foregoing sentencd sloalbe, or be deemed to be, a separate class of
members for any purpose whatsoever.

(2) The Board may issue warrants or convertibleisgees or securities of similar nature
conferring the right upon the holders thereof tbssmibe for any class of shares or securities én th
capital of the Company on such terms as it may fiiome to time determine.



13. The Company may in connection with the issuany shares exercise all powers of
paying commission and brokerage conferred or ptdiby the Law. Subject to the Law, the
commission may be satisfied by the payment of cadly the allotment of fully or partly paid shaas
partly in one and partly in the other.

14. Except as required by law, no person shatebegnised by the Company as holding
any share upon any trust and the Company shabadtound by or required in any way to recognise
(even when having notice thereof) any equitablatingent, future or partial interest in any sharamy
fractional part of a share or (except only as otfs provided by these Articles or by law) any othe
rights in respect of any share except an absdigit¢ to the entirety thereof in the registered leold

15. Subject to the Law and these Articles, therBoaay at any time after the allotment of
shares but before any person has been entered Rebister as the holder, recognise a renunciation
thereof by the allottee in favour of some othesparand may accord to any allottee of a sharehatag
effect such renunciation upon and subject to seaimg and conditions as the Board considers fit to
impose.

SHARE CERTIFICATES

16. Every share certificate shall be issued utfieSeal or a facsimile thereof or with thépp. 3
Seal printed thereon and shall specify the numbedrcéass and distinguishing numbers (if any) of the’
shares to which it relates, and the amount paithapeon and may otherwise be in such form as the
Directors may from time to time determine. No ifiedte shall be issued representing shares of more
than one class. The Board may by resolution déterneither generally or in any particular case or
cases, that any signatures on any such certifiatertificates in respect of other securitiesgah not

be autographic but may be affixed to such certiisdby some mechanical means or may be printed
thereon.

17. (1) In the case of a share held jointly by savgersons, the Company shall not be bound
to issue more than one certificate therefor anivell of a certificate to one of several joint hedd shall
be sufficient delivery to all such holders.

(2) Where a share stands in the names of two oe pensons, the person first named in the
Register shall as regards service of notices afujest to the provisions of these Articles, albkag other
matters connected with the Company, except thesfearof the shares, be deemed the sole holder
thereof.

18. Every person whose name is entered, uponi@maeht of shares, as a Member in the
Register shall be entitled, without payment, tehee one certificate for all such shares of anydass

or several certificates each for one or more otssicares of such class upon payment for every
certificate after the first of such reasonable afypocket expenses as the Board from time to time
determines.

19. Share certificates shall be issued withirr¢hevant time limit as prescribed by the Law
or as the Designated Stock Exchange may from timine determine, whichever is the shorter, after
allotment or, except in the case of a transfer wtie Company is for the time being entitled tasef



to register and does not register, after lodgmeéattansfer with the Company.

20. (2) Upon every transfer of shares the certiideeld by the transferor shall be given up to
be cancelled, and shall forthwith be cancelled abingly, and a new certificate shall be issuedhi t
transferee in respect of the shares transferréihiaat such fee as is provided in paragraph (2hisf
Article. If any of the shares included in the ifixate so given up shall be retained by the trarsfa
new certificate for the balance shall be issudtinoat the aforesaid fee payable by the transtertre
Company in respect thereof.

(2 The fee referred to in paragraph (1) abovd sleehn amount not exceeding the relevant
maximum amount as the Designated Stock Exchangdromaytime to time determine provided that the
Board may at any time determine a lower amounstich fee.

21. If a share certificate shall be damaged caahaf or alleged to have been lost, stolen/gp- 3
destroyed a new certificate representing the sdrages may be issued to the relevant Member upz)gﬁ
request and on payment of such fee as the Destyr&ttck Exchange may determine to be the
maximum fee payable or such lesser sum as the Boayddetermine and, subject to compliance with
such terms (if any) as to evidence and indemnitgt &m payment of the costs and reasonable
out-of-pocket expenses of the Company in investigatuch evidence and preparing such indemnity as
the Board may think fit and, in case of damageedackment, on delivery of the old certificate te th
Company provided always that where share warraate been issued, no new share warrant shall be
issued to replace one that has been lost unle§stbetors are satisfied beyond reasonable doalbtiie
original has been destroyed.

LIEN

22. The Company shall have a first and paramaantdn every share (not being a fuIIYPP- 3
paid share) for all moneys (whether presently pleyabnot) called or payable at a fixed time inpexst (@)
of that share. The Company shall also have adirdtparamount lien on every share (not beinglg ful
paid share) registered in the name of a Member tjvéneor not jointly with other Members) for all
amounts of money presently payable by such Membahisoestate to the Company whether the same
shall have been incurred before or after notidéoCompany of any equitable or other interestngf a
person other than such member, and whether thedofeni the payment or discharge of the same shall
have actually arrived or not, and notwithstandihgt tthe same are joint debts or liabilities of such
Member or his estate and any other person, whathember or not. The Company’s lien on a share
shall extend to all dividends or other moneys phy#iereon or in respect thereof. The Board may at
any time, generally or in any particular case, wany lien that has arisen or declare any shamgtxe

in whole or in part, from the provisions of thistiéte.
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23. Subject to these Articles, the Company mdyrselich manner as the Board determines
any share on which the Company has a lien, butat@shall be made unless some sum in respect of
which the lien exists is presently payable, orlifkility or engagement in respect of which su@nli
exists is liable to be presently fulfilled or disebed nor until the expiration of fourteen (14)acldays
after a notice in writing, stating and demandingrpant of the sum presently payable, or specifyirgy t
liability or engagement and demanding fulfilment@charge thereof and giving notice of the intemti

to sell in default, has been served on the regidtholder for the time being of the share or thsqe
entitled thereto by reason of his death or banksupt

24. The net proceeds of the sale shall be rechiydide Company and applied in or towards
payment or discharge of the debt or liability ispect of which the lien exists, so far as the s@me
presently payable, and any residue shall (sulpectike lien for debts or liabilities not presgmbyable
as existed upon the share prior to the sale) lbtpahe person entitled to the share at the tifrtbe
sale. To give effect to any such sale the Boarg awghorise some person to transfer the sharegsold
the purchaser thereof. The purchaser shall bstezgd as the holder of the shares so transfenc:tia@a
shall not be bound to see to the application ofpilmechase money, nor shall his title to the shhees
affected by any irregularity or invalidity in theqeeedings relating to the sale.

CALLS ON SHARES

25. Subject to these Articles and to the termalofment, the Board may from time to time
make calls upon the Members in respect of any meouaegaid on their shares (whether on account of the
nominal value of the shares or by way of premiuemy each Member shall (subject to being given at
least fourteen (14) clear days’ Notice specifying time and place of payment) pay to the Company as
required by such notice the amount called on hasesh A call may be extended, postponed or revoked
in whole or in part as the Board determines butMember shall be entitled to any such extension,
postponement or revocation except as a matteragkegand favour.

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

27. A person upon whom a call is made shall renfialsle for calls made upon him
notwithstanding the subsequent transfer of theeshiarrespect of which the call was made. The join
holders of a share shall be jointly and severddlglé to pay all calls and instalments due in respe
thereof or other moneys due in respect thereof.

28. If a sum called in respect of a share is raid ppefore or on the day appointed for
payment thereof, the person from whom the sumaéssthall pay interest on the amount unpaid from the
day appointed for payment thereof to the time tfi@payment at such rate (not exceeding twenty per
cent. (20%) per annum) as the Board may deterrhintehe Board may in its absolute discretion waive
payment of such interest wholly or in part.

29. No Member shall be entitled to receive anyddimd or bonus or to be present and vote
(save as proxy for another Member) at any geneeatimg either personally or by proxy, or be reckbne
in a quorum, or exercise any other privilege aseaider until all calls or instalments due by hinthe
Company, whether alone or jointly with any otherspa, together with interest and expenses (if any)
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shall have been paid.

30. On the trial or hearing of any action or otherceedings for the recovery of any money
due for any call, it shall be sufficient to provat the name of the Member sued is entered in ¢igésker

as the holder, or one of the holders, of the sharagspect of which such debt accrued, that the
resolution making the call is duly recorded in thimute book, and that notice of such call was duly
given to the Member sued, in pursuance of thesildst and it shall not be necessary to prove the
appointment of the Directors who made such calamy other matters whatsoever, but the proofef th
matters aforesaid shall be conclusive evidenchefiebt.

31. Any amount payable in respect of a share @tlotment or at any fixed date, whether
in respect of nominal value or premium or as atalngent of a call, shall be deemed to be a caly dul
made and payable on the date fixed for paymentifainid not paid the provisions of these Artickasall
apply as if that amount had become due and paygblétue of a call duly made and natified.

32. On the issue of shares the Board may diffeenbetween the allottees or holders as to
the amount of calls to be paid and the times ofrgay.

33. The Board may, if it thinks fit, receive fraany Member willing to advance the samé}:P- 3
and either in money or money’s worth, all or anyt phthe moneys uncalled and unpaid or instalmeRt
payable upon any shares held by him and upon ahgrof the moneys so advanced (until the same
would, but for such advance, become presently payaly interest at such rate (if any) as the Board
may decide. The Board may at any time repay theuatrso advanced upon giving to such Member not
less than one (1) month’s Notice of its intentiothiat behalf, unless before the expiration of suatice

the amount so advanced shall have been called tbeoshares in respect of which it was advan
Such payment in advance shall not entitle the madlesuch share or shares to participate in respect
thereof in a dividend subsequently declared.

FORFEITURE OF SHARES

34. (2) If a call remains unpaid after it has beeafue and payable the Board may give to the
person from whom it is due not less than fourtelet) ¢lear days’ Notice:

@ requiring payment of the amount unpaid togethighh any interest which may have
accrued and which may still accrue up to the datetwal payment; and

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

(2 If the requirements of any such Notice areawhplied with, any share in respect of
which such Notice has been given may at any tiragetifter, before payment of all calls and intedest
in respect thereof has been made, be forfeited msalution of the Board to that effect, and such
forfeiture shall include all dividends and bonusieslared in respect of the forfeited share but not
actually paid before the forfeiture.
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35. When any share has been forfeited, noticdeffarfeiture shall be served upon the
person who was before forfeiture the holder ofshare. No forfeiture shall be invalidated by any
omission or neglect to give such Notice.

36. The Board may accept the surrender of andlanie to be forfeited hereunder and, in
such case, references in these Articles to foreeiuill include surrender.

37. Any share so forfeited shall be deemed thpesty of the Company and may be sold,
re-allotted or otherwise disposed of to such perapon such terms and in such manner as the Board
determines, and at any time before a sale, remadiot or disposition the forfeiture may be annulgd

the Board on such terms as the Board determines.

38. A person whose shares have been forfeiteticdade to be a Member in respect of the
forfeited shares but nevertheless shall remaindittbpay the Company all moneys which at the déate
forfeiture were presently payable by him to the @any in respect of the shares, with (if the Direxto
shall in their discretion so require) interest dwer from the date of forfeiture until payment attsuate
(not exceeding twenty per cent. (20%) per annunthasBoard determines. The Board may enforce
payment thereof if it thinks fit, and without angdliction or allowance for the value of the forféite
shares, at the date of forfeiture, but his liapsiball cease if and when the Company shall hasaived
payment in full of all such moneys in respect & #hares. For the purposes of this Article any sum
which, by the terms of issue of a share, is paytlde=on at a fixed time which is subsequent taltie

of forfeiture, whether on account of the nominalueaof the share or by way of premium, shall
notwithstanding that time has not yet arrived bendied to be payable at the date of forfeiture, aed t
same shall become due and payable immediately t@oforfeiture, but interest thereon shall only be
payable in respect of any period between the $eiéd time and the date of actual payment.

39. A declaration by a Director or the Secrethat fi share has been forfeited on a specified
date shall be conclusive evidence of the factethatated as against all persons claiming to bdezh

to the share, and such declaration shall (subgetihé execution of an instrument of transfer by the
Company if necessary) constitute a good title ¢éostare, and the person to whom the share is @dpos
of shall be registered as the holder of the shadeshall not be bound to see to the applicatiothef
consideration (if any), nor shall his title to tieare be affected by any irregularity in or invitjiaf the
proceedings in reference to the forfeiture, saldigposal of the share. When any share shall begn
forfeited, notice of the declaration shall be giterthe Member in whose name it stood immediately
prior to the forfeiture, and an entry of the forfee, with the date thereof, shall forthwith be mauthe
register, but no forfeiture shall be in any manineealidated by any omission or neglect to give such
notice or make any such entry.

40. Notwithstanding any such forfeiture as afaiceiae Board may at any time, before any
shares so forfeited shall have been sold, re-aeflait otherwise disposed of, permit the sharegited

to be bought back upon the terms of payment afadlé and interest due upon and expenses incurred i
respect of the share, and upon such further tafrasy() as it thinks fit.

41. The forfeiture of a share shall not prejudieeright of the Company to any call already
made or instalment payable thereon.
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42. The provisions of these Articles as to forfietshall apply in the case of non-payment
of any sum which, by the terms of issue of a sHa@epmes payable at a fixed time, whether on atccoun
of the nominal value of the share or by way of gtem 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 badRsgister of its Members and shall enter
therein the following particulars, that is to say:

@ the name and address of each Member, the nuanbdesiass of shares held by him and
the amount paid or agreed to be considered asopasdch shares;

(b) the date on which each person was enterecciRéyister; and
() the date on which any person ceased to be abdiem

(2) The Company may keep an overseas or local lerdiranch register of Members
resident in any place, and the Board may make andsuch regulations as it determines in respetieof
keeping of any such register and maintaining a Redion Office in connection therewith.

44, The Register and branch register of Membersha case may be, shall be open 4gp- 138
inspection for at least two (2) hours on every bess day by Members without charge or by any oth
person, upon a maximum payment of $2.50 or sudeiesim specified by the Board, at the Office or
such other place at which the Register is keptctoalance with the Law or, if appropriate, upon a
maximum payment of $1.00 or such lesser sum spddify the Board at the Registration Office. The
Register including any overseas or local or otlianth register of Members may, after notice has bee
given by advertisement in an appointed newspapengrother newspapers in accordance with the
requirements of any Designated Stock Exchange anlgyelectronic means in such manner as may be
accepted by the Designated Stock Exchange toftleat,ée closed at such times or for such penuats
exceeding in the whole thirty (30) days in eachr yessthe Board may determine and either generally o
in respect of any class of shares.

RECORD DATES

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

@ determining the Members entitled to receive divyjdend, distribution, allotment or
issue and such record date may be on, or at areyriivh more than thirty (30) days
before or after, any date on which such dividensdtridution, allotment or issue is
declared, paid or made;

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

46. Subject to these Articles, any Member maystiemall or any of his shares by an
instrument of transfer in the usual or common famin a form prescribed by the Designated Stock
Exchange or in any other form approved by the B@ardl may be under hand or, if the transferor or
transferee is a clearing house or its nomineefshand or by machine imprinted signature or by such
other manner of execution as the Board may apgdrowe time to time.

47. The instrument of transfer shall be executedrbon behalf of the transferor and the
transferee provided that the Board may dispende tivé execution of the instrument of transfer gy th
transferee in any case which it thinks fit in itsadetion to do so. Without prejudice to the [astceding
Article, the Board may also resolve, either gemgi@lin any particular case, upon request by eithe
transferor or transferee, to accept mechanicaljceated transfers. The transferor shall be deemed t
remain the holder of the share until the name®transferee is entered in the Register in respectof.
Nothing in these Articles shall preclude the Bofmoan recognising a renunciation of the allotment o
provisional allotment of any share by the allofteéavour of some other person.

48. Q) The Board may, in its absolute discretiand without giving any reason therefofipp. 3
refuse to register a transfer of any share (natcpaifully paid up share) to a person of whom ésioot ig;
approve, or any share issued under any share imeestheme for employees upon which a restriction
on transfer imposed thereby still subsists, amngay also, without prejudice to the foregoing gelitgra
refuse to register a transfer of any share to e four (4) joint holders or a transfer of angrgh(not

being a fully paid up share) on which the Compaay & lien.

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

3) The Board in so far as permitted by any appledaw may, in its absolute discretion,
at any time and from time to time transfer any shgron the Register to any branch register or hages
on any branch register to the Register or any ditaarch register. In the event of any such trangie
shareholder requesting such transfer shall bearctisé of effecting the transfer unless the Board
otherwise determines.

4) Unless the Board otherwise agrees (which ageaémay be on such terms and subjetf?- 3
to such conditions as the Board in its absoluterdigon may from time to time determine, and whic
agreement the Board shall, without giving any reaberefor, be entitled in its absolute discretion
give or withhold), no shares upon the Register sfealransferred to any branch register nor sinaies
on any branch register be transferred to the Ragistany other branch register and all transfats a
other documents of title shall be lodged for regisin, and registered, in the case of any shares o
branch register, at the relevant Registration @ffand, in the case of any shares on the Registdre
Office or such other place at which the Registéejst in accordance with the Law.
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49. Without limiting the generality of the lastepeding Article, the Board may decline to
recognise any instrument of transfer unless:-

@) a fee of such maximum sum as the Designatetk $iwchange may determine to b?PlP- 3
payable or such lesser sum as the Board may from tib time require is paid to the™
Company in respect thereof;

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

(c) the instrument of transfer is lodged at theid®ffor such other place at which the
Register is kept in accordance with the Law orRlegistration Office (as the case may
be) accompanied by the relevant share certificatafd such other evidence as the
Board may reasonably require to show the rightefttansferor to make the transfer
(and, if the instrument of transfer is executedsbgne other person on his behalf, the
authority of that person so to do); and

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

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

51. The registration of transfers of shares @ngfclass of shares may, after notice has been
given by advertisement in any newspapers or byodimgr means in accordance with the requirements
of any Designated Stock Exchange to that effeduspended at such times and for such periods (not
exceeding in the whole thirty (30) days in any yearthe Board may determine.

TRANSMISSION OF SHARES

52. If a Member dies, the survivor or survivorsendthe deceased was a joint holder, and
his legal personal representatives where he wakeasonly surviving holder, will be the only pers
recognised by the Company as having any titledarttérest in the shares; but nothing in this Aetiaill
release the estate of a deceased Member (whetbargoint) from any liability in respect of anfiare
which had been solely or jointly held by him.

53. Any person becoming entitled to a share irsegnence of the death or bankruptcy or
winding-up of a Member may, upon such evidencedsg title being produced as may be required by
the Board, elect either to become the holder ofsthere or to have some person nominated by him
registered as the transferee thereof. If he eteck®come the holder he shall notify the Company i
writing either at the Registration Office or Offics the case may be, to that effect. If he etedisve
another person registered he shall execute a éramishe share in favour of that person. The igions

of these Articles relating to the transfer and strgtion of transfers of shares shall apply to suatice

or transfer as aforesaid as if the death or bangyugf the Member had not occurred and the notice o
transfer were a transfer signed by such Member.
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54. A person becoming entitled to a share by measfothe death or bankruptcy or
winding-up of a Member shall be entitled to the salividends and other advantages to which he would
be entitled if he were the registered holder ofsthere. However, the Board may, if it thinkswitthhold

the payment of any dividend payable or other achged in respect of such share until such persdh sha
become the registered holder of the share or ha#t effectually transferred such share, but, stije
the requirements of Article 72(2) being met, sugleeson may vote at meetings.

UNTRACEABLE MEMBERS

55. (1) Without prejudice to the rights of the Canp under paragraph (2) of this Article, thépp- 3
Company may cease sending cheques for dividentleemtints or dividend warrants by post if such®
cheques or warrants have been left uncashed ormdngecutive occasions. However, the Company
may exercise the power to cease sending chequesvfdend entitlements or dividend warrants after
the first occasion on which such a cheque or waisareturned undelivered.

(2) The Company shall have the power to sell, thamanner as the Board thinks fit, an?gp- 3

shares of a Member who is untraceable, but no salehshall be made unless: 138%

€)) all cheques or warrants in respect of dividesfdbe shares in question, being not less
than three in total number, for any sum payableaish to the holder of such shares in
respect of them sent during the relevant peridtiénrmanner authorised by the Articles
have remained uncashed;

(b) so far as it is aware at the end of the relepanod, the Company has not at any time
during the relevant period received any indicatbthe existence of the Member who
is the holder of such shares or of a person ettilesuch shares by death, bankruptcy
or operation of law; and

(c) the Company, if so required by the rules gowerrthe listing of shares on the
Designated Stock Exchange, has given notice to, eaused advertisement in
newspapers in accordance with the requirementh®esignated Stock Exchange to
be made of its intention to sell such shares inntl@ner required by the Designated
Stock Exchange, and a period of three (3) monthsuoh shorter period as may be
allowed by the Designated Stock Exchange has alapsece the date of such
advertisement.

For the purpose of the foregoing, the “relevantqurmeans the period commencing
twelve (12) years before the date of publicatiothef advertisement referred to in paragraph (¢hisf
Article and ending at the expiry of the period redd to in that paragraph.

(3) To give effect to any such sale the Board maki@ise some person to transfer the said
shares and an instrument of transfer signed orwibe executed by or on behalf of such person shall
be as effective as if it had been executed byedhistered holder or the person entitled by transions
to such shares, and the purchaser shall not bedtiowsee to the application of the purchase mooey n
shall his title to the shares be affected by argginlarity or invalidity in the proceedings relajito the
sale. The net proceeds of the sale will belorthedCompany and upon receipt by the Company of such
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net proceeds it shall become indebted to the folember for an amount equal to such net proceeds.
No trust shall be created in respect of such dethtre interest shall be payable in respect of i tue
Company shall not be required to account for anpegeearned from the net proceeds which may be
employed in the business of the Company or amiksHfit. Any sale under this Article shall be igbhnd
effective notwithstanding that the Member holdihg shares sold is dead, bankrupt or otherwise under
any legal disability or incapacity.

GENERAL MEETINGS

56. An annual general meeting of the Company dimheld in each year other than th@P 138
year of the Company’s adoption of these ArticlegHiw a period of not more than fifteen (15) monthz

after the holding of the last preceding annual gdnaeeting or not more than eighteen (18) months
after the date of adoption of these Articles, unl@donger period would not infringe the rulestoé t
Designated Stock Exchange, if any) at such timepack as may be determined by the Board.

57. Each general meeting, other than an annuatrgemeeting, shall be called an
extraordinary general meeting. General meetingg beaheld in any part of the world as may be
determined by the Board.

58. The Board may whenever it thinks fit call extrdinary general meetings. Any one or
more Members holding at the date of deposit ofrétgiisition not less than one-tenth of the paid up
capital of the Company carrying the right of votatggeneral meetings of the Company shall atrak$i
have the right, by written requisition to the Boamdthe Secretary of the Company, to require an
extraordinary general meeting to be called by therB for the transaction of any business specified
such requisition; and such meeting shall be helthiwitwo (2) months after the deposit of such
requisition. If within twenty-one (21) days of $udeposit the Board fails to proceed to convené suc
meeting the requisitionist(s) himself (themselvesly do so in the same manner, and all reasonable
expenses incurred by the requisitionist(s) astresthe failure of the Board shall be reimbursethe
requisitionist(s) by the Company.

NOTICE OF GENERAL MEETINGS

59. @ An annual general meeting shall be callgdlbtice of not less than twenty-one (Zlgpp 138
clear days and not less than twenty (20) cleamiessi days and any extraordinary general meetlng At
which the passing of a special resolution is tadesidered shall be called by Notice of not lessth
twenty-one (21) clear days and not less than t@endlear business days. All other extraordinarnyegal
meetings may be called by Notice of not less tioamntéen (14) clear days and not less than tenc(&8j
business days but if permitted by the rules ofdbsignated Stock Exchange, a general meeting may be
called by shorter notice, subject to the Law, i§iso agreed:

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

(b) in the case of any other meeting, by a majanithumber of the Members having the
right to attend and vote at the meeting, being pritya together holding not less than
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ninety-five per cent. (95%) in nominal value of theued shares giving that right.

(2) The notice shall specify the time and placthefmeeting and particulars of resolutions
to be considered at the meeting and, in case ofaprisiness, the general nature of the busin€ls.
notice convening an annual general meeting shatlispthe meeting as such. Notice of every general
meeting shall be given to all Members other thasuch Members as, under the provisions of these
Articles or the terms of issue of the shares thay,hare not entitled to receive such notices ftom
Company, to all persons entitled to a share inegnence of the death or bankruptcy or winding-up of
a Member and to each of the Directors and the Arslit

60. The accidental omission to give Notice of &timg or (in cases where instruments of
proxy are sent out with the Notice) to send suskrinmment of proxy to, or the non-receipt of suchitdo

or such instrument of proxy by, any person entitiedeceive such Notice shall not invalidate any
resolution passed or the proceedings at that ngeetin

PROCEEDINGS AT GENERAL MEETINGS

61. Q) All business shall be deemed special thdtansacted at an extraordinary general
meeting, and also all business that is transadtaed annual general meeting, with the exception of:

@ the declaration and sanctioning of dividends;
(b) consideration and adoption of the accountstatahce sheet and the reports of

the Directors and Auditors and other documentsireduo be annexed to the
balance sheet;

(c) the election of Directors whether by rotatiarotherwise in the place of those
retiring;
(d) appointment of Auditors (where special notidetle intention for such

appointment is not required by the Law) and otliicars;

(e) the fixing of the remuneration of the Auditoasd the voting of remuneration
or extra remuneration to the Directors;

® the granting of any mandate or authority to Biesctors to offer, allot, grant
options over or otherwise dispose of the unissiredes in the capital of the
Company representing not more than twenty per ¢20%) in nominal value
of its existing issued share capital; and

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

(2) No business other than the appointment of arlaa of a meeting shall be transacted
at any general meeting unless a quorum is presahieacommencement of the business. Two (2)
Members entitled to vote and present in personyoproxy or (in the case of a Member being a
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corporation) by its duly authorised representasivall form a quorum for all purposes.

62. If within thirty (30) minutes (or such longéme not exceeding one hour as the
chairman of the meeting may determine to wait)dfte time appointed for the meeting a quorum is no
present, the meeting, if convened on the requisttiioMembers, shall be dissolved. In any othee ¢as
shall stand adjourned to the same day in the nerkwat the same time and place or to such time and
place as the Board may determine. If at such ad@gmlimeeting a quorum is not present within half an
hour from the time appointed for holding the megtithe meeting shall be dissolved.

63. The chairman of the Company shall presidénasrman at every general meeting. If at
any meeting the chairman, is not present withiedifi (15) minutes after the time appointed for imgjd
the meeting, or is not willing to act as chairméue, Directors present shall choose one of theirbarm

to act, or if one Director only is present he spadlside as chairman if willing to act. If no Oiter is
present, or if each of the Directors present deslio take the chair, or if the chairman choseh sétae
from the chair, the Members present in personrothé case of a Member being a corporation) by its
duly authorised representative or by proxy andtledtito vote shall elect one of their number to be
chairman.

64. The chairman may, with the consent of any meeit which a quorum is present (and
shall if so directed by the meeting), adjourn theeting from time to time and from place to placéhas
meeting shall determine, but no business shalldresacted at any adjourned meeting other than the
business which might lawfully have been transaataie meeting had the adjournment not taken place.
When a meeting is adjourned for fourteen (14) adaywore, at least seven (7) clear days’ notichef
adjourned meeting shall be given specifying thetand place of the adjourned meeting but it skall n
be necessary to specify in such notice the nafutedusiness to be transacted at the adjournetinge
and the general nature of the business to be treatsaSave as aforesaid, it shall be unnecessgiyd
notice of an adjournment.

65. If an amendment is proposed to any resolutimter consideration but is in good faith
ruled out of order by the chairman of the meetihg,proceedings on the substantive resolution sbéll

be invalidated by any error in such ruling. In tese of a resolution duly proposed as a special
resolution, no amendment thereto (other than a eleresal amendment to correct a patent error) may
in any event be considered or voted upon.

VOTING

66. 1) Subject to any special rights or restritsias to voting for the time being attached to any
shares by or in accordance with these Articleangitgeneral meeting on a poll every Member present
person or by proxy or, in the case of a Memberdainorporation, by its duly authorised represerat
shall have one vote for every fully paid share bfol he is the holder but so that no amount paidrup
credited as paid up on a share in advance of @altsstalments is treated for the foregoing purpase
paid up on the share. A resolution put to the wbemeeting shall be decided by way of a polesirat

the chairman of the meeting may in good faith,valloresolution which relates purely to a procedural
or administrative matter to be voted on by a shéwhands in which case every Member present in
person (or being a corporation, is present by paluthorized representative), or by proxy(ies) Idteale
one vote provided that where more than one progpminted by a Member which is a clearing house
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(or its nominee(s)), each such proxy shall havevateon a show of hands. For purposes of thiglart
procedural and administrative matters are thoge(ithare not on the agenda of the general meeting
in any supplementary circular that may be issuethbyCompany to its Members; and (ii) relate to the
chairman’s duties to maintain the orderly conducth® meeting and/or allow the business of the
meeting to be properly and effectively dealt wiklhilst allowing all Members a reasonable opporinit
to express their views.

(2) Where a show of hands is allowed, before ahendeclaration of the result of the show of
hands, a poll may be demanded:

@ by at least three Members present in persimtbe case of a Member being a corporation
by its duly authorised representative or by praxythe time being entitled to vote at the
meeting; or

(b) by a Member or Members present in person trércase of a Member being a corporation
by its duly authorised representative or by proxgt eepresenting not less than one-tenth of
the total voting rights of all Members having tlght to vote at the meeting; or

(c) by a Member or Members present in person trércase of a Member being a corporation
by its duly authorised representative or by proxy dnolding shares in the Company
conferring a right to vote at the meeting beingreban which an aggregate sum has been
paid up equal to not less than one-tenth of the sotm paid up on all shares conferring that

right.

A demand by a person as proxy for a Member or énctiise of a Member being a corporation by its duly
authorised representative shall be deemed to beathe as a demand by the Member.

67. Where a resolution is voted on by a show ofdsaa declaration by the chairman that
a resolution has been carried, or carried unanimoas by a particular majority, or not carried by
particular majority, or lost, and an entry to te#ect made in the minute book of the Company,|diel
conclusive evidence of the facts without proofte humber or proportion of the votes recorded for o
against the resolution. The result of the polllda deemed to be the resolution of the meetihge
Company shall only be required to disclose thengpligures on a poll if such disclosure is requibgd
the rules of the Designated Stock Exchange.

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

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

70. All questions submitted to a meeting shalldeeided by a simple majority of votes
except where a greater majority is required byehfgsicles or by the Law. In the case of an equalit
votes, the chairman of such meeting shall be edtith a second or casting vote in addition to @hgro
vote he may have.
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71. Where there are joint holders of any shareoayof such joint holders may vote, either
in person or by proxy, in respect of such sharié lzes were solely entitled thereto, but if moreritane

of such joint holders be present at any meetingdie of the senior holder who tenders a vote, adret

in person or by proxy, shall be accepted to théusian of the votes of the other joint holders, &od

this purpose seniority shall be determined by tidein which the names stand in the Registerspeet

of the joint holding. Several executors or adnimai®rs of a deceased Member in whose name ang shar
stands shall for the purposes of this Article bended joint holders thereof.

72. Q) A Member who is a patient for any purpodatimg to mental health or in respect of
whom an order has been made by any court haviiggljation for the protection or management of the
affairs of persons incapable of managing their affairs may vote, by his receiver, committear,ator
bonis or other person in the nature of a receiver, cdtembrcurator bonis appointed by such court, and
such receiver, committeeyrator bonis or other person may vote on a poll by proxy, a@y otherwise
act and be treated as if he were the registeratbhof such shares for the purposes of generaimgset
provided that such evidence as the Board may regfithe authority of the person claiming to vdtalk
have been deposited at the Office, head office egid®ration Office, as appropriate, not less than
forty-eight (48) hours before the time appointedHolding the meeting, or adjourned meeting, as the
case may be.

(2) Any person entitled under Article 53 to be stgied as the holder of any shares may
vote at any general meeting in respect therediérsame manner as if he were the registered holder
such shares, provided that forty-eight (48) hotiteast before the time of the holding of the mregetir
adjourned meeting, as the case may be, at whighrdposes to vote, he shall satisfy the Board of his
entitlement to such shares, or the Board shall paegously admitted his right to vote at such rimggt
in respect thereof.

73. 1) No Member shall, unless the Board otherdetermines, be entitled to attend and vote
and to be reckoned in a quorum at any general nteetiless he is duly registered and all calls beiot
sums presently payable by him in respect of shiarttee Company have been paid.

(2) Where the Company has knowledge that any Menteunder the rules of theApp.-3
Designated Stock Exchange, required to abstain fvoting on any particular resolution of the*
Company or restricted to voting only for or onlyaatst any particular resolution of the Company, any
votes cast by or on behalf of such Member in cortméion of such requirement or restriction shall no
be counted.

74. If:
@ any objection shall be raised to the qualiftcaof any voter; or
(b) any votes have been counted which ought rivdte been counted or which might have

been rejected; or
() any votes are not counted which ought to Hmeen counted;

the objection or error shall not vitiate the demisof the meeting or adjourned meeting
on any resolution unless the same is raised ortgubiout at the meeting or, as the case may be, the
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adjourned meeting at which the vote objected tivien or tendered or at which the error occursy An
objection or error shall be referred to the chairroithe meeting and shall only vitiate the decisid
the meeting on any resolution if the chairman desithat the same may have affected the decisithre of
meeting. The decision of the chairman on suchersghall be final and conclusive.

PROXIES

75. Any Member entitled to attend and vote at &ting of the Company shall be entitle@pp. 138
to appoint another person as his proxy to attenldvate instead of him. A Member who is the holdéf

of two or more shares may appoint more than ongypim represent him and vote on his behalf at a
general meeting of the Company or at a class ngeetinproxy need not be a Member. In addition, a
proxy or proxies representing either a Member veghami individual or a Member which is a corporation
shall be entitled to exercise the same powers balbef the Member which he or they represent ab su
Member could exercise.

76. The instrument appointing a proxy shall b&viiting under the hand of the appointofp. 3
or of his attorney duly authorised in writing drttie appointor is a corporation, either undeséal or
under the hand of an officer, attorney or othesperauthorised to sign the same. In the case of an
instrument of proxy purporting to be signed on liebfa corporation by an officer thereof it sha#
assumed, unless the contrary appears, that suckroffas duly authorised to sign such instrument of
proxy on behalf of the corporation without furtlesidence of the facts.

77. The instrument appointing a proxy and (if iieggh by the Board) the power of attorney
or other authority (if any) under which it is sigher a certified copy of such power or authortyall

be delivered to such place or one of such platasy) as may be specified for that purpose inyowvay

of note to or in any document accompanying theceotionvening the meeting (or, if no place is so
specified at the Registration Office or the Offias,may be appropriate) not less than forty-eig8j (
hours before the time appointed for holding thetinger adjourned meeting at which the person named
in the instrument proposes to vote. No instrunagpiointing a proxy shall be valid after the exinat

of twelve (12) months from the date named in ithes date of its execution, except at an adjourned
meeting in cases where the meeting was originalyg lwithin twelve (12) months from such date.
Delivery of an instrument appointing a proxy stmat preclude a Member from attending and voting in
person at the meeting convened and in such ebeninstrument appointing a proxy shall be deemed to
be revoked.

78. Instruments of proxy shall be in any commamnfor in such other form as the Boardpp. 3
may approve (provided that this shall not precltideuse of the two-way form) and the Board may,li]f(

it thinks fit, send out with the notice of any magtforms of instrument of proxy for use at the tiveg

The instrument of proxy shall be deemed to coatghority to vote on any amendment of a resolution
put to the meeting for which it is given as thexyrthinks fit. The instrument of proxy shall, ustethe
contrary is stated therein, be valid as well for adjournment of the meeting as for the meetingtwh

it relates.

79. A vote given in accordance with the terms wfistrument of proxy shall be valid
notwithstanding the previous death or insanityhef principal, or revocation of the instrument afpr
or of the authority under which it was executeagyvated that no intimation in writing of such death,
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insanity or revocation shall have been receivethbyCompany at the Office or the Registration @ffic
(or such other place as may be specified for thieatg of instruments of proxy in the notice conirem

the meeting or other document sent therewith) @ purs at least before the commencement of the
meeting or adjourned meeting, at which the instminoé proxy is used.

80. Anything which under these Articles a Membayrdo by proxy he may likewise do by
his duly appointed attorney and the provisionshefsé Articles relating to proxies and instruments
appointing proxies shall apphutatis mutandisin relation to any such attorney and the instrumeder
which such attorney is appointed.

CORPORATIONS ACTING BY REPRESENTATIVES

81. @ Any corporation which is a Member may bgalation of its directors or otherApp. 138
governing body authorise such person as it thiitk® fact as its representative at any meetindhef @
Company or at any meeting of any class of Membdise person so authorised shall be entitled to
exercise the same powers on behalf of such coiporas the corporation could exercise if it were an
individual Member and such corporation shall fa& gurposes of these Articles be deemed to be gresen

in person at any such meeting if a person so aistbis present thereat.

(2 If a clearing house (or its nominee(s)), bemgorporation, is a Member, it mayrp. 138
authorise such persons as it thinks fit to actsagpresentatives at any meeting of the Compaatyamy
meeting of any class of Members provided that, @renthan one person is so authorised, the
authorisation shall specify the number and classhafes in respect of which each such represeatativ
is so authorised. Each person so authorised theg@rovisions of this Article shall be deemed awén
been duly authorised without further evidence efftcts and be entitled to exercise the same ragits
powers on behalf of the clearing house (or its mam(s)) as if such person was the registered hofder
the shares of the Company held by the clearingéh¢aisits nominee(s)) including, where a show of
hands is allowed, the right to vote individually @show of hands.

3) Any reference in these Articles to a duly auitex] representative of a Member being
a corporation shall mean a representative auttbtinder the provisions of this Article.

WRITTEN RESOLUTIONS OF MEMBERS

82. A resolution in writing signed (in such manmasrto indicate, expressly or impliedly,
unconditional approval) by or on behalf of all gmrs for the time being entitled to receive notitarad

to attend and vote at general meetings of the Coynglaall, for the purposes of these Articles, bated

as a resolution duly passed at a general meetitheofCompany and, where relevant, as a special
resolution so passed. Any such resolution shafldemed to have been passed at a meeting held on the
date on which it was signed by the last Membeign,sand where the resolution states a date ag bein
the date of his signature thereof by any Membestatement shall be prima facie evidence that & wa
signed by him on that date. Such a resolution coagist of several documents in the like form, each
signed by one or more relevant Members.
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BOARD OF DIRECTORS

83. Q) Unless otherwise determined by the Compangeneral meeting, the number of
Directors shall not be less than two (2). Therallshe no maximum number of Directors unless
otherwise determined from time to time by the Merskia general meeting. The Directors shall be
elected or appointed in the first place by the eribsers to the Memorandum of Association or by a
majority of them and thereafter in accordance witticle 84 called for such purpose and who shaldiho
office for such term as the Members may determineirothe absence of such determination, in
accordance with Article 84 or until their successare elected or appointed or their office is otle
vacated.

(2) Subject to the Articles and the Law, the Comypaay by ordinary resolution elect any
person to be a Director either to fill a casualaraxy on the Board, or as an addition to the exjstin
Board.

3) The Directors shall have the power from timditee and at any time to appoint angpp- 3
person as a Director either to fill a casual vagamtthe Board or as an addition to the existingréo @)
Any Director appointed by the Board to fill a cabuacancy shall hold office until the first gerlera
meeting of Members after his appointment and bgsuto re-election at such meeting and any Directo
appointed by the Board as an addition to the exjdBioard shall hold office only until the next fmNing
annual general meeting of the Company and shail bleeeligible for re-election.

4) Neither a Director nor an alternate Directaalshe required to hold any shares of the
Company by way of qualification and a Director tiemate Director (as the case may be) who is not a
Member shall be entitled to receive notice of améittend and 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 corivand held in accordance with thestp. 3
Articles, by ordinary resolution remove a Direcadrany time before the expiration of his period o
office notwithstanding anything to the contrarythese Articles or in any agreement between the. 138
Company and such Director (but without prejudicartg claim for damages under any such agreemetit).

(6) A vacancy on the Board created by the remof/al Director under the provisions of
subparagraph (5) above may be filled by the eleaicappointment by ordinary resolution the Members
at the meeting at which such Director is removed.

@) The Company may from time to time in genera¢timg by ordinary resolution increase
or reduce the number of Directors but so that tirelrer of Directors shall never be less than two (2)

RETIREMENT OF DIRECTORS

84. (2) Notwithstanding any other provisions in #hticles, at each annual general meeting
one-third of the Directors for the time being (btheir number is not a multiple of three (3), thember
nearest to but not less than one-third) shalledtom office by rotation provided that every Dii@c
shall be subject to retirement at an annual gemegating at least once every three years.
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(2) A retiring Director shall be eligible for reegition and shall continue to act as a Director
throughout the meeting at which he retires. The@ors to retire by rotation shall include (so dar
necessary to ascertain the number of directoetii@ by rotation) any Director who wishes to eetind
not to offer himself for re-election. Any furthBirectors so to retire shall be those of the obieectors
subject to retirement by rotation who have beergésh in office since their last re-election or
appointment and so that as between persons whokemawere last re-elected Directors on the same
day those to retire shall (unless they otherwiseea@mong themselves) be determined by lot. Any
Director appointed by the Board pursuant to Art&3¢3) shall not be taken into account in deterngni
which particular Directors or the number of Dirgstavho are to retire by rotation.

85. No person other than a Director retiring &t tfieeting shall, unless recommended ?P 3
the Directors for election, be eligible for electias a Director at any general meeting unless a:dé‘doi,;1
sighed by a Member (other than the person to bpgsexl) duly qualified to attend and vote at the
meeting for which such notice is given of his irtem to propose such person for election and also a
Notice signed by the person to be proposed of Hiimgness to be elected shall have been lodgd¢ieat
head office or at the Registration Office providledt the minimum length of the period, during which
such Notice(s) are given, shall be at least se¥eddys and that (if the Notices are submittedr dfie
despatch of the notice of the general meeting aypgaifor such election) the period for lodgment of
such Notice(s) shall commence on the day afterddspatch of the notice of the general meeting
appointed for such election and end no later teaars(7) days prior to the date of such generatingee

DISQUALIFICATION OF DIRECTORS

86. The office of a Director shall be vacated# Director:

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

(2) becomes of unsound mind or dies;
3) without special leave of absence from the Bpomrdbsent from meetings of the Board
for six consecutive months, and his alternate Daredf any, shall not during such period have radex

in his stead and the Board resolves that his offecgacated;

4) becomes bankrupt or has a receiving order ragde1st him or suspends payment or
compounds with his creditors;

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

(6) ceases to be a Director by virtue of any pioniof the Statutes or is removed from
office pursuant to these Articles.



-26 -

EXECUTIVE DIRECTORS

87. The Board may from time to time appoint ang onmore of its body to be a managing
director, joint managing director or deputy manggiirector or to hold any other employment or
executive office with the Company for such perisdijject to their continuance as Directors) and upon
such terms as the Board may determine and the Buowy revoke or terminate any of such
appointments. Any such revocation or terminatismf@resaid shall be without prejudice to any claim
for damages that such Director may have againsEtmpany or the Company may have against such
Director. A Director appointed to an office undleis Article shall be subject to the same provisias

to removal as the other Directors of the Compang,tze shall (subject to the provisions of any auttr
between him and the Company) ipso facto and imnhalglieease to hold such office if he shall cease to
hold the office of Director for any cause.

88. Notwithstanding Articles 93, 94, 95 and 96ea&acutive director appointed to an office
under Article 87 hereof shall receive such remutiera(whether by way of salary, commission,
participation in profits or otherwise or by all any of those modes) and such other benefits (imojud
pension and/or gratuity and/or other benefits dineraent) and allowances as the Board may from time
to time determine, and either in addition to olié of his remuneration as a Director.

ALTERNATE DIRECTORS

89. Any Director may at any time by Notice deleero the Office or head office or at a
meeting of the Directors appoint any person (inicigcanother Director) to be his alternate Director.
Any person so appointed shall have all the rights@owers of the Director or Directors for whomlsuc
person is appointed in the alternative provided skiah person shall not be counted more than ance i
determining whether or not a quorum is present.ak@rnate Director may be removed at any time by
the body which appointed him and, subject thertst office of alternate Director shall continueilint
the happening of any event which, if he were adine would cause him to vacate such office otisf h
appointer ceases for any reason to be a Directoy.appointment or removal of an alternate Director
shall be effected by Notice signed by the appoiatat delivered to the Office or head office or &ned

at a meeting of the Board. An alternate Directayralso be a Director in his own right and mayeact
alternate to more than one Director. An alteri@itector shall, if his appointor so requests, bttled

to receive notices of meetings of the Board orashmittees of the Board to the same extent as,rbut i
lieu of, the Director appointing him and shall mgited to such extent to attend and vote as adiire

at any such meeting at which the Director appognkiim is not personally present and generally ehsu
meeting to exercise and discharge all the functipowers and duties of his appointor as a Direanaor

for the purposes of the proceedings at such me#tmgrovisions of these Articles shall apply asdf
were a Director save that as an alternate for @@ one Director his voting rights shall be curtiuéa

90. An alternate Director shall only be a Diredtorthe purposes of the Law and shall only
be subject to the provisions of the Law insofathey relate to the duties and obligations of a @oe
when performing the functions of the Director fdram he is appointed in the alternative and shatieal

be responsible to the Company for his acts anduttefand shall not be deemed to be the agentfof or
the Director appointing him. An alternate Direcsbiall be entitled to contract and be interesteahith
benefit from contracts or arrangements or trangastand to be repaid expenses and to be indemnified
by the Company to the same extewnitatis mutandis as if he were a Director but he shall not be lexatit
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to receive from the Company any fee in his capastsn alternate Director except only such paa)yf
of the remuneration otherwise payable to his agpo#s such appointor may by Notice to the Company
from time to time direct.

91. Every person acting as an alternate Diredtall iave one vote for each Director for
whom he acts as alternate (in addition to his oate if he is also a Director). If his appointofas the
time being absent from Hong Kong or otherwise ngatilable or unable to act, the signature of an
alternate Director to any resolution in writingtbe Board or a committee of the Board of which his
appointor is a member shall, unless the noticesodipointment provides to the contrary, be astife

as the signature of his appointor.

92. An alternate Director shall ipso facto ceasbe an alternate Director if his appointor
ceases for any reason to be a Director, howeveh aliernate Director or any other person may be
re-appointed by the Directors to serve as an atemirector PROVIDED always that, if at any megtin
any Director retires but is re-elected at the sameting, any appointment of such alternate Director
pursuant to these Articles which was in force imiatlly before his retirement shall remain in foase
though he had not retired.

DIRECTORS’ FEES AND EXPENSES

93. The ordinary remuneration of the Directordigham time to time be determined by the
Company in general meeting and shall (unless ofkerdirected by the resolution by which it is vQted
be divided amongst the Board in such proportionkiarsuch manner as the Board may agree or, failing
agreement, equally, except that any Director whadl $fold office for part only of the period in resg

of which such remuneration is payable shall beledtonly to rank in such division for a proportioh
remuneration related to the period during whicthag held office. Such remuneration shall be deemed
to accrue from day to day.

94. Each Director shall be entitled to be repaidrepaid all travelling, hotel and incidental
expenses reasonably incurred or expected to berattby him in attending meetings of the Board or
committees of the Board or general meetings orragpaneetings of any class of shares or of debestur
of the Company or otherwise in connection withdiszharge of his duties as a Director.

95. Any Director who, by request, goes or resal@®ad for any purpose of the Company
or who performs services which in the opinion @& Board go beyond the ordinary duties of a Director
may be paid such extra remuneration (whether byafigglary, commission, participation in profits or
otherwise) as the Board may determine and sucla egtmuneration shall be in addition to or in
substitution for any ordinary remuneration providedby or pursuant to any other Article.

96. The Board shall obtain the approval of the Gany in general meeting before makingpp- 138
any payment to any Director or past Director of@mpany by way of compensation for loss of office,4 )

or as consideration for or in connection with l@srement from office (not being payment to whihb t
Director is contractually entitled).
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98.

(@)

(b)

(©)
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DIRECTORS’ INTERESTS

A Director may:

hold any other office or place of profit withhe Company (except that of Auditor) in
conjunction with his office of Director for suchnmed and upon such terms as the Board
may determine. Any remuneration (whether by way salary, commission,
participation in profits or otherwise) paid to aDyrector in respect of any such other
office or place of profit shall be in addition toyaremuneration provided for by or
pursuant to any other Article;

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

continue to be or become a director, managdiregtor, joint managing director, deputy
managing director, executive director, manageitloeroofficer or member of any other
company promoted by the Company or in which the gamg may be interested as a
vendor, shareholder or otherwise and (unless ofkeragreed) no such Director shall
be accountable for any remuneration, profits oeotenefits received by him as a
director, managing director, joint managing directdeputy managing director,
executive director, manager or other officer or mhenof or from his interests in any
such other company. Subject as otherwise provigetiese Articles the Directors may
exercise or cause to be exercised the voting povesrferred by the shares in any other
company held or owned by the Company, or exerashpithem as Directors of such
other company in such manner in all respects astttiek fit (including the exercise
thereof in favour of any resolution appointing thlseires or any of them directors,
managing directors, joint managing directors, dgpuanaging directors, executive
directors, managers or other officers of such cawpar voting or providing for the
payment of remuneration to the director, managiingctbr, joint managing director,
deputy managing director, executive director, manayg other officers of such other
company and any Director may vote in favour of éiercise of such voting rights in
manner aforesaid notwithstanding that he may bapout to be, appointed a director,
managing director, joint managing director, deputgnaging director, executive
director, manager or other officer of such a comgpamd that as such he is or may
become interested in the exercise of such votglysiin manner aforesaid.

Subject to the Law and to these Articles, ir@d@or or proposed or intending Director

shall be disqualified by his office from contractiwith the Company, either with regard to his tenoir
any office or place of profit or as vendor, pur@rasr in any other manner whatsoever, nor shall any
such contract or any other contract or arrangenmenthich any Director is in any way interested be
liable to be avoided, nor shall any Director sotraeting or being so interested be liable to acttmthe
Company or the Members for any remuneration, pasfiather benefits realised by any such contract or
arrangement by reason of such Director holding dffite or of the fiduciary relationship thereby
established provided that such Director shall dselthe nature of his interest in any contract or
arrangement in which he is interested in accordartteArticle 99 herein.
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99. A Director who to his knowledge is in any waiether directly or indirectly, interested\pp. 138
in a contract or arrangement or proposed contraatrangement with the Company shall declare e
nature of his interest at the meeting of the Badrdthich the question of entering into the contract
arrangement is first considered, if he knows hierigst then exists, or in any other case at ths¢ fir
meeting of the Board after he knows that he isaw lhecome so interested. For the purposes of this
Article, a general Notice to the Board by a Diredtothe effect that:

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

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

shall be deemed to be a sufficient declaratiomigfrest under this Article in relation to
any such contract or arrangement, provided thauah Notice shall be effective unless eithergfiven
at a meeting of the Board or the Director takesarable steps to secure that it is brought up ead r
at the next Board meeting after it is given.

100. (1) A Director shall not vote (nor be counitethe quorum) on any resolution of the Boarlfl.‘PlP- 3
approving any contract or arrangement or any gpineposal in which he or any of his associates S
materially interested, but this prohibition shait mpply to any of the following matters namely:

0] any contract or arrangement for the giving tahs Director or his associate(s) any
security or indemnity in respect of money lent bisnfor any of his associate(s) or
obligations incurred or undertaken by him or anhigfassociate(s) at the request of or
for the benefit of the Company or any of its sulzsids;

(i) any contract or arrangement for the givingaofy security or indemnity to a third party
in respect of a debt or obligation of the Compangryy of its subsidiaries for which the
Director or his associate(s) has himself/fthemsehgssimed responsibility in whole or
in part whether alone or jointly under a guarardeéndemnity or by the giving of
security;

(iii) any contract or arrangement concerning arerff shares or debentures or other
securities of or by the Company or any other compahich the Company may
promote or be interested in for subscription orchase, where the Director or his
associate(s) is/are or is/are to be interested participant in the underwriting or
sub-underwriting of the offer;

(iv) any contract or arrangement in which the Diveor his associate(s) is/are interested in
the same manner as other holders of shares or eegror other securities of the
Company by virtue only of his/their interest in s&or debentures or other securities
of the Company; or

(V) any proposal or arrangement concerning the timtgpmodification or operation of a
share option scheme, a pension fund or retirendeath or disability benefits scheme
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or other arrangement which relates both to Director his associate(s) and to
employees of the Company or of any of its subsigkasind does not provide in respect
of any Director, or his associate(s), as such aiwlgge or advantage not accorded
generally to the class of persons to which suckrsehor fund relates.

(2) If any question shall arise at any meetindhefBoard as to the materiality of the interest
of a Director (other than the chairman of the nmggtor as to the entitlement of any Director (otinan
such chairman) to vote and such question is natved by his voluntarily agreeing to abstain from
voting, such question shall be referred to theraohah of the meeting and his ruling in relation tcts
other Director shall be final and conclusive exda case where the nature or extent of the istefe
the Director concerned as known to such Directar i@ been fairly disclosed to the Board. If any
guestion as aforesaid shall arise in respect aftiag@gman of the meeting such question shall balddc
by a resolution of the Board (for which purposehsetairman shall not vote thereon) and such
resolution shall be final and conclusive exce tase where the nature or extent of the intefesta
chairman as known to such chairman has not bedy digclosed to the Board.

GENERAL POWERS OF THE DIRECTORS

101. (1) The business of the Company shall be mezhagd conducted by the Board, which may
pay all expenses incurred in forming and registgtire Company and may exercise all powers of the
Company (whether relating to the management obtlsiness of the Company or otherwise) which are
not by the Statutes or by these Articles requitete exercised by the Company in general meeting,
subject nevertheless to the provisions of the 8tatand of these Articles and to such regulati@msgh

not inconsistent with such provisions, as may lesgnibed by the Company in general meeting, but no
regulations made by the Company in general mestiad invalidate any prior act of the Board which
would have been valid if such regulations had m&rbmade. The general powers given by this Article
shall not be limited or restricted by any speciatharity or power given to the Board by any other
Atrticle.

(2) Any person contracting or dealing with the Campin the ordinary course of business
shall be entitled to rely on any written or orahtract or agreement or deed, document or instrument
entered into or executed as the case may be binangf the Directors acting jointly on behalf ofeth
Company and the same shall be deemed to be validéred into or executed by the Company as the
case may be and shall, subject to any rule of leinding on the Company.

3) Without prejudice to the general powers comfgrby these Articles it is hereby
expressly declared that the Board shall have thaafimg powers:

@ to give to any person the right or option ajuieing at a future date that an
allotment shall be made to him of any share atopat such premium as may
be agreed;

(b) to give to any Directors, officers or servaotshe Company an interest in any
particular business or transaction or participatiotihe profits thereof or in the
general profits of the Company either in additionot in substitution for a
salary or other remuneration; and
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() to resolve that the Company be deregisteredhen Cayman Islands and
continued in a named jurisdiction outside the Cayrsands subject to the
provisions of the Law.

4) Except as would, if the Company were a compaagrporated in Hong Kong, beApp. 138
permitted by Section 157H of the Companies Ording@hapter 32 of the Laws of Hong Kong) as i
force at the date of adoption of these Articles| except as permitted under the Law, the Compaaly sh
not directly or indirectly:

0] make a loan to a Director or a director of &yding company of the Company
or to any of their respective associates (as defibg the rules, where
applicable, of the Designated Stock Exchange);

(i) enter into any guarantee or provide any ségimiconnection with a loan made
by any person to a Director or such a director; or

(i) if any one or more of the Directors hold (bly or severally or directly or
indirectly) a controlling interest in another comgamake a loan to that other
company or enter into any guarantee or providesaourity in connection with
a loan made by any person to that other company.

Article 101(4) shall only have effect for so longthe shares of the Company are listed
on The Stock Exchange of Hong Kong Limited.

102. The Board may establish any regional or lbcalrds or agencies for managing any of
the affairs of the Company in any place, and mgyoay any persons to be members of such local
boards, or any managers or agents, and may fix teeiuneration (either by way of salary or by
commission or by conferring the right to participatin the profits of the Company or by a combioati

of two or more of these modes) and pay the workixgenses of any staff employed by them upon the
business of the Company. The Board may delegateytoegional or local board, manager or agent any
of the powers, authorities and discretions vesteat exercisable by the Board (other than its pever
make calls and forfeit shares), with power to salegate, and may authorise the members of any of
them to fill any vacancies therein and to act ntitstanding vacancies. Any such appointment or
delegation may be made upon such terms and subjsath conditions as the Board may think fit, and
the Board may remove any person appointed as afdresd may revoke or vary such delegation, but
no person dealing in good faith and without noti€any such revocation or variation shall be affdct
thereby.

103. The Board may by power of attorney appoirdanrthe Seal any company, firm or
person or any fluctuating body of persons, whettwegninated directly or indirectly by the Board, t® b
the attorney or attorneys of the Company for sualpgses and with such powers, authorities and
discretions (not exceeding those vested in or ésadste by the Board under these Articles) and dchs
period and subject to such conditions as it mayktfiit, and any such power of attorney may contain
such provisions for the protection and conveniesfcpersons dealing with any such attorney as the
Board may think fit, and may also authorise anyhsaitorney to sub-delegate all or any of the powers
authorities and discretions vested in him. Sutdray or attorneys may, if so authorised undeSial
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of the Company, execute any deed or instrumentruthéd& personal seal with the same effect as the
affixation of the Company’s Seal.

104. The Board may entrust to and confer uponrsagiag director, joint managing director,
deputy managing director, an executive direct@ryr Director any of the powers exercisable by drup
such terms and conditions and with such restristemit thinks fit, and either collaterally with,to the
exclusion of, its own powers, and may from timérte revoke or vary all or any of such powers but n
person dealing in good faith and without noticswéh revocation or variation shall be affectedahgr

105. All cheques, promissory notes, drafts, loiflexchange and other instruments, whether
negotiable or transferable or not, and all recdgotaoneys paid to the Company shall be signeadydr
accepted, endorsed or otherwise executed, as skentay be, in such manner as the Board shall from
time to time by resolution determine. The Comparbanking accounts shall be kept with such banker
or bankers as the Board shall from time to timeiaeine.

106. (1) The Board may establish or concur or jeith other companies (being subsidiary
companies of the Company or companies with whidh éssociated in business) in establishing and
making contributions out of the Company’s moneysuty schemes or funds for providing pensions,
sickness or compassionate allowances, life assei@nather benefits for employees (which expression
as used in this and the following paragraph shallide any Director or ex-Director who may hold or
have held any executive office or any office offirander the Company or any of its subsidiary
companies) and ex-employees of the Company and dieeendants or any class or classes of such
person.

(2 The Board may pay, enter into agreements to gragnake grants of revocable or
irrevocable, and either subject or not subjectrip terms or conditions, pensions or other benédits
employees and ex-employees and their dependants, aty of such persons, including pensions or
benefits additional to those, if any, to which seohployees or ex-employees or their dependantsrare
may become entitled under any such scheme or fsinteationed in the last preceding paragraph. Any
such pension or benefit may, as the Board consitksisable, be granted to an employee either before
and in anticipation of or upon or at any time afiexr actual retirement.

BORROWING POWERS

107. The Board may exercise all the powers oQbpany to raise or borrow money and to
mortgage or charge all or any part of the undemtakproperty and assets (present and future) and
uncalled capital of the Company and, subject td_thw, to issue debentures, bonds and other sexsjriti
whether outright or as collateral security for a®pt, liability or obligation of the Company or arfiy
third party.

108. Debentures, bonds and other securities maydoke assignable free from any equities
between the Company and the person to whom the seyde issued.
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1009. Any debentures, bonds or other securities beyssued at a discount (other than
shares), premium or otherwise and with any speuiglleges as to redemption, surrender, drawings,
allotment of shares, attending and voting at gdmeeatings of the Company, appointment of Directors
and otherwise.

110. (1) Where any uncalled capital of the Comp#ycharged, all persons taking any
subsequent charge thereon shall take the samecstdpich prior charge, and shall not be entittgd,
notice to the Members or otherwise, to obtain siaver such prior charge.

(2 The Board shall cause a proper register toelpg, kn accordance with the provisions of
the Law, of all charges specifically affecting fireperty of the Company and of any series of delveat
issued by the Company and shall duly comply wite thquirements of the Law in regard to the
registration of charges and debentures thereirf@gzband otherwise.

PROCEEDINGS OF THE DIRECTORS

111. The Board may meet for the despatch of basjredjourn and otherwise regulate its
meetings as it considers appropriate. Questidsim@rat any meeting shall be determined by a ritgjor
of votes. In the case of any equality of votesdhairman of the meeting shall have an additional o
casting vote.

112. A meeting of the Board may be convened bySieretary on request of a Director or
by any Director. The Secretary shall convene aimgef the Board. Notice of a meeting of the Rbar
shall be deemed to be duly given to a Directot iEigiven to such Director in writing or verbally
(including in person or by telephone) or via elestc mail or by telephone or in such other manrser a
the Board may from time to time determine whenéweshall be required so to do by any Director.

113. (1) The quorum necessary for the transactidineobusiness of the Board may be fixed by
the Board and, unless so fixed at any other nuntghed] be two (2). An alternate Director shall be
counted in a quorum in the case of the absencéireator for whom he is the alternate provided tha
he shall not be counted more than once for thegsermf determining whether or not a quorum is
present.

2 Directors may participate in any meeting of 8eard by means of a conference
telephone or other communications equipment througich all persons participating in the meeting
can communicate with each other simultaneouslyiastdntaneously and, for the purpose of counting
a quorum, such participation shall constitute preseat a meeting as if those participating weregre
in person.

3) Any Director who ceases to be a Director abard meeting may continue to be present
and to act as a Director and be counted in theuwpamtil the termination of such Board meetingaf n
other Director objects and if otherwise a quorunDwéctors would not be present.

114. The continuing Directors or a sole continuDigector may act notwithstanding any
vacancy in the Board but, if and so long as the memof Directors is reduced below the minimum
number fixed by or in accordance with these Articlehe continuing Directors or Director,
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notwithstanding that the number of Directors iolethe number fixed by or in accordance with these
Articles as the quorum or that there is only onetiooiing Director, may act for the purpose of fiti
vacancies in the Board or of summoning generalimgebf the Company but not for any other purpose.

115. The Board may elect a chairman and one oe iputy chairman of its meetings and
determine the period for which they are respegtivelhold such office. If no chairman or deputy
chairman is elected, or if at any meeting neitherdhairman nor any deputy chairman is presenimwith
five (5) minutes after the time appointed for holglthe same, the Directors present may choosefone o
their number to be chairman of the meeting.

116. A meeting of the Board at which a quorumréspnt shall be competent to exercise all
the powers, authorities and discretions for thetiraing vested in or exercisable by the Board.

117. (1) The Board may delegate any of its powauthorities and discretions to committees,
consisting of such Director or Directors and otpersons as it thinks fit, and they may, from tire t
time, revoke such delegation or revoke the appa@ntnof and discharge any such committees either
wholly or in part, and either as to persons or pags. Any committee so formed shall, in the exgerci
of the powers, authorities and discretions so d@edslj conform to any regulations which may be
imposed on it by the Board.

(2) All acts done by any such committee in confaymiith such regulations, and in
fulfilment of the purposes for which it was appeitt but not otherwise, shall have like force ardatf
as if done by the Board, and the Board shall hawveep, with the consent of the Company in general
meeting, to remunerate the members of any such @teenmand charge such remuneration to the current
expenses of the Company.

118. The meetings and proceedings of any committesisting of two or more members
shall be governed by the provisions contained iesg¢hArticles for regulating the meetings and
proceedings of the Board so far as the same ailealple and are not superseded by any regulations
imposed by the Board under the last preceding lartic

119. A resolution in writing signed by all the Bitors except such as are temporarily unable
to act through ill-health or disability, and alkthlternate Directors, if appropriate, whose appoénare
temporarily unable to act as aforesaid shall (gledithat such number is sufficient to constitute a
quorum and further provided that a copy of sucloltgi®mn has been given or the contents thereof
communicated to all the Directors for the time lgegmtitled to receive notices of Board meetingthan
same manner as notices of meetings are requiteel given by these Articles) be as valid and effactu
as if a resolution had been passed at a meetitigedBoard duly convened and held. Such resolution
may be contained in one document or in severalmeots in like form each signed by one or more of
the Directors or alternate Directors and for thisgose a facsimile signature of a Director or &erahte
Director shall be treated as valid. Notwithstagdihe foregoing, a resolution in writing shall rios
passed in lieu of a meeting of the Board for theppses of considering any matter or business ichwhi

a substantial shareholder of the Company or a irdtas a conflict of interest and the Board has
determined that such conflict of interest to beemat
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120. All acts bona fide done by the Board or by e@mmittee or by any person acting as a
Director or members of a committee, shall, notwihsding that it is afterwards discovered that theaes
some defect in the appointment of any member ofBthard or such committee or person acting as
aforesaid or that they or any of them were disdjedlior had vacated office, be as valid as if ewergh
person had been duly appointed and was qualifiddhad continued to be a Director or member of such
committee.

MANAGERS

121. The Board may from time to time appoint asgahmanager, a manager or managers of
the Company and may fix his or their remuneratitthee by way of salary or commission or by
conferring the right to participation in the prefitf the Company or by a combination of two or nafre
these modes and pay the working expenses of atiyeo$taff of the general manager, manager or
managers who may be employed by him or them upsbuisiness of the Company.

122. The appointment of such general manager, geatoa managers may be for such period
as the Board may decide, and the Board may compfem him or them all or any of the powers of the
Board as they may think fit.

123. The Board may enter into such agreement cgeatgnts with any such general
manager, manager or managers upon such terms aditi@as in all respects as the Board may in their
absolute discretion think fit, including a power fuch general manager, manager or managers to
appoint an assistant manager or managers or atifogees whatsoever under them for the purpose of
carrying on the business of the Company.

OFFICERS

124. (1) The officers of the Company shall conefsa chairman, the Directors and Secretary
and such additional officers (who may or may notDisectors) as the Board may from time to time
determine, all of whom shall be deemed to be affi¢er the purposes of the Law and these Articles.

(2) The Directors shall, as soon as may be afien appointment or election of Directors,
elect amongst the Directors a chairman and if rtitaa one (1) Director is proposed for this offitteg
election to such office shall take place in sucmnea as the Directors may determine.

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

125. (1) The Secretary and additional officergny, shall be appointed by the Board and shall
hold office on such terms and for such period eBtbard may determine. If thought fit, two (2)oore
persons may be appointed as joint Secretaries.Bdhed may also appoint from time to time on such
terms as it thinks fit one or more assistant outiefecretaries.

(2) The Secretary shall attend all meetings ofMieenbers and shall keep correct minutes
of such meetings and enter the same in the praymdstprovided for the purpose. He shall perforohsu
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other duties as are prescribed by the Law or tAesees or as may be prescribed by the Board.

126. The officers of the Company shall have sumlvgrs and perform such duties in the
management, business and affairs of the Compamagde delegated to them by the Directors from
time to time.

127. A provision of the Law or of these Articlesjuiring or authorising a thing to be done
by or to a Director and the Secretary shall nosétisfied by its being done by or to the same perso
acting both as Director and as or in place of ther&ary.

REGISTER OF DIRECTORS AND OFFICERS

128. The Company shall cause to be kept in ormaare books at its Office a Register of
Directors and Officers in which there shall be esdethe full names and addresses of the Directais a
Officers and such other particulars as requiredh@yLaw or as the Directors may determine. The
Company shall send to the Registrar of CompanigiserCayman Islands a copy of such register, and
shall from time to time notify to the said Registtd any change that takes place in relation tdisuc
Directors and Officers as required by the Law.

MINUTES
129. (1) The Board shall cause minutes to be dutigred in books provided for the purpose:
@ of all elections and appointments of officers;

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

() of all resolutions and proceedings of each gdmeeeting of the Members, meetings of
the Board and meetings of committees of the Boattvehere there are managers, of
all proceedings of meetings of the managers.

(2 Minutes shall be kept by the Secretary at #adhoffice.

SEAL

130. (1) The Company shall have one or more Saalshe Board may determine. For th@p-3
. . . . - . 2(1
purpose of sealing documents creating or evidens@ugirities issued by the Company, the Compaﬁ)}
may have a securities seal which is a facsimith®fSeal of the Company with the addition of thedvo
“Securities” on its face or in such other formlas Board may approve. The Board shall providetfer
custody of each Seal and no Seal shall be useduwtithe authority of the Board or of a committe¢hef
Board authorised by the Board in that behalf. 8cibas otherwise provided in these Articles, any
instrument to which a Seal is affixed shall be siyautographically by one Director and the Secgyetar
or by two Directors or by such other person (ingigda Director) or persons as the Board may appoint
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either generally or in any particular case, sae¢ dls regards any certificates for shares or datenor
other securities of the Company the Board may bglation determine that such signatures or either o
them shall be dispensed with or affixed by somehogtor system of mechanical signature. Every
instrument executed in manner provided by thischetshall be deemed to be sealed and executed with
the authority of the Board previously given.

(2) Where the Company has a Seal for use abroaddhrd may by writing under the Seal
appoint any agent or committee abroad to be thg alithorised agent of the Company for the purpose
of affixing and using such Seal and the Board mmagaose restrictions on the use thereof as may be
thought fit. Wherever in these Articles refererscmade to the Seal, the reference shall, whersafiar
as may be applicable, be deemed to include anyatheln Seal as aforesaid.

AUTHENTICATION OF DOCUMENTS

131. Any Director or the Secretary or any pergguointed by the Board for the purpose may
authenticate any documents affecting the consiiutf the Company and any resolution passed by the
Company or the Board or any committee, and any aekords, documents and accounts relating to the
business of the Company, and to certify copiesetifenr extracts therefrom as true copies or exdract
and if any books, records, documents or accountglaewhere than at the Office or the head offiee t
local manager or other officer of the Company hgvire custody thereof shall be deemed to be aperso
so appointed by the Board. A document purportinge a copy of a resolution, or an extract from the
minutes of a meeting, of the Company or of the Baarany committee which is so certified shall be
conclusive evidence in favour of all persons degiinth the Company upon the faith thereof that such
resolution has been duly passed or, as the casben#yat such minutes or extract is a true andrate
record of proceedings at a duly constituted meeting

DESTRUCTION OF DOCUMENTS

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

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

(b) any dividend mandate or any variation or cdatieh thereof or any natification of
change of name or address at any time after thieyeafptwo (2) years from the date
such mandate variation cancellation or notificatias recorded by the Company;

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

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

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

and it shall conclusively be presumed in favouthaf Company that every entry in the
Register purporting to be made on the basis ofsaip documents so destroyed was duly and properly
made and every share certificate so destroyed walsdecertificate duly and properly cancelled dinait
every instrument of transfer so destroyed was & \ahd effective instrument duly and properly
registered and that every other document destrbgeelunder was a valid and effective document in
accordance with the recorded particulars thereah@nbooks or records of the Company. Provided
always that: (1) the foregoing provisions of thidiéle shall apply only to the destruction of a downt
in good faith and without express notice to the @any that the preservation of such document was
relevant to a claim; (2) nothing contained in tAgicle shall be construed as imposing upon the
Company any liability in respect of the destructadrany such document earlier than as aforesain or
any case where the conditions of proviso (1) alzweenot fulfilled; and (3) references in this Algi¢o
the destruction of any document include referetcés disposal in any manner.

(2) Notwithstanding any provision contained in #heArticles, the Directors may, if
permitted by applicable law, authorise the desionabf documents set out in sub-paragraphs (a@)to (
of paragraph (1) of this Article and any other doemts in relation to share registration which hasen
microfilmed or electronically stored by the Companyby the share registrar on its behalf provided
always that this Article shall apply only to thesttection of a document in good faith and without
express notice to the Company and its share ragibtt the preservation of such document wasaatev
to a claim.

DIVIDENDS AND OTHER PAYMENTS

133. Subject to the Law, the Company in generating may from time to time declare
dividends in any currency to be paid to the Memlbertsno dividend shall be declared in excess of the
amount recommended by the Board.

134. Dividends may be declared and paid out ofpitedits of the Company, realised or
unrealised, or from any reserve set aside fromtgrahich the Directors determine is no longer reekd
With the sanction of an ordinary resolution divide may also be declared and paid out of share
premium account or any other fund or account wiseh be authorised for this purpose in accordance
with the Law.

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

@ all dividends shall be declared and paid adngrthb the amounts paid up on the shar?@- 3
in respect of which the dividend is paid, but ncoamt paid up on a share in advanc
of calls shall be treated for the purposes of Aiigcle as paid up on the share; and

(b) all dividends shall be apportioned and paid qata according to the amounts paid up
on the shares during any portion or portions of pleeiod in respect of which the
dividend is paid.
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136. The Board may from time to time pay to themers such interim dividends as appear
to the Board to be justified by the profits of thempany and in particular (but without prejudicete
generality of the foregoing) if at any time the haapital of the Company is divided into different
classes, the Board may pay such interim dividendeespect of those shares in the capital of the
Company which confer on the holders thereof defeorenon-preferential rights as well as in respéct
those shares which confer on the holders theredémantial rights with regard to dividend and poed
that the Board acts bona fide the Board shall notiri any responsibility to the holders of shares
conferring any preference for any damage that thay suffer by reason of the payment of an interim
dividend on any shares having deferred or non-pgafal rights and may also pay any fixed dividend
which is payable on any shares of the Companyyealfly or on any other dates, whenever such profits
in the opinion of the Board, justifies such payment

137. The Board may deduct from any dividend oeothoneys payable to a Member by the
Company on or in respect of any shares all sumaafey (if any) presently payable by him to the
Company on account of calls or otherwise.

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

139. Any dividend, interest or other sum payabledsh to the holder of shares may be paid
by cheque or warrant sent through the post addidésgbe holder at his registered address or grcése

of joint holders, addressed to the holder whoseenstiands first in the Register in respect of treresh

at his address as appearing in the Register oesslelil to such person and at such address as dee hol
or joint holders may in writing direct. Every sucheque or warrant shall, unless the holder ot join
holders otherwise direct, be made payable to ttieraf the holder or, in the case of joint holdershe
order of the holder whose name stands first orRibgister in respect of such shares, and shallttte se
at his or their risk and payment of the chequeanrant by the bank on which it is drawn shall cibatt

a good discharge to the Company notwithstandingithraay subsequently appear that the same has
been stolen or that any endorsement thereon haddregd. Any one of two or more joint holders may
give effectual receipts for any dividends or othemeys payable or property distributable in respéct
the shares held by such joint holders.

140. All dividends or bonuses unclaimed for oneyélar after having been declared may Bep- 3
invested or otherwise made use of by the BoardHerbenefit of the Company until claimed. An?z)
dividend or bonuses unclaimed after a period of(6)xyears from the date of declaration shall be
forfeited and shall revert to the Company. Thenpayt by the Board of any unclaimed dividend or othe
sums payable on or in respect of a share into aragpaccount shall not constitute the Company a
trustee in respect thereof.

141. Whenever the Board or the Company in gemeegeting has resolved that a dividend be
paid or declared, the Board may further resolvé shah dividend be satisfied wholly or in part he t
distribution of specific assets of any kind angparticular of paid up shares, debentures or wasrant
subscribe securities of the Company or any otherpemy, or in any one or more of such ways, and
where any difficulty arises in regard to the dimition the Board may settle the same as it thinks
expedient, and in particular may issue certificéttespect of fractions of shares, disregard ivael
entitlements or round the same up or down, andfindye value for distribution of such specific ats
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or any part thereof, and may determine that cagmeats shall be made to any Members upon the
footing of the value so fixed in order to adjust tights of all parties, and may vest any suchifipec
assets in trustees as may seem expedient to thrd Bod may appoint any person to sign any requisite
instruments of transfer and other documents onlbehthe persons entitled to the dividend, andhsuc
appointment shall be effective and binding on theniers. The Board may resolve that no such assets
shall be made available to Members with register@édresses in any particular territory or territerie
where, in the absence of a registration statermeother special formalities, such distribution sbets
would or might, in the opinion of the Board, beawful or impracticable and in such event the only
entitlement of the Members aforesaid shall be ¢eive cash payments as aforesaid. Members affected
as a result of the foregoing sentence shall nor e deemed to be a separate class of Membeasyor
purpose whatsoever.

142. (1) Whenever the Board or the Company in gdmeeeting has resolved that a dividend be
paid or declared on any class of the share cagfithe Company, the Board may further resolve eithe

€) that such dividend be satisfied wholly or imtpa the form of an allotment of shares
credited as fully paid up, provided that the Mensbamtitled thereto will be entitled to
elect to receive such dividend (or part therettiéf Board so determines) in cash in lieu
of such allotment. In such case, the followinguysions shall apply:

® the basis of any such allotment shall be deiteechby the Board;

(i) the Board, after determining the basis of @llent, shall give not less than two
(2) weeks’ Notice to the holders of the relevardrsb of the right of election
accorded to them and shall send with such noticed®f election and specify
the procedure to be followed and the place at waiththe latest date and time
by which duly completed forms of election must beded in order to be
effective;

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

(iv) the dividend (or that part of the dividend lie satisfied by the allotment of
shares as aforesaid) shall not be payable in agashares in respect whereof the
cash election has not been duly exercised (“theahected shares”) and in
satisfaction thereof shares of the relevant claah Be allotted credited as fully
paid up to the holders of the non-elected shareshenbasis of allotment
determined as aforesaid and for such purpose tlaedBghall capitalise and
apply out of any part of the undivided profits loé tCompany (including profits
carried and standing to the credit of any reseovesher special account, share
premium account, capital redemption reserve othan tthe Subscription
Rights Reserve (as defined below)) as the Board detgrmine, such sum as
may be required to pay up in full the appropriatenber of shares of the
relevant class for allotment and distribution tal @mongst the holders of the
non-elected shares on such basis; or
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that the Members entitled to such dividend Ishel entitled to elect to receive an
allotment of shares credited as fully paid up @ulof the whole or such part of the
dividend as the Board may think fit. In such cale,following provisions shall apply:

(i)
(ii)

(i)

(iv)

@

(b)

the basis of any such allotment shall be deiteechby the Board;

the Board, after determining the basis of tllent, shall give not less than two
(2) weeks’ Notice to the holders of the relevardreb of the right of election
accorded to them and shall send with such noticedmf election and specify
the procedure to be followed and the place at waiththe latest date and time
by which duly completed forms of election must beded in order to be
effective;

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

the dividend (or that part of the dividend in restpef which a right of election
has been accorded) shall not be payable in cashares in respect whereof the
share election has been duly exercised (“the elesttares”) and in lieu thereof
shares of the relevant class shall be allotteditecécs fully paid up to the
holders of the elected shares on the basis ofralot determined as aforesaid
and for such purpose the Board shall capitaliseaqupdly out of any part of the
undivided profits of the Company (including profigrried and standing to the
credit of any reserves or other special accoumireshremium account, capital
redemption reserve other than the Subscription Rigteserve (as defined
below)) as the Board may determine, such sum asmagquired to pay up in
full the appropriate number of shares of the rele\dass for allotment and
distribution to and amongst the holders of thetettshares on such basis.

The shares allotted pursuant to the prorssiof paragraph (1) of this Article
shall rankpari passu in all respects with shares of the same clas(f} then
in issue save only as regards participation inrédevant dividend or in any
other distributions, bonuses or rights paid, mage)ared or announced prior
to or contemporaneously with the payment or detitaraof the relevant
dividend unless, contemporaneously with the anneoent by the Board of
their proposal to apply the provisions of sub-peaph (a) or (b) of paragraph
(2) of this Article in relation to the relevant diend or contemporaneously
with their announcement of the distribution, bomugights in question, the
Board shall specify that the shares to be allgi@duant to the provisions of
paragraph (1) of this Article shall rank for pagtion in such distribution,
bonus or rights.

The Board may do all acts and things consideesgssary or expedient to give
effect to any capitalisation pursuant to the priovis of paragraph (1) of this
Article, with full power to the Board to make sugtovisions as it thinks fit in
the case of shares becoming distributable in frasti(including provisions
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whereby, in whole or in part, fractional entitlenteare aggregated and sold
and the net proceeds distributed to those entitiedre disregarded or rounded
up or down or whereby the benefit of fractionalitlernents accrues to the
Company rather than to the Members concerned). Bdaed may authorise
any person to enter into on behalf of all Membetsrested, an agreement with
the Company providing for such capitalisation arattars incidental thereto
and any agreement made pursuant to such authtwdty fse effective and
binding on all concerned.

3) The Company may upon the recommendation ofBibard by ordinary resolution
resolve in respect of any one particular dividehthe Company that notwithstanding the provisiohs o
paragraph (1) of this Article a dividend may bass&td wholly in the form of an allotment of shares
credited as fully paid up without offering any rigb shareholders to elect to receive such dividand
cash in lieu of such allotment.

4) The Board may on any occasion determine tigatsiof election and the allotment of
shares under paragraph (1) of this Article shalbeomade available or made to any shareholdebhs wit
registered addresses in any territory where, inatteence of a registration statement or other abpeci
formalities, the circulation of an offer of suchhis of election or the allotment of shares woulchight,
in the opinion of the Board, be unlawful or impieable, and in such event the provisions aforesaid
shall be read and construed subject to such detation. Members affected as a result of the farego
sentence shall not be or be deemed to be a septasséeof Members for any purpose whatsoever.

(5) Any resolution declaring a dividend on sharkany class, whether a resolution of the
Company in general meeting or a resolution of tbarB, may specify that the same shall be payable or
distributable to the persons registered as theshelof such shares at the close of business ortieupar
date, notwithstanding that it may be a date padahat on which the resolution is passed, and thpene
the dividend shall be payable or distributablehtent in accordance with their respective holdings so
registered, but without prejudice to the rightinse in respect of such dividend of transferoid an
transferees of any such shares. The provisiotii®Article shallmutatis mutandis apply to bonuses,
capitalisation issues, distributions of realiseplitzd profits or offers or grants made by the Compto
the Members.

RESERVES

143. (1) The Board shall establish an account todfied the share premium account and shall
carry to the credit of such account from time togtia sum equal to the amount or value of the pmamiu
paid on the issue of any share in the Company.edsnbtherwise provided by the provisions of these
Articles, the Board may apply the share premiurroantin any manner permitted by the Law. The
Company shall at all times comply with the prousicof the Law in relation to the share premium
account.

(2) Before recommending any dividend, the Board setyaside out of the profits of the
Company such sums as it determines as reservel shmadl, at the discretion of the Board, be appliea
for any purpose to which the profits of the Compangy be properly applied and pending such
application may, also at such discretion, eitheretrgloyed in the business of the Company or be
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invested in such investments as the Board may fiora to time think fit and so that it shall not be
necessary to keep any investments constitutingetferve or reserves separate or distinct from #rero
investments of the Company. The Board may aldoowitplacing the same to reserve carry forward any
profits which it may think prudent not to distrileut

CAPITALISATION

144, The Company may, upon the recommendatioheoBbard, at any time and from time
to time pass an ordinary resolution to the effhet it is desirable to capitalise all or any pdrany
amount for the time being standing to the creditoy reserve or fund (including a share premium
account and capital redemption reserve and thet @ofl loss account) whether or not the same is
available for distribution and accordingly that lsugmount be set free for distribution among the
Members or any class of Members who would be edtithereto if it were distributed by way of
dividend and in the same proportions, on the fgptirat the same is not paid in cash but is ap giidwr

in or towards paying up the amounts for the timmdp@npaid on any shares in the Company held by
such Members respectively or in paying up in fulisgsued shares, debentures or other obligatiotheof
Company, to be allotted and distributed crediteflihg paid up among such Members, or partly in one
way and partly in the other, and the Board shalé giffect to such resolution provided that, for the
purposes of this Article, a share premium accourd any capital redemption reserve or fund
representing unrealised profits, may be appliegl mnpaying up in full unissued shares of the Comypa
to be allotted to such Members credited as fulig pa

145. The Board may settle, as it considers ap@t@prany difficulty arising in regard to any
distribution under the last preceding Article angbarticular may issue certificates in respectadgtions

of shares or authorise any person to sell andferaasy fractions or may resolve that the distiidut
should be as nearly as may be practicable in theatoproportion but not exactly so or may ignore
fractions altogether, and may determine that casiments shall be made to any Members in order to
adjust the rights of all parties, as may seem erpédb the Board. The Board may appoint any perso
to sign on behalf of the persons entitled to pgie in the distribution any contract necessary or
desirable for giving effect thereto and such apipoémt shall be effective and binding upon the
Members.

SUBSCRIPTION RIGHTS RESERVE

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

Q) If, so long as any of the rights attached ty amrrants issued by the Company to
subscribe for shares of the Company shall remaéncisable, the Company does any act or engages in
any transaction which, as a result of any adjustsmnthe subscription price in accordance with the
provisions of the conditions of the warrants, wordduce the subscription price to below the paneval
of a share, then the following provisions shalllgpp

€) as from the date of such act or transactiorCivmpany shall establish and thereafter
(subject as provided in this Article) maintain iccardance with the provisions of this
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Article a reserve (the “Subscription Rights Res®rifee amount of which shall at no

time be less than the sum which for the time b&ingld be required to be capitalised
and applied in paying up in full the nominal

amount of the additional shares required to bee$sund allotted credited as fully paid
pursuant to sub- paragraph (c) below on the exenaitull of all the subscription rights

outstanding and shall apply the Subscription RigR&serve in paying up such
additional shares in full as and when the samaléotted;

the Subscription Rights Reserve shall not beduer any purpose other than that
specified above unless all other reserves of thegamy (other than share premium
account) have been extinguished and will then belysed to make good losses of the
Company if and so far as is required by law;

upon the exercise of all or any of the subsieniprights represented by any warrant, the
relevant subscription rights shall be exercisahlegspect of a nominal amount of

shares equal to the amount in cash which the holidench warrant is required to pay

on exercise of the subscription rights represettieceby (or, as the case may be the
relevant portion thereof in the event of a pasdiercise of the subscription rights) and,

in addition, there shall be allotted in respeauth subscription rights to the exercising
warrantholder, credited as fully paid, such adda&ionominal amount of shares as is
eqgual to the difference between:

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

(i) the nominal amount of shares in respect ofalthsuch subscription rights
would have been exercisable having regard to theigions of the conditions
of the warrants, had it been possible for such@igigon rights to represent the
right to subscribe for shares at less than pairanadiately upon such exercise
so much of the sum standing to the credit of tHes8ription Rights Reserve as
is required to pay up in full such additional noaliamount of shares shall be
capitalised and applied in paying up in full sudditional nominal amount of
shares which shall forthwith be allotted crediteddly paid to the exercising
warrantholders; and

if, upon the exercise of the subscription riglegpresented by any warrant, the amount
standing to the credit of the Subscription Rights&ve is not sufficient to pay up in
full such additional nominal amount of shares edaauch difference as aforesaid to
which the exercising warrantholder is entitled, Bward shall apply any profits or
reserves then or thereafter becoming availabldugiirg, to the extent permitted by
law, share premium account) for such purpose satih additional nominal amount of
shares is paid up and allotted as aforesaid anil tinein no dividend or other
distribution shall be paid or made on the fullycpsihares of the Company then in issue.
Pending such payment and allotment, the exercisagantholder shall be issued by
the Company with a certificate evidencing his righthe allotment of such additional
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nominal amount of shares. The rights represenyeanly such certificate shall be in
registered form and shall be transferable in whbol@ part in units of one share in the
like manner as the shares for the time being aresterable, and the Company shall
make such arrangements in relation to the maintmnaha register therefor and other
matters in relation thereto as the Board may tfiinéknd adequate particulars thereof
shall be made known to each relevant exercisingan#rolder upon the issue of such
certificate.

(2 Shares allotted pursuant to the provisionshigf Article shall rankpari passu in all
respects with the other shares allotted on theaateexercise of the subscription rights represkhte
the warrant concerned. Notwithstanding anythingt@ioed in paragraph (1) of this Article, no fracti
of any share shall be allotted on exercise of theseription rights.

3) The provision of this Article as to the estabtnent and maintenance of the
Subscription Rights Reserve shall not be altereabded to in any way which would vary or abrogate,
or which would have the effect of varying or abrigg the provisions for the benefit of any
warrantholder or class of warrantholders under Aiicle without the sanction of a special resaiati
of such warrantholders or class of warrantholders.

4) A certificate or report by the auditors for tirae being of the Company as to whether
or not the Subscription Rights Reserve is requingae established and maintained and if so the amou
thereof so required to be established and mairdaiag to the purposes for which the Subscription
Rights Reserve has been used, as to the exterttith it has been used to make good losses of the
Company, as to the additional nominal amount ofreshaequired to be allotted to exercising
warrantholders credited as fully paid, and as tp @ther matter concerning the Subscription Rights
Reserve shall (in the absence of manifest errodmelusive and binding upon the Company and all
warrantholders and shareholders.

ACCOUNTING RECORDS

147. The Board shall cause true accounts to be defne sums of money received antPp. 138
expended by the Company, and the matters in respadtich such receipt and expenditure take placél)
and of the property, assets, credits and lialslivethe Company and of all other matters requinethe

Law or necessary to give a true and fair view ef@ompany’s affairs and to explain its transactions

148. The accounting records shall be kept at ffiegr, at such other place or places as the
Board decides and shall always be open to inspettyothe Directors. No Member (other than a
Director) shall have any right of inspecting ang@mting record or book or document of the Company
except as conferred by law or authorised by thedoathe Company in general meeting.

149. Subject to Article 150, a printed copy of fbieectors’ report, accompanied by thérp. 3
balance sheet and profit and loss account, inaudirery document required by law to be annex&d
thereto, made up to the end of the applicable Gi@hyear and containing a summary of the assets app. 138
liabilities of the Company under convenient heaus a statement of income and expenditure, togetF@r
with a copy of the Auditors’ report, shall be semeach person entitled thereto at least twenty({dhe

days before the date of the general meeting athetatame time as the notice of annual general ngeeti
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and laid before the Company at the annual genezating held in accordance with Article 56 provided
that this Article shall not require a copy of thakeuments to be sent to any person whose addhess t
Company is not aware or to more than one of thw jodlders of any shares or debentures.

150. Subject to due compliance with all applicaktigtutes, rules and regulations, including,
without limitation, the rules of the Designated &t&xchange, and to obtaining all necessary coasent
if any, required thereunder, the requirements aicker 149 shall be deemed satisfied in relatioarig
person by sending to the person in any manner rudtilpited by the Statutes, summarised financial
statements derived from the Company’s annual ads@md the directors’ report which shall be in the
form and containing the information required by laggble laws and regulations, provided that any
person who is otherwise entitled to the annualnfoia statements of the Company and the directors’
report thereon may, if he so requires by noticeviiting served on the Company, demand that the
Company sends to him, in addition to summariseaniiial statements, a complete printed copy of the
Company’s annual financial statement and the diretcteport thereon.

151. The requirement to send to a person reféorgdArticle 149 the documents referred to
in that article or a summary financial report itc@clance with Article 150 shall be deemed satisfied
where, in accordance with all applicable Statuteles and regulations, including, without limitatjo
the rules of the Designated Stock Exchange, thepg@aosnpublishes copies of the documents referred to
in Article 149 and, if applicable, a summary finehaeport complying with Article 150, on the
Company’s computer network or in any other perditteanner (including by sending any form of
electronic communication), and that person haseabi@ is deemed to have agreed to treat the
publication or receipt of such documents in sucmmea as discharging the Company’s obligation to
send to him a copy of such documents.

AUDIT

152. (1) At the annual general meeting or at aemisnt extraordinary general meeting in each

year, the Members shall appoint an auditor to ahditaccounts of the Company and such auditor shall
hold office until the next annual general meetirguch auditor may be a Member but no Director or

officer or employee of the Company shall, during bontinuance in office, be eligible to act as an

auditor of the Company.

(2 The Members may, at any general meeting cortvand held in accordance with these
Articles, by special resolution remove the Audabany time before the expiration of his term dfoef
and shall by ordinary resolution at that meetingaapt another Auditor in his stead for the remaimafe
his term.

153. Subject to the Law the accounts of the Compghall be audited at least once in eve%ﬂ 138
year. )
154. The remuneration of the Auditor shall be didey the Company in general meeting or

in such manner as the Members may determine.

155. If the office of auditor becomes vacant tg/ttbsignation or death of the Auditor, or by
his becoming incapable of acting by reason of dfner other disability at a time when his servimes
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required, the Directors shall fill the vacancy dixdhe remuneration of the Auditor so appointed.

156. The Auditor shall at all reasonable timesehascess to all books kept by the Company
and to all accounts and vouchers relating thematd; he may call on the Directors or officers of the
Company for any information in their possessioatiet to the books or affairs of the Company.

157. The statement of income and expenditure laadbalance sheet provided for by these
Articles shall be examined by the Auditor and coredeby him with the books, accounts and vouchers
relating thereto; and he shall make a written refhareon stating whether such statement and balanc
sheet are drawn up so as to present fairly thendiah position of the Company and the results ®f it
operations for the period under review and, in @afeemation shall have been called for from Dicgst

or officers of the Company, whether the same ha Barnished and has been satisfactory. The
financial statements of the Company shall be additg the Auditor in accordance with generally
accepted auditing standards. The Auditor shall emakwritten report thereon in accordance with
generally accepted auditing standards and thetreptire Auditor shall be submitted to the Memkbiars
general meeting. The generally accepted auditargdgrds referred to herein may be those of a gpunt
or jurisdiction other than the Cayman Islandssolfthe financial statements and the report oAtiitor
should disclose this fact and hame such countjyradiction.

NOTICES

158. Any Notice or document (including any “corgi® communication” within theApp.
meaning ascribed thereto under the rules of thegbated Stock Exchange), whether or not, to bergiv%g
or issued under these Articles from the Compargy kdember shall be in writing or by cable, telex ar3)
facsimile transmission message or other form aftedaic transmission or communication and any such
Notice and document may be served or deliveretidCompany on or to any Member either personally
or by sending it through the post in a prepaid pe addressed to such Member at his registered
address as appearing in the Register or at any atfdress supplied by him to the Company for the
purpose or, as the case may be, by transmittitmyahy such address or transmitting it to any telex
facsimile transmission number or electronic numbreiaddress or website supplied by him to the
Company for the giving of Notice to him or whichetperson transmitting the notice reasonably and
bona fide believes at the relevant time will resulthe Notice being duly received by the Member or
may also be served by advertisement in appropnatespapers in accordance with the requirements of
the Designated Stock Exchange or, to the extemigted by the applicable laws, by placing it on the
Company’s website or the website of the Designdtedk Exchange, and giving to the member a notice
stating that the notice or other document is alitglahere (a “notice of availability”). The noticd
availability may be given to the Member by anylué means set out above other than by posting it on
a website. In the case of joint holders of a sh#ingotices shall be given to that one of thetjbiolders
whose name stands first in the Register and neticgiven shall be deemed a sufficient service on or
delivery to all the joint holders.

159. Any Notice or other document:
€) if served or delivered by post, shall wherprapriate be sent by airmail and shall be

deemed to have been served or delivered on thefalaying that on which the
envelope containing the same, properly prepaidaatiiessed, is put into the post; in
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proving such service or delivery it shall be suéfit to prove that the envelope or
wrapper containing the notice or document was pippedressed and put into the post
and a certificate in writing signed by the Secretarother officer of the Company or

other person appointed by the Board that the epeabto wrapper containing the Notice
or other document was so addressed and put infeoteshall be conclusive evidence
thereof;

(b) if sent by electronic communication, shalldee=med to be given on the day on which
it is transmitted from the server of the Companyt®rgent. A Notice placed on the
Company’s website or the website of the Design&tedk Exchange, is deemed given
by the Company to a Member on the day following trawhich a notice of availability
is deemed served on the Member;

(c) if served or delivered in any other manner eolated by these Articles, shall be
deemed to have been served or delivered at thedfippersonal service or delivery or,
as the case may be, at the time of the relevapiatiets or transmission; and in proving
such service or delivery a certificate in writirigreed by the Secretary or other officer
of the Company or other person appointed by thedBaa to the act and time of such
service, delivery, despatch or transmission stetidnclusive evidence thereof; and

(d) may be given to a Member either in the Englaiguage or the Chinese language,
subject to due compliance with all applicable Stdurules and regulations.

160. (1) Any Notice or other document deliveredsent by post to or left at the registered
address of any Member in pursuance of these Astetall, notwithstanding that such Member is then
dead or bankrupt or that any other event has ceduand whether or not the Company has noticeeof th
death or bankruptcy or other event, be deemedute haen duly served or delivered in respect of any
share registered in the name of such Member a®s@@t holder unless his name shall, at the tohe
the service or delivery of the Notice or documéiatye been removed from the Register as the holder o
the share, and such service or delivery shall iquuaposes be deemed a sufficient service or daliv

of such Notice or document on all persons intedeétenether jointly with or as claiming through or
under him) in the share.

(2) A Notice may be given by the Company to thesperentitled to a share in consequence
of the death, mental disorder or bankruptcy of arider by sending it through the post in a prepaid
letter, envelope or wrapper addressed to him byenamby the title of representative of the decease
or trustee of the bankrupt, or by any like deswiptat the address, if any, supplied for the paeploy
the person claiming to be so entitled, or (untdlsan address has been so supplied) by givingatieen
in any manner in which the same might have beeengithe death, mental disorder or bankruptcy had
not occurred.

3) Any person who by operation of law, transfeotiter means whatsoever shall become
entitled to any share shall be bound by every Matiaespect of such share which prior to his nante
address being entered on the Register shall harechdy given to the person from whom he derives hi
title to such share.
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SIGNATURES

161. For the purposes of these Articles, a fadsimi electronic transmission message
purporting to come from a holder of shares orhascase may be, a Director or alternate Directpino
the case of a corporation which is a holder of ehdirom a director or the secretary thereof or lg du
appointed attorney or duly authorised represergdtiereof for it and on its behalf, shall in theetice

of express evidence to the contrary availableg¢gtrson relying thereon at the relevant time leendel

to be a document or instrument in writing signedsbgh holder or Director or alternate Directorlie t
terms in which it is received.

WINDING UP

162. (1) The Board shall have power in the nameanbehalf of the Company to present a
petition to the court for the Company to be woupd u

(2) A resolution that the Company be wound up key¢burt or be wound up voluntarily
shall be a special resolution.

163. (1) Subject to any special rights, privilegesestrictions as to the distribution of available
surplus assets on liquidation for the time beintgchied to any class or classes of shares (i) €if th
Company shall be wound up and the assets avaftaddigstribution amongst the Members shall be more
than sufficient to repay the whole of the capitaldoup at the commencement of the winding up, the
excess shall be distributedri passu amongst such members in proportion to the amaaidtyp on the
shares held by them respectively and (ii) if thenpany shall be wound up and the assets available fo
distribution amongst the Members as such shalhbefficient to repay the whole of the paid-up calpit
such assets shall be distributed so that, as nesuriyay be, the losses shall be borne by the Meniber
proportion to the capital paid up, or which oughthave been paid up, at the commencement of the
winding up on the shares held by them respectively.

(2) If the Company shall be wound up (whether ifpgidlation is voluntary or by the court)
the liquidator may, with the authority of a spec&gdolution and any other sanction required by &,
divide among the Members in specie or kind the whalany part of the assets of the Company and
whether or not the assets shall consist of praggedi one kind or shall consist of properties tdiveded
as aforesaid of different kinds, and may for sugtppse set such value as he deems fair upon any one
or more class or classes of property and may déaternow such division shall be carried out as betwe
the Members or different classes of Members. thedator may, with the like authority, vest anytpa
of the assets in trustees upon such trusts fobehefit of the Members as the liquidator with tike |
authority shall think fit, and the liquidation dfa Company may be closed and the Company dissolved,
but so that no contributory shall be compelleddoept any shares or other property in respect aftwh
there is a liability.

3) In the event of winding-up of the Company inngdong, every Member who is not for
the time being in Hong Kong shall be bound, witliarteen (14) days after the passing of an effectiv
resolution to wind up the Company voluntarily, be tmaking of an order for the winding-up of the
Company, to serve notice in writing on the Compapgointing some person resident in Hong Kong and
stating that person’s full name, address and odmpapon whom all summonses, notices, process,
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orders and judgements in relation to or under theliwg-up of the Company may be served, and in
default of such nomination the liquidator of then@many shall be at liberty on behalf of such Member
to appoint some such person, and service uponuathyappointee, whether appointed by the Member
or the liquidator, shall be deemed to be good peisservice on such Member for all purposes, and,
where the liquidator makes any such appointmerghiaé with all convenient speed give notice théreo
to such Member by advertisement as he shall de@nmoppate or by a registered letter sent through th
post and addressed to such Member at his addreggpaaring in the register, and such notice skeall b
deemed to be service on the day following that bitlwthe advertisement first appears or the lédter
posted.

INDEMNITY

164. (1) The Directors, Secretary and other officerd every Auditor for the time being of the
Company and the liquidator or trustees (if any)tfa time being acting in relation to any of thia@é

of the Company and everyone of them, and everybtiged heirs, executors and administrators, shall
be indemnified and secured harmless out of theésaase profits of the Company from and against all
actions, costs, charges, losses, damages and espghih they or any of them, their or any of their
heirs, executors or administrators, shall or maguinor sustain by or by reason of any act done,
concurred in or omitted in or about the executiértheir duty, or supposed duty, in their respective
offices or trusts; and none of them shall be anakllerfor the acts, receipts, neglects or defatilithe
other or others of them or for joining in any rgxtsifor the sake of conformity, or for any bankers
other persons with whom any moneys or effects lgghgnto the Company shall or may be lodged or
deposited for safe custody, or for insufficiencydeficiency of any security upon which any monelys o
or belonging to the Company shall be placed oubroimvested, or for any other loss, misfortune or
damage which may happen in the execution of tesipective offices or trusts, or in relation thereto
PROVIDED THAT this indemnity shall not extend toyamatter in respect of any fraud or dishonesty
which may attach to any of said persons.

(2 Each Member agrees to waive any claim or rigfhéaction he might have, whether
individually or by or in the right of the Comparagainst any Director on account of any action tdken
such Director, or the failure of such Director aé any action in the performance of his dutief wit
for the Company; PROVIDED THAT such waiver shalt egtend to any matter in respect of any fraud
or dishonesty which may attach to such Director.

AMENDMENT TO MEMORANDUM AND ARTICLES OF ASSOCIATION
AND NAME OF COMPANY

165. No Article shall be rescinded, altered or adeel and no new Article shall be madgpp- 138
until the same has been approved by a speciautesobf the Members. A special resolution shall 5
required to alter the provisions of the memorandafnassociation or to change the name of the
Company.
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INFORMATION

166. No Member shall be entitled to require diseg\wf or any information respecting any
detail of the Company’s trading or any matter whighr may be in the nature of a trade secretaese
process which may relate to the conduct of thertassi of the Company and which in the opinion of the
Directors it will be inexpedient in the interesfstite members of the Company to communicate to the
public.



