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"Directors” and "Board of Directors” means the Directars of the Campary for the time being and
includes the Independent Mon-Executive Directors, or as the caze may be the Directoss
assembled g5 & Board of as a comimittes thersof

"slectrenic” shall have the meaning given to itin the Electranic Transactiong Law {as amended)
of the Cavman slands;

"Electronic Signature" means an electronic symbol or process attached to o legically asscoiated
with an electronic communization and executed or adaphed by 4 persan with the intenl to sign the
glectronic communigation;

"head offico™ means such office of the Company as the Directora meay from time to fime
detetrmine to be ke principal mlice of the Company;

"Independent Non-Executlva Dirgctors" means the Directors who are considered 0 be
independant in accordanse with the Listing Fules;

"Listing Rules" maans the Bules Gaverning the Listing of Securities on the Stock Exchange, as
amended from time 0 time;

"Memorandum of Associationh” means the Mamorandum of Associafion of the Company, as
amended and restated fram Ime to time;

"month™ means a calendar month;
"Offfee” means the redlstered office of the Company as requires by the Companies Law:
"Ordinary Resohition" means a resg ulion:

{2) passed by a shmple majority of such Members as, being ertitled to do sg, vote in person
or, in the case of such hMembers beirg corporafions, by fheir duly awthorizsed
represestatives or, where proxies ara allowed, by praxy at a genaral maeticg af the
Company of which notice kas been duly given in accordance with these Arficles and
whers a poll is taken regard shall be had in computirg a majority to the number of voles
o which each Memberis entitted; or

{h] approved inoariting By all of the Members entitled to vote al 5 general meeting of the
Company in one or more instruments each signed by one or more of the Members and
the effective date of the reselution s¢ adopted shall ke the date on which e eslrumenl,
or the last of such instruments if mors than ohe, s exacuted,

“paid up" means pa‘d up as to the par value in respect of the issue of any shares and includes
eredited as paid up;

“published In tha newspapars” means publiished 28 2 pakd adverisement in English in at least
ane English [anguage newspaper and in Chinese in at least ane Chinesea language newspaper,
being in each case a newspaper putlished dally and circulating generally in Horg Kong in
accardance with the Listing Rules;

"Reglstar” means the principal register and ary Sranch register(s);
"Seal" means the sommon seai of the Company {(if adepted) including any facsimile theraof,
"share" means a share in the captal of the Company. All referer ces to "shares™ herein shall be

deemed ta be shares of any or all clagses a= the context may requirs. Forthe avcidanca of docikt
i1theses Aricles the expression "shares” shall include a fraction of a share;




"Sharcholdar” or "Member' means a persan who is registered as the holder of shares in the
Fergister and inciudes each subscriber to the Memaorandum of Azsnciation pending entry in the
Registar of such subscriber;

"signed” means a signature or representalion of a signature affixed by mechanizal mears;

"Special Resaofution” means a special resolition passed in accordance with the Companies Low,
being a resolution:

{a) passad by a majority of not less than three-fouths of such Members as, heing entitled o
do co, wote in person of, i the case of such Membars being corporations, by tieir
respective duly adathorised representatives or, where proxies are allowed, by prouy at a
genzral mesting of the Company of which notice specifying tre intention to propose the
resoiuticn as a Special Kesoluticn has been duly given in accordance with these Articles
and where 3 pol is taken regard shall be had in computing 2 majarty to thke number of
votes boowhich each Member is entitled; or

{b) approved in writing by all of the Metmbers entitled to vote at a genaral meeting of the
Company nore o more instruments each slgnzd by one or more of the Members and
the effective date of the Special Resolution so adopted shall be the date on which the
instrumenl or the last of such instraments if more than one, is executed:

"&tock Exchange’ means The Stock Exchangs of Hong Keng Limited,

"Subsidiary” haz the meaning atttibuted ta it in the Listing Rules: and

“year' means a calendar year.

m these Articles. save where the contexl reguires otherwise:

=N words Impering the singular number shall induds the plural number and vice varsa;
{s} wards imparting the maseuline gender only shall intlade the feminine gender;
] words importing persons only shall include companiess o associgtions or bodies of

persons, whether corparate or not;

s3] the word "may” shall be sonsfrued as permissive and the word "shall® shall be
construed as imperative;

{e) expressions refemring towriting shall, unless the contrary ntenfion appaars, be constued
as including printing, ithography, photogeaphy and other modes of representing words or
figurce in a visible form, and ingluding where the represcntation taktes the fonm of
elecironle display, provided lhal bolh he mode of service of e relevant document or
ritice and the Mamber's slection comply with all applicabie o, rules and regulstions,

{fy references te & document being executed include references ta it being executed under
hand er under seal or by elestronic signeture or by any other method amd references toa
netice ar docurment include a nolice or document recerded or stored in any digital,
electronic, electrical, magnetic or other ratrigvable torm or madivm ang information in
vizgitile form wheter having physical substance ar not,

{3) referances ta a "dollar® or "dollars™ or § is & reference to dollars of the United States;

{n] references to a statutory enactrment shall include reference to any amendment or re-
enactment thereof for the time baing in force,

Subject to the {ast two precading Articles, any words defined in the Companies Law shall, if not
inconsistent with the subject oF conteod, bear the sama meaning in these Adicdas,

App. 130
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PRELIMINARY

The Office of the Compary shall be at such address inthe Cayman Islands as the Directors may
from time to time detenmineg, The Company may iR addition establisk and maintain such other
offices and places of business and agencies in such slaces as the Oirectors may from: time to
time determine.

SHARE CAPITAL

The capital of the Caompany at she date on which these Articles come into effect is
HK$500,000,000 divided Into 5, 000,080,000 ordinary shares of a nominal or par value of HKS0.1
and US$H25,00f divided inta 2,500 preferred shares of 4 nominal or par value of US$10.

ISSLUE OF SHARES

Subject to these Agticles, any direction that may be given by the Campany in general meaeting and,
where applicable, the Listing Rules and without prejudice ta any special rights or restrictione for
the time baing altached to a1y shares or any class of sharee, all shares for the fime being
unizsued shall be undey the cortrol of the Dirsctors whe may:

(2} designate, re-designzte, offer, issue, allot and dispose of the same o such persons, in
such manner, on such fenms and having such dghts and beinyg subjeet to such
restrivticns a5 they may from time to ime determine but so that no shares shall be issued
at a dizcount; and

(b grant optiens with regped (0 such shares and issue warrants, converible securilies or
securities of similar nature corferring the right upon the holders theredf to subsorihe for
any class of shares or securitiea in the capital of the Company on such terma as they
may from time ta time determing,

and. for such purpases, the Directors may resamne ab apprapriate nambar af shares for the time
being unissued.

Meither the Company nor the Board of Directars shall be cblged, when making or granting any
allotment of, offer of, option over or disposal of shares, to make, or maks available any such
sllatment, offer, aption or shares {o Meambers or others with registered addresses in any padicular
territory af erritores Being a ienitory or territories whers, in the absence of & regisiration
statement or cther special formalities, this vould or might, in the cpinicn of the Board of Directors,
be unlawdal or impracticable, Members affecied as a result of the foregoing sentence shall not
be, of be deamed o be, a separale class of Wembers for any purpose,

Mo share shal be issued to bearer,

Any financial assistance given by the Company in cocnnection with a purchase made or to be
made by any persan of any shares or warrants Inthe Company shall only be made in accordsnes
with the Companies Law, applicable law, the Listing Rules and any relevant code, miles ar
requlations issued by the Stock Exchangs or the Szourities and Futures Comrimisaien of Hong
kong frorn time o time.

Suhject to the Corrpanies Law and these Articles, the Board of Directors may at any tirne afer the
altetrnent of shares but befors any person has been entered in the Regizter as tha holder,
recoeqnize a renunciation thereaf by the allottee in favowr of some other persan and may acoond to
any allottes of 2 share A right fo effect such renunclation upan and suizject to such terms and
cixhditians as the Board of Directars considers Rt to impose.

SHARE RIGHTS

Arp. 3
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Subject to the provisicns of the Companies Law, the Memorandum of Aszocistion and these
Articles. and to any sparial rights conferred on the holders of any shares of class of shares, ary
shere it the Cartpany may be izsusd with or have attached thereto such tights or testrictions
whether in regard te dividend, voting, return of capital or etherwise as the Company may by
Ordinary Resolution determine or, If there has not been any sech determination or so far as the
same shal rotmake specific provision, as the Board of Direckors meay determine, provided abways
tha: where the Company issues shases which co not camy voting rights, the words “non-voltng”
ghizll apprear it the designation of such shares and whare the equity capital includes shares with
different vt ng rights, the sesignation of each clazs of shares, other than tiose with tie maost
favourable voting rights, must Include the words *restricled voting” or "limited woling”,

VARIATION OF RIGHTS

Whenever the capital of te Company is divided inte different classes the rights attached o any
such class may, subject to any rights of restrictions for the firme being attached bo any slass, only
be matenally sdversely varied or sbrogated with the consent in writing of the holders of not kess
than thrae-fourths in nominal value of the izsuad shares of the relevant class, orwith fhe zanction
of a reaslation passed &t & separate meeting of the neolders of the shares of zuch class by a
majerity of not fess than three-fourths in nominal value of he votes cas: at such a mesting. To
every such separale meeting all the provisions cf these Articles relating to general meelings of the
Campany or o the proceadings thereat shall, erolatis mofanois, apply, except that the necessary
gquarm shall be cne or more persons at least helding or reprezenting by proxy one-third in
hamine g par value 2mount of the lasued shares of the relevanl class {kut o thet if at any
adjourned meeting of such holders a quorum a2z above defined is not present, thess Sharehalders
who are present sha | fonm a quorum) and that sukject to any rights or restictions for the tirme
heing attached 1o the sharas of that class, every Sharehalder of the clags shall on a poll have che
wote for each share of the class held by him, For the surposes of this Adicle the Directors may
treat all the clasaes of any two or more classes as forming ons olass if they consiger that all such
classes wauld be affected in the same way oy the propasals vnder consideraion, but inany other
case shal treat thern a5 separate classes.

The rights confarrad upon the heldesrs of the sharas of any clazs issued with prefermed or other
rghts shall not, subject te any rights or restriztions for the time baing attached to the shares of
that class be deemed o be materially adversely vaded or abrogated by, dter affa, the creation,
aflotment or issue of further shares ranking pard pessy with or sehsequent to tham or the
redernpticn or purchasa of any shares of any class by the Company.

SHARE CERTIFICATES

Every share certficate shall be isasued under the Seal which shzl! only be affiked with the authorty
of the Boarc of Directors and shall spacify the numbar and class and digtingaishing numkars {if
any) of the sharss to which it re:ates, and the amount paid up Ihereon and may otherwise be in
such form as the Dirzctors may fram time 1o time determine.  No cedliicate shatl be fssued
repragentng shares of more than one class. The Board of Directors may be resolution determing,
either generally or in any particular case or cases, that any sionatures on any such certificates {or
cefificetes in respect of aother securities) need not be aulographic but may be afficed to such
cerdificetes by some mechanical means or may be prieted thereon.

{1 I the case of 2 share held jointly by several persons, the Company shalt not be bound to
issLe mare than ane certificate therefore and delivery of a ceriificate to ane of severat
joint holders shall be sufficiant delivary to all such holders.

1£) YWhere a share stands in the names of two or mare persons, the perscn firs: named n
the Register sha |l as regards service of notices and, subject to the provisions of these
Articles, alf aorany cther matiers connacted with the Company, except the transfer of the
shares, be deemed the sole holder thereaf.
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Every person whose nana is entared, upon an allotment of shares, as a Memberin the Register
snatl be entifled, without payment, o reseive one cetificate for all such shares of any one class or
s2veral certificates each for ocne or more of such shares of such tlzss upon payment for evany
certificate after the first of such reasonakle ou-of-pocket expenses as the Doard of Directars from
time 1o time determines.

Share cerifizates shall be iszuerd within the relevant time ['mit as preseribed by the Companies
Law oF as the Stosk Exchange may from time to time deferming, whichever is the shorter, after
allodment ar, except in the case of a transter which the Company is for the tirne being entilled to
refuse to register and does not register, after lodgement of 2 transfer with the Caompany.

{1} Upon every transfer of shares the certificate held by the transferar shall be given up tobe
canceled, sand shall forbwith be cancelled accordingly. and & new certificate shal be
issued 1o the transferee in respect of the shares transferred o him at such {=e as is
provided in paragraph (2) of this Adicle, If any of the shares included in the certificate so
given up shall be retained by the transferor a new cedificate foar the halance shall be
iszued to him at the aforesaid fee payable by the irancferor to the Company in respect
therecf.

(2) The fes refamed 10 in pacadraph (1) above shalk ba an amount nok exesed g the relavant
mazximum amourt as the Stock Exchange may from lime o time determine orovided that
the Board of Directors may at any me determing a lower amaount for such fes,

If 2 share certificate shall be damaged or defaced or alleged to have been lost, stolen or
dectroyed a new certificate representing the same shares may be issued to the relevant Member
upan request and on payment of such fee as the Stock Exchange may detarming to be the
maximum fea paysble or such lesser sum as the Board of Directors may deterrnine and, subject
to comgliance with such terms (if any) as o evidence and mdemnity and to payment of the costs
and ressonshle out-of-pocket expenses of the Company In Investigating such evidence and
preparing such indemnity as the Boand of Directors may think it and, in case of damage or
defacement, on delivery of the eld certificale to tha Campany pravided always that where share
warrants have beean issuad, no new share warrant shall he issued to replace one that has baen
losl urless the Directors are safisfied beyond reasonable doubt that the original has been
destroyed,

FRACTIONAL SHARES

The Directors may [ssue fractions of a share of any class of shares, and, if 3o Issuad, a fracion of
a shere (aiculated o three decimal poinis) shell be subject to and carry the corresponding
fraction of [akiliies {whether with respect to any unpaid amount thereon, eantribution, calls or
othernase), limitations, preferences, priviteges, quslfications, restriztions, Aghts [inchoding, without
lirnitation, voting and participation dghts) and other attriibutes of a whole shars of the same class
of shares.

LIEN

The Company sha'l have a first prigrity lien and charge on every partly paid share for all moneys
(whether presently payakie or not) calied or payable at & tixed time in respect of that share, and
the Company shal zlso have a first pricrty lien and charge on all partly paid shares standing
registered In the name of a Member {whether held zolely or jointy with ansther parson) for all
moncys prosently payable by him or his estate to the Compary, but the Birecons may atany time
declare any shae to be wholly or in parl exempl Form e poovisions of Ins Asdlicle. The
Company's liea, if any, an a share shal extend o gl distibutions payakle theveon, 1he Board of
Directors may al any time, generzlly or in any paricular case, waive any lien that has arisen or
decizre any share sxempt in whole arin part. from the provisions of fxis Aricle.

The Company may sell, in such manner as the Directors in thei absolute discretion think fit, any
shares onwhich the Company has a lien, datno sale shill be made Llinless an amount in respect
of which the lien exists is presently payable nor until the expiraticn of 14 clear days after a notice
i writing, stating a4d demanding payment of sush pait of the amount in respect of wh'ch the ien
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23,

24,

25

268

27.

28.

2H.
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sty 2% ig presently payable. has been given lo the registerad Rolder for the time being of the
snare, or the perscns entitled thereto by reasor. of his death or bankruptoy.

For giving effect 20 any such sale the Direstors may authorise same person {o transfer the shares
sold to he purchaser thereof. The purchaser shall ke registered as the holder of the shares
comprised i any such fransfer and he shall not be bound to see to the application of the
purzhase money, ror shall his title to the shares be affected by any irregularity orinvalidty in the
proceedings In referencea to the sala.

The proceeds of the sale after deduction of expenses, fees and commission inoumed by the
Company shall be received by the Company and applied inpayment of such part of the amaount in
respect of which the Len exists as is prerently payable, and the residue ghall (subjpct fo & ke len
for sums not presently payabla as ex sted upon the shares prierto the zale) be paid to thea person
entitled ta the shares a: the date of the sals.

CALLS DN SHARES

Subject to these Arficles and to the terms of allctment, the Directars may from tirne 1o ime make
calls upon the Members in respect of any moneys unpald on their shanes (whether cn account of
the nominal value for the shares ar by way of premism), and each Member shall (2ubject to
receiving at least 14 clear days' notice specifying the time or times of paymend) pay to the
Company al the time or fimes 3o specified the amaunt called on such shases, A call may be
extended, postponed or revoked in whole or in part a2 the Board of Directars determines but no
member shafl be eatitled 1o any such extension, postporement or revocation except as a matier
of grace and favour,

A parson Upon wham a call is made shall remain liahble for calls made upan him notwithstanding
the subsequent transfer of the shares in respect of whish the call was madea. The joint holders of
a share shail be jointly and severally liable (o pay calls in respect thereof,

H & sum cailed in respect of a share is nat paid on or before the day appointed for payment
thoreof, the person from whom tis sum is dug shall pay interest upon the sam o the rate of cight
per cent. per annim frem the cay appointed for the paywment thereof ta the fme of the actual
payment, but the Directars shall be at iberty to waive payment of that interest wholly or in part.

The provisions of hese Arficles as to the liakility of joint hoidders and as to payment of interest
shall apply in the case of non-payment of any sura whicn, by the terms of izsue of a share,
tecomes payable at a fixed tima, wiether on accounl of the amount of the share, or by way of
premium, as i the same had become payzbla by virue of a call dufy made and nobified.

The Directors may make armrangsments on the iszue of partly paid shares for a difference: between
the Members, or the paticular sharas, in the amount of calls o be paid and n the times of
payment.

The Birectars may. if thay think fit. receive from any Mermber willing 1o advance the same sither in
maney ar money's worth all or any part of the moneys uncalled and unpaid or instalments payahle
upen any shares held by him, and upon all ar any of the meneys so advanced may {until the same
wealld, bt for sushadvance, become presendly payable) pay Interest at such rate (not exceading
without the sanction of an Ordinary Resolution, eight per cent. per anrum} as may be agreed
upen batwean the Member peaylng the som inadvance and fhe Directars. The Board of Directars
may at any tirme repay the amount =0 advanced upon giving to such Member not less than one
rotidh's notica of it: intendion in that bebalf, onless before the axpirafion of such notice the
amount so advansed shall have been galled up on the shares In respect of which |t was
advanced. Such payment in advance shall not entile the holder of such share or shares to
paricipate in regpect thereof .na dividend subsequeantly declared.
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FORFEITURE OF SHARES

If a Mambar fals to pay any call or ingtalment of 2 zall in respect of partly paid shares on the day
agpointad for payment, the Directors may, at any tims thereafter during such time as atiy part of
such call ar instalntent remalnsg unpald, serve a notice on him requiring payment af 5o much of the
gall or instzlment as is unpaid, together with any interest which may have acoraed.

The notice shall natne = furfer day (not earlier thion the expiration of 14 clear days from the date
of the netice) om or before which the payment required by the notice is 0 be made, and shall state
that in the event of non-paymen: at ar before the time appeinted the shaves in respect of which
the call was made will be lable to be forfeited.  Such {ofeiture will include all dividends and
honuses declzred in respect of the forfeited sqares and not actualiy paid before the date of
forfaiture.

If the requiremsants of any such notice as aforesaid are not complied with. any shase inrespect of
wiich the notice has baan given may at any time thereatter, before the peyrment required by
natice has been made, be ferfeiied by a resclution of the Directors io that effect.

A forfeited share rnay be sold or othensise cisposed of on such fermns and o such manner as the
Creclors think fit, and at any time before a sale or disposition the forfeture may be cancelied on
such terms as the Chreclors think fit.

A person whose shares have been furfeited shall cease to be a Marnber in respect of the forfeted
shares, byt shall, nobwithstsnd ng, remaln Fabie o pay 1o the Company all maneys which at the
date of forfeiture were payabie by him to the Company in respect of the shares forfeited, but his
figbility shall cease if and when the Company receives payment in full of the amourt unpaid on the
saaras forfaited,

& statutory ceclaration 1 writing that the declarant is a Directar, and that a share has been dufy
forfsileci cn a date stated in the declarsticn, shall be conclusive evidence of the facts in the
declaralicn as against all persons claiming fo be entitied to the: shars,

The Company may receive the considerstion, if any, given for & share on any sale cr disposition
thereof pursuant {o the provisions of thess Artickes as to forfeiture and may execute a transfer of
the share in favour of the person te whom the share is sold or disposed of and that person shall
be registered as the holder of the share, and shall not ke bound o see to the application of the
purchase maoney, if any, nor zhall his ttle to the shares be affected by any irreguianty cr ixvwalidily
in the proceedings in refsrence to the disposition or sale.

The provisians of these Articles as toforfeifure shall apply in the case of non-payiment of any sum
which by the terms of issue of a thare becomes due and payable. whethar on account of the
amount of the share, or by way of pramiwn, as if the same had been payable by virtue of a call
duly made and notfled.

TRANSFER OF SHARES

Transfers of shares may be effected by an instrument of transfer in the usual commen farm or in
such other form as the Directors may approve, which is consistent with the standard form of
transfer as prescribed by the Stock Exchanges and asproved by the Direeters. Allingtruments of
transfer must be left at the Office of the Company or at such other place as the Biractors may
eppoint and all such instruments of transfer shall be retained by the Company.

The ingtrument of ransfer shall be executed by oron behalf of the transferor and By of on behalf
of the transferee provided that the Directars may dispeasa with the execution of the instnement of
transfer by the Iransferes in any caze which they thkink fit in their diseration o do g0, The
instrument of transfer of any share shall be in writing and shal be executed with a manual
signature or facsimile s:gnature (which may bae machine Imprintad or otherwise) by or on behalf of
the transferar and transferes provided that in the case of execution by facsimik signature by o an
behalf of & transfarar or tfransferee, the Directars shell have previousty been provided with & list of
spetimen signatures of the authorized signatories of sweh transferor or ransferee and the
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Directors shall be reasonaby satisfied that such facsimile sighature corespends o one of those
specimen stignatures. The teansferor shall be deemed to remain the helder of a share until the
name af the transfarees s antarer in the Register in respect thereof.

The Dieclors may, o lheir abschile discretion, ard withoot assigning 2ny reasen, refuse o
register a transfer of any share which is not fully paid up or on which the Company has a fien.

i the Directors shalk refuse to register a transter of any share, it sha'll, within two ronths after tha
date on which the fransfer was lodged with the Company, sendto =ac of the ransferor and the
transferes notice of such refusal.

The Dirertorg may alse decline ta reqister any transfer of any shares unless:

{aj e instrdenenl of lransfer is odged with the Company 2ccompanied by the certificate for
the sharss to which it relades (which shall wpran registration of the transfer ke cancelled}
and such cther evidence as the Directora may reasonably reguire to shaw the rightof the
transfarar to mzke the transfar;

() the instrment of transfer is in respeact of only one class of shares;

{c} the instrument of fransfer iz properly stamped fin circumstances where stamging is
required);

{d) in the case of a transfer ta joint holdars, the numoer of isint hodders to which the share is

ta be Iransferred does not exceed four,
) tho shares concerned are free of any lisn in favour of e Company. and

{fy a fee of such maximum as the Stock Exchange may from time to time determing to be
payale (or such lesser sum as the Directors may from time ta time require) is paid o the
Company in respect theraof.

Mo transfer shall be made to an infant or o 2 person inrespact of whom an arder has been made
1y any comoetent coud or official on the grounds that he is or may be suffering from menta
diznorder or is otherwise incapahle of managing his affairs or under other tegal disability.

Upon every transfer of shares the cerdificate held by the ransferor shall e given up to he
cancelied. and shall torthwith ke cancelled accordingly. and a new cerificate shall be issued
withoat charge to the transferee in respect of the shares transferred to bim, and if any of the
shares ineluded in the certif.cate <o given up shall be retained by the transferor, 2 new certificale
in respecl thereof shall be issucd to him without charge, The Company shall also refain the
nstroment(sy of transfer.

The ragistraticn of fransfers may, on 14 days' notice being given by adverlisement publisked on
the Stock Exchange's website, or, subjoct to the Listing Rulas, by electronic communication in the
ranner inwhich nofices may be served by the Company by electronis rmgans a3 herein provided
ar by advertisement publizhed ir the newspapers, be suspended and the Register closed at such
teaes for such periods as the Directers may from time to lime determire, provided always that
such registration shall not be suspended or the Register closed for more than 30 days in any year
{orgueh longer period a= the Membars may by Ordinary Resoiution determine provided that such
periad shall not be extended beyond 80 days in any year).
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TRANEMISSION OF SHARES

The legal oersanal representative of 3 deceased sole holder of 3 shars shall ba the only parson
recognised by the Gompany 85 having ary title o the share, In the case of a share registered in
the name of two or more holders, the survlvors or survlvor, or the legal personal reprasentatives
eof the deceased surviver, shal be the only person recognised by the Company as having any tide
to the share.

&ny persen becom ng entitled to a shars in consequence of the deaky or hankrupisy of a Member
shall upon such evidence being produced as may from time to time be required by the D rectors,
bave the rght sither ta Be registered s a Membar in respect of tha share ar, instead of being
registered himself, %0 make suck trarsfer of the shate as the deceasead or hankrupt parson could
have made: but the Directors shall, in either case, have the same right to decline or sespend
reg'stration as they worald have had in the case of a iransfer of the share by lhe deceased o
barksupt person befere the death or bankruptcy.

£ parson becoming entitlad to a share by reason of the death or bankruptey of the halder shall be
entitlod ko the same dividends and other advantagos to which he would be ertitled if he were the
regislered holder of such shiare, excepl that he shall ret, before being 1egisteed as & Member in
respect of the sharg, be entitled in respect of ¢ to exercise any naht conterred by membership n
relation to meetings of the Company.

UNTRAGEABLE MEMBERS

(1} Without prejudice to the rights of the Company under patagraph (2) of iz Aricle, the
Compary may cease sending chagues for dividend enttlerments or dividend warrants by
post if such chegues or werranks have been left uncashed on two consacutive cecasions.
However, the Company may excrcise the power to ceass sending cheques for dividend
entitlzrnents or dividend warrants after the first occasion on which such a cheque or
warrant is reumed undelivered,

(2} The Company shall have the power to sell, in auch marner g the Evard of Directors
thinks fit, any shares of a Memhber whe is untraceakle, bat no such sale shall he mades
uniess:

()} all cheques or warrarnis in respect of dividends of the shares in question, being
het less than thrae in total number, for any sum payabte in cash to the holder of
such shares In respect of tham sent durlng the relevant pedad [0 the marner
auvthorged by these Aricles have remained uncashed;

{9 g0 far as it is aware at the end of the relevant period, the Company has not at
any time during the relevart pericd recelved any indication of the existence ofthe
Memberwho is the holder of such shares or of a persan entitled to such shares
by death, bankmptey of operation of law; and

fe) the Campany, if so reguired by the Listing Rules, has. at the end of the re evant
period, given notice to, and cawsed an advedizement to ba puldished in the
newspagers of its intention to sell such shares in the manner required by the
Stock Exchange, and a panod of theee maorths oF such shotter period as may be
allowed by the Stock Exchange has elapsed since the date of such
Achvertisement.

For the purpese of the toregaing, the relevant pericd’ means the period commencing
twetve years before the date of pablication of the advertiserment referred to in paragraph
{c) of this Aricle ard erding at the expirny of the perind referred to in that paragraph.

E)) To give effect bo any such sale the Board of DEectors may authorise same person 1o
tranafer the said shares and an instrument of tansfer signed or othenwise executed by or
on behalf of such person shall be as effecdiva asif it had been executec by the registensd
hofder or the parson ehtitted by transmession te such shares, and the purchaser shall net
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Be hound to sez to the application of the purchase money nar $hall bz ke to the sharss
be affected by any Irregularity or invalidity in the preceedings redating to the sale. Thanst
proceeds of the sale will belong to the Company and upan reczipt by the Cormpany of
such net procecds it shall bocome indobitcd botha former Mormber for an amount cgual i
such nef poceeds. Mo rdslshall bee orealed in respect of such debland fo interes] shall
be payable in respect of it and the Lamnpany shall not be reguired to account for any
money eamed from the net procesds which may be employed in the business of the
Company or as it thinks fit. Any sate vnder this Arlicle shall ke valid and effective
netwithstanding that the Member holding the sharcs sold is dead, bankrupt or otherwise
uerdar any teyal disatslily or incapacity.

ALTERATION OF CAPITAL
Thiee Cormparny rray rom time {o {ine by Oidina y Resolulion:

{a} increase its share capital by such sur, to be divided inte shares of such classes and
amount, as the resolufien shall prescribe;

[{s)} consolidate and divide 21l ar any of 15 share capitalinte shares of 8 larger amournt tha is
existing shares;

({r}) convert all or any of i paid up shares into stock and reconvert that etock into paid up
shares of any dencmination;

{d} sub-divide its existing shares, or any of them inlo shares of a smaller amount provided
tirat in the subdivision the proporion befween the amound paid sand the amount, i any,
unpaid on cach reduccd sharc shall ke the same as it was in case of the share from
which the reduced share is devived and may by such resclulicn delenming thal as
tretween the holders of the shares resultiag from such sub-division, ang ar marne of tha
shares may have any such preferred, ceferred or other rights ar ke subject to any such
resfrictions as compared with the other or sthers as the Company bas power 1o sttach to
unisaued or new shares; or

(=] cancel any sharss waich, at the date of the pagsing of the resolution, have nod heen
taken or agreed to be taken by any person ana diminish the amount of its share capital by
the amount of the shares so carcelled.

The Board of Directors may setthe as it considers expedient any difficulty which arises in refabcon
te any consolidation and division under the 1ast preceding Article and in parboular but without
prejudice o the generality of the foregring may isslie cerificates in respect of fractions of shares
oF armanga for the sale of the shares meprasenting fractions and the distribution of the new
praceeds of sale (after deducton of the expenses of such sale) in due proportion amangst the
Members who wolld have been entitled ta the fractions, and for thls purpose the Board of
Directors may authorise some person to transfer the shares representing fraclions to their
purchaser or resolve that such net proceeds be paid to the Company forthe Company's banefit,
Such purehaserwill not be bound to sea to the application of fhe purchase money nor will his tifle
to the shares be affected by any irregularity o invalidity in the proceedings relating to the sals,

The Company may by Spectal Reselution reduce its share capital and any capital redermption
reeemve in any manner antharised by k.

REDEMPTION AND PURCHASE OF OWN SHARES
Subject to the Companies Eaw, the Memorandum cf Asscriation, these Aricles end, where
applicabla, the Ligting Rules, and any special rights conferred on the holders of any shares or
attaching to any class of shares, the Company may
(a2 imsue shares on terms that they are to be redeemed or are lizble o e redeamad al the

aption of the Company or the Member on such tarms and ‘i such manner as the
Directors may, bafare the issue of such shares, datermine,
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() purchase its swn shares {including any redeemable shares) on such terms ane in such
manner a5 the Directors may determing and agree with the Member; and

fe) make a payment in respect of the redemption ar purchase of ils own shares in ary
manner autrorised ty the Comoanles Law, including out of its capital, profits or the
proceeds of a frash issue of shares,

Any share in respect of which notice of redemption has been given shal, not ke entitled to
participate in the profits of the Company in respect of the period after the date specified as the
date of redempticn in the notice of redemption.

The rederption or purchase of any share shall not be deemed to gve rise to the redemplion ar
purchasc of any ather share, Whore the Company purcnases for redemption a redeemable share,
purchases nol mwade lhreugh he market or by tenden shall be lindted o a8 maximom price. [f
purchases gre by tender, ienders shall be availabie to all Members alike,

Thee Dhirectoss may wheh making payrments in respect of redemption or parchase of shares if
authorised by the fermz of izssue of the shares being redeemed or purchazed ar with the
agreement of the holder of such shares, make such paymient eithes in cash or ir specie,

REGISTER GF MEMEERS

The Direclors shill cause o be kept ab the OMce or al any olher place withine oe cobside e
Cayrpan Islands as it deems kb a principal register of the Members and tere shall be entered
therein the pariculars of the Members and the shares issuwed 1o each of them and other
particulars required under the Companies Law.

H the Lirectors consider it necessary or appropriate, for adiministrative purposes or to cormply with
the Ligthg Fules or stherwise, the Company may eatablish 2nd maintain 2 branch register or
registers of Members at such location or locations within or outside the Cayman {slands as the
Directers think fit.

Metwithstanding anything contained in this Article, the Company shall as soon as pracicatie and
ah & redilar basis racard in the principal register all transfers of shares effested an any Branch
reqgister and shall at all times maindain the principal reg:sterin such manner 25 @ show at alltimes
the Members for the time being and the shares respectively held by them, in &l respects in
accordance with the Companies Law,

Except when a register is closed and, if applicakle, subject to the additional provisions of the
following Aricle the principal reglster and any branea ragister shall during business hours ke apt
cpen o the inspection of any Mamber withowt charge, The reference fo business hours in this
Anticle is subject to such ressenalble restriclions as the Gompany I general mesting may inypose,
but so that not less than wo hours in each business day is to be allowed for inspections.

Any branch register held in Hong Keng shall during nommal business hours {subject to such
reasonable restictions as the Directors may impose) be open for inspection by a Member pithout
chiarge and any other person on payment of such fee nol exceeding HRE2.50 (ar such higher
amaunt as may from time o time e permitted under the Listing Rules) as the Chirectors may
cetermine for each inspection. Any Member may require a copy of the branch register, or any
part theresf, en payment of HICRO.25, or =uch lesser surm a2 Ihe Company may prescribe. for
cvery 100 weords o fractional part thereof required (o be copicd, The Cempany shall cause any
copy 50 begquired by any person o be serd to lhal peson wilhin a pericd ol 10 days connmencing
on the date next after b day an winsh te request s received by the Sompany.
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CLOSING REG|ISTER OF MEMEERS OR FXANG RECORD DATE

Far the purpose of determining thoses Members hat are entifled 1o rece ve notice of, attend or voie
at any meeting of Members or any adfournmert thereof, or those Members that are entiited to
receive paymert of any dividend, ar in order to make a determination as to who is 8 Member for
any ather purpose, the Directors may provide that the Regizter shall be closed for transfars far 2
stated parion which shall not exceed in any case 30 days in each year (Unlzss extended by
Ordinaty Resclution of Members, in wiich case the Register may be clossd for transfers for a
mawimurn period aof G0 days in any year), If 1he Register shall be 50 closed for the purpose of
determining those Members that are entiled to receive notice of, attend or vote at a meeting of
hembers the Register shallbe 5o cloged for at least 10 days immediately praceding such meeting
and the recornd date for such deteimination shall he the dake of the closure of Ihe Register.

In lieu of ar apart from closing the Register, tha Directors may fix in advance @ dakz as the record
data tor any such detarmination ot those Members that are entited to receive notice of, attend or
wvote at a meeting of the Members and for the purpose of determining those Members that are
enttled to receive payment of any dividend the Directors may, ai or within 90 daye priorteo the dals
of declaration of such dividend fix a subseguont date as tho record date for such dotormination,

i the Registeris not so clased and no record date is fixed for the determination of fhose Mambers
entifled to recelve nolice of, attena or vote at 2 meeting of Members or those Members that are
entitled 1o receive pavment of a dividend, the date on which notice of the meeting is posted o the
cate on which the raclutizn o the Directors declading such dividend 1 adapted, a31he case mey
ke, shalf ke the record date for such determination of Members, When a determination of thesa
Members that are entitied to receive notice of, attend or vote 8t a meeting of Members has been
made ag provided in this Aricle. such deterrinafion shall apply to any adipurnment therecf,

{3ENERAL MEETINGS

The Caompany shall in gach year hold a genaral meeding a5 its aanual general mesting inaddition App. 138
to any other mesting in that year and chall specify the meaeting as such in the netices calling it, 23
and nof more than 1§ mentha ahall elapse {or such longer pericd as the Stock Exchangs may 4
autharise) batween the date of one annual genera! meeting of the Company and that &f the nexst,

30 long as the first annueal general meeting of the Gompany is held within 18 months of its
incorpacation, it need rot be held in the year of its Bcorparation or ih the llowing years. The

annual general meeting zhall he held at suchtime and place as the Directors shall appoint.

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

The Directore may, whenaver they think fit, convene an extraotdinary general meeting, General
mectings shall also be convened pn the written requisition of any bve or more Mermbers of the
Company deposited at the prinzipal offiee of the Campany In Hong #ong or, in the event the
Company ceasss to have such a principal office, the head office or the Office specifying the
chjzets of the meating and sigred by the requisitionists, provided that such requisitionsts hald as
at the dale of deposit of the requisition not less than ome-tenth of the paid up capital of tha
Company which camies the right of voting at general mestings of the Company. General
meetings may also he corvensd an the wiftten requisltion of any one Member of the Company
which is a8 recogrised clearing house {or its nominee(s); deposited a: the prinzipal office of the
Company in Hong Kong or, in the event the Comparny ceases to have suck a principal office, the
head office or the Offica specifying the objects of the meeting and signed by the requisitionist,
provided that such requisiionist held as at the date of deposit of the reguisiion not less than one-
tznth of the pald up capltz] of the Company which cardes the right of votlng at genersl meetings of
the Company. if the Directors do not within 21 days from the date of deposit of the requisiticn
proceed duby w0 convene the meeting fo be held within a further 21 days, the reguisilionist{s)
themzelves or any of them representing mcre than ane-half of the tolai voting rights of all of them,
may coveres the general meating in the same manner, as nearly as possible, as that inwhich
meetings may be convenad by the Divectors provided that any meeting so convened shall not be
keld after the expirstion of three manths from the date of deposit of the requisition. znd 2%
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reasonably expenses incurred by the requisitionist{s) as a result of the failure of the Board of
Directars shall be reimbursed to thesr by the Company.

NOTICE OF GENERAL MEETINGS

An annual geheral meeting shall be called by notice of not less thaa 21 clear days and not |egs
than 20t claar business days and any exbraord nary genersl meating at which it iz proposed to pass
& Special Resolution shall be callod by netics of at least 21 cloar days and not less than 10 alear
business days. All other extraordinary general meetings shall be called by notice of at least 14
ciear days and notless than 10 clear business days. 1he notice snall specity the fime, place, and
sgehda of the mesting, particulars of the resolutions to be considered at the meeting and in the
case of special business (as defined in Aricle 75) the general nature of that business. The notice
canvening an annual gencral mecting shall specify the meeting as such, end the notice convening
& inecting a pass a Special Resolulion shall spadfy the intention to propese the resclution as a
Special Resclution.

Nevica of avery geners: meating shall be given i any mannar authorized by these Ariclas to:

{a) BYEMY person shown as a Mamber [nhe Redlster a5 of the record date for such meeting
excapt that in the case of joint holders the notice shal ke sufficient if given to the joint
holder first named in the Register,

) svery person upon whom the cwnership of a share devolves by reasor of his being &
legal personal representative or a rustes in bankrupicy o™ a Member of record where the
Nember of record but for his death or bankrupley would be entted to receive notice of
the meaeting;

1z) fhe Auditors;
A each Director and alternate Director;
2] the Stock Exchange; and

{fh such ather person to wham such natice is reguired b be given in accordanee with the
Lisfng Fules.

Mo ather person shalf be entited 10 receive notices of genaral mestngs.

Notwithstanding that a meeting of the Gamnpany is ecalled by sqorter notics than that referred ta in
the preceding Article, it shall be deemed to have baen duly called if it iz 20 agreed:

{a) in the case of 28 mesting called as an annual gereral mesting, by all the Members of the
Company enfitled to attend and vete thergat or their proxies; and

{b) in the case of any other meeting. by a meajority in number of the Membsrs having a right
to attend and vote al the mesting, beng a maiarity together holding net less than 95 per
cent. inaominal valde of the shares glving that right.

Thare shall appear with reasonable prominence in every notice of general meatings of the
Company a statement that a Member entitled to attend and vote is entited to appoint a praxy to
attend and vole instead of him and that a proxy need nct be a WMember of the Company.

The accidental amission to give rny such ratice to, or the non-receipt of any such notice by, any
person entitled to racaiva notice shalf not invalidate any resoclution paseed or any proceading at
any such meeting.

In eases where instruments of proxy are sent out with notices. the accidental omission to send
sueh instrumertt of proxy o, or the non-receipt of such instrument of prosy oy, any parson entitied
to receive notice shall not invalidate any resolution passed or any proccoding at any such
rmesting.
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PROCEEDINGS AT GENERAL MEETINGS

Al buziness carried aut st 2 general meeting shall be deemed special with the exception of (2)
declaration and sanctioning a dividand; (b the consideration of the accounts, bajance sheets, and
a1y report of the Directors or of the Auditors; (¢} the election of Directors whather by rofation or
irtherwise it the place of those retiring, (di the sppeintrment of the Auditass and other officers; (&)
the fixing of the semuneration of the Auditors, and the voting of remuneration or extra
cerruneradion to the Directars, {F) the grantieg of any nandate or authoty te the Directors o offer,
&lot, grant opticns overor athenwise dispose of the uiissued shares in the capital of the Company
represaenting not more than 20 percent. In rominal value of its existing issued share capltal; and
(g} the granting af any mandate or avthority to the Directors to repurehase secorities of the
Company. Mo special business shall be transacted at any general meeting without the consent of
alk Members entitled to receive notice of that meeting untess notice of such special business has
been given i the notice convening that meeting.

Mo business sha | be transacted at any general mesting unkess a guoram of Mambers is present
at the tima when the meeriing procreds to business. Save as otharwizr provided by these
Artizles, fwo Membere enfitfed to vote and precert in person o by proxy shall be a gquaum.

If within half an hour fram the time appointed for the meating a guorum is not present, the
meeting, if corvened upon e requisiion of Membears, shall be dissolved. in any other casa it
gaall stand adjpurned to the 2ame day in the next week, at the same time and plaze, and if at the
adjoumed rneeting a querum is net present within Falf an heur from the time appainted fot the
rreeting the Member or Members present and entitled to vole shall he a quorum,

if the Directors wigh 0 make such g faclify available to Members for a specific ar all generat
meaetings of the Company, 2 Member may participate in any general meeting of the Comgany, by
means of 8 telephone or similar communication equipment by way of which &l persons
paricipating ic such meeting ¢an hear each other and such participation shall he deemed to
constitute prezence in persen a1 the meesting.

The chairman, if any, ofthe Beard of Dirsciors shall presida az chaitman at avery gersaral meeting
of the Company.

[¥there is no such chaimman. or if at any general meeting heis not present within half ar holr after
the time appointed for holding the meeting or is unwdlling to act as chairman, the Members
present in person or {in the case of a Member being g corsoration) by its douly authorized
representative or by proxy and entitled to vote shall chooss one of thair number ko e chainman of
that mesting.

The chairman may, with the consernd of amy general meeting atwhlch a quaretn is present (and
shall if 50 dirested by the moeeting), agdjourn a mocting frem time to tims and from place to place,
bul no business shall be ransacted at any adjouned meeting cther than he business left
urfinished at the meeting from which the adjournment tack piace. When 3 meeting is adiourned
for 14 days of more at least 7 clear days' notice of the adjoumed meeting shall be given asin the
case of an ofigingl maeting. Save as aforesaid it shall not be necessarny o give 2ty hatice of an
adjoumment ar of the business to be fransacted at an adjouwrned meeting.

Ifan amendment is propozed to any reselution under conside-ation but is in good fatth ruled out of
croder by the chakman of the mesting, the proceedings on fhe substantiva resolution shall not be
invafidated by any emwor in such ruling. in the case of a resolution duly proposed as a Special
Fesclution, no amendment thereto (ofher than a mere elerical amendment to corest a patent
errer) may in any event be considersd or vobed upon. At any general meeting a resolution put to
the vote of the mesting is to be decided by way ot a pall.

¥YOTES OF MEMBERS

Subject to any special nghts or restristions as to voting for the time baing attached to any sharss
by or n accordance with these Addicles, atany genaral meeting on a poll every Member present in
person or by proxy of, in the eagse of 2 Mamber baing a corparation by its duly autharised
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representative shall have ane vote for every fully paid share of which he is the older buot so that
no amauet paid up or credited as paid op on a share in advance of salls or netalments is treated
far the foregoing purposes as paid up on the shere. Atary general meeting aresoluticn put te the
vote of the meeting is to be decided by way of a poll.

A dzclaraton by the chairman that a resc uon has been carried, or Sarried Unanimously, or by a8
particular majority, or not carried by 8 patticular majority, of (08t a9d an enfey to that edfect roade
it the minute book of the Compeny, shall be conclusive evidence of the facts without proof of the
number or propartion of the votes recorded for ar against the resalebion.

A pollshall be taken in such manner as the chairman of the meeting directs, and the result of the
poll shall be deemed to be the resolutlon of the mesfing. The Campany shall anly be requirsd to
disclnse the voting figures on a polt f such disclosure is required ty the Listing Rules,

Wobas mey be given either peysonally or by prozy.

A person entitl2d to more than one vote on a pol need not use all his vobes or castall the votes he
uses in the same way.

All questions submitted tc a meeting shall be deslded by 2 simple majorily of voles excapt whetes
& areater majority is reguired by these Aricles or by the Companies Law. In the case of an
equality of votes, the chalrman of such meeting shall be entitled ta a second or casting vote in
additian to any other vata ha may hava,

Wherea there are joint holders of any share any one of such jcint hofder may vote, either in perscn
or by prowy, in respect of such share as if ke were solely entifled therets, butif more than one of
stich inint holders be present at any meeting the vate of the senicr wha tenders a vale, whether in
persan or by prowy, shall be accepted 13 fhe exclusion of the votes af the othet joint holders, and
for this purpose senionty £hall ke detenmined by the order in which the rames stand in the
Register in respect of the joint holding. Sewveral executors or administrators of 2 deceased
Member in whose name any share stands shal! for the purposes of this Adicle be deemad joint
holders thaereef.

(i) A Member who is a patient for any purpose relating to mental health or o respect of
whom an crder has been made by any cout having jurisdiction for the protecton or
managemert of the affars of persong incapable of managing their own affairs may vote,
by hig receiver, commitee, curator bonis or othar parson in the nature of 3 receiver,
committes ar curador konis appointed by such cowd, and such receiver, commitioe,
curator bonis or other persan may vote by prosy, and may wthernwise acl and be Urealed
as if he were the registered holder of such shares for the purposes of general restings,
provided that such avidense as the Board of Direclors mzay require of the authority of the
persoen claiming to vete shall have heen deposiled at the Offiee or head offics (or such
other place as may be specified in the notice convening the mocling or in any notice of
any adjenment or, ine ellher cgse, inany docsument sent herswith), not less than 48
hourg before the time appointed for holding the meeting, or adjcurnad meeting, as the
case may be.

2} Any perzon entitled under Article 48 ta be registersd as the holder of any ahares may
vote at any general meeting in rezpect thereof in the sarme manner as if he osee ke
registered halder of such shares, provided that at least 48 hours betars the ame of the
holding of the mesting or adiourned meeating, as the case may be, aiwhich he proposes
to wvote, he shall satisfy the Board of Directors of his entittenert to such shares, or the
Board of Directors shall have previoualy admitled his right £ vote st such mecting in
respect thereof,

it Mo Member shal, unless the Board of Directors otherwise determings, be entitied to
atand and vote and to be rechoned in & quorlim at any general meeting unless heis duly
registerad and all calls or other sums presently payable by him in respect of shares in the
Company have heen pald.
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{2 Where the Company has knowledge that any Meamber iz, under the Listing Rufes,
required to abstain from vating an any partcuiar resolution of the Company or restricted
t voting only for or only against any particular resaiution of the Company, any votes cast
by or on behalf of such Member in contravention of such requiremsnt ar restricion shall
not be counted.

(@} any objection shall be raised to the gualification ol any voler, o

(h} anyvctes have been counted which oughl notto have been counted or which might have
baen rejectad; or

(c) any votes are nol courtzd which ought to have been countad;

the objection or error shall not vitiate the decizion of the meeting or adjourned meeting cn ary
regolution unless the same is raiseg or pointed out at the mocting or, as the case may ke, the
adjournad maeling ab which Lhe vole objesled bo b5 givesy or fendersd or al which thes eror oo s,
Ay aipsction ar errar shall be referred to the chairman of the meating and shall only vitiate the
decision of the meeting on any resclution if the chairman decides that the same may have
affacted the decision of the meedng. The decision of the chairman cn sueh matters shall ke final
and conclsive.

PROXIES

Ay Member endifled to altend and vote st a meeting of the Company shall be eniifled to appeint
angther peraon as his proxy to adend ang vote instead of him. A Member who is the holder of o
or more shares may appoint more than one proxy to represent him and vwote on his behalf ata
ceneral mesting of the Company ar af a4 ¢lass mesting. A proxy nead nat k2 a Member. In
addition, a proxy or proxies representing eithar a Member who is an .ndividual or a Membar which
l# & corposation shall be entitled to exesclse the same powers oh benalf of the Member which he
ar they represent as sush Memker could exercize.

The insirument appointing a proxy shall be in writing under the hand of the appaintor or of h's
gttorney duly avtherized in witing or, if the apoointor i= a corporation, aither under its zeal or
under the hand of an officer, attorney or other peraon authorised to sign the same. In the case of
#n instrument af praxy purpoeBng 1o be signed on behall of & corporation Ly an officer thessal I
shall ke assumed, urless the contrary appears, that such officer was duly authoriged 1o sign such
instrument of proxy an behalf of the corporation withoat futher evidence of the facts.

The instrument appeinting @ proxy and {f required by the Board of Directars) the power of
attorney cr gther authority {if any) under which i is signed, or a certified copy of such power or
authcrity, shall be delivered to such place or ane of such places {(if any) as may be specified for
that purpose in of by way of nate to or in ary documert accom panying the nofice convening the
meating {or if no place is oo specifted at the Office) not less than 48 hours before the Bme
appointed for holding the meeting or adjoumed meeting at whica the parson named in the
fnatrument proposes t0 vole and in default the instrument of proxy zhall not be treated as valid.
Mo instrument appointing a proxy shall e valid after the expiration of elever monihs trom the date
ramed i i as the date of ity ewecution, exeept at an adjourned meating in cases where the
meeting was onginally held within eleven months from such date. Delivery of an ingtrument
gppointing a prexy shall not prociude a Mombeor from aliending ard woting in porson at the
meeting convensd zad in such event, the instroment appointirgg & prosy shall be desmed o be
ravoked,

Instruments of prosy shall be in any commen form o ih guch other form as the Board of Directors
may apurove (provided that this shall not preclutde the uze of the bwo-way form and the 2oard of
Girectors may, ifitthinks [, send out with the notice of any meeting forms of instrurment of proxy
for user at the meating, The instrumeant of praxy shall be deemead fo confar autharity b vate an
any amerdment of 8 resoludon put to the meesting for which it is given as the proxy thirks fit, The
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mstrument of proxy saall, dnless the contrary 15 stased therein, be wvald as well for any
adjourn:nent of the meeting as for the meeting to which it relates.

Aovote given inascotdance wilh the terms of an instrument of proxy shallbe valid notwithstanding
the previous death or insanlty of the prinsipal, of revecation of the Instryment of proxy or of the
authority under which itwas executed, provided that no inimation in writing of such death, insanity
of revacakon shall have been received by the Campary at the Office (or such other place as may
ba spacified for the delivery of instrumenis of proxy in The rolice convening the meeting or other
decument sent therewith) two hours at least before the commencement of the mestng or
adjoumead meeting at which the instrument of proxy 15 used,

Anything which under these Arficles 3 Member may do by proxy he may likewize do by his duly
appointed attorrey and the provisions of those Aiclos relating o proxies and instruments
appoitding proxies shall apply mulas nlE@Endgs o elation Lo any such alborney and the instrumnent
under which such attomey is appointed,

CORFPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

(n Any corporafien which is a Member may by resolution of its directors or other governing
body auhorize suca pessan as it thinks fit to act a3 its resresantative at any meeting of
the Campany or at any meesting of any class of Members. The person so authozised shall
be enfitled to exercise the same powers on behalf of such corporalicn as the corporation
could exercise if it were an individual Member and such cerporaion shall for the
purposes of these Articles be deemed to e prezent in prson at any such meating ifa
person so authorised is present thereat.

(2} If & clearing housc within the meaning of Pert 1 of Schodule 1 i the Scouritics and
Futures Ordinence (Chapter 571 of the Laws of Hong Koeng) (or ils nominee(s)). baing a
corporaen, is a Member, & may avthonse such persans as it thinks tit o act as its
representatives at any meeting of the Comaany or at any meeting of any class of
Mermbers provided that, if more than one person is so autharised, the authaisstion shall
spccify the number and class of sharcs in respoct of which cach such represcntative is
so authorised. Each person so adthornsed undes the prowisions of his Adicle shall ke
deemed to have baen duly authorised without uriher evidence of the facts and be enttled
to exercise the same rights and powers on behalf of the clearing house jor is
nemines(sh) as if such person was the registered holder of the shares of the Company
held by the cloaring house for its neminze(sh,

3 Any reference in these Arficles to a duly authorised rapresentative of 2 Member being a
corparation shall mean a representadve authorised under the provisions of this Article.

WRITTEN RESQLUTIONS OF MEMBERS

A resolution in writing signed (in such manner as to indicate, expressly ar impliedly, unconditional
approvall by or on behalf of all persons for the time being entifled to reeceive notice of and ta
attend and vate at general mectings of the Company shall, forthe purposes of these Aricles, be
treated as a resolution duly passed al a general meeling of the Goioany and, whare relevani, as
2 Special Resclution a0 passed. Any such resolution shalk be deemed to have been passed aia
meeting held on the date on which it was signed by the last Member to sign, and where the
resolution states A date as being the date of his signature thereof by any Member the statement
shall be prima facte evidence that it was signed by hirn an that date. Soch a resolulicn may
consist of several documents in the like form, each signed by one or more relevant Members.

DIRECTORS

{1 Unless otherwiss determined by the Company in general meeting, the number of
Directors shall not be less than three. There shall be no maximoam nuembe- of Directors
uniess othenwise determined from $ime 1o time by the Members in general meeting.
Subject tn Arficle 138 bt nohwithstanding any ather provison in these Articfes. At east
three of the Bosrd of Directars shall »e Independent Mon-Execulive Directors. The
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Lirectors shall be elected or appointed in the first place by the suvbscribers to the
Memorandum of Associakon of by a majority of them and thereafter in accardance with
Article 106 and shalt hoid ofiice until their suecessots are alected or aopointed.

{2] Subject to these Aricles and the Companies Law, the Company may by Ordinary
Rasolution slect any person to be a Divector eithet to fil 2 casual vacancy on the Board of
Crrectors, or as an addiion to the existing Board of Directors provided that at least three
of the Baard of Directors shall be Independsnt Non-Executive Directors.

3} The Directors shall have the power from time o fime and at any time to appoint any
persan as a Director either to fill 2 casual vacancy on the Baard of Directors of as an
additinn to the axisting Board of Nirectors provided that at least three of the Board of
Directors ehiall be Indzpendent Non-Executive Directors. Aty Director sa apoainted ky
the Boad of Directers shall hold office only until the next following annwal general
meeting of the Company and shall then ke aligible for re-election.

Y] Meither a Director nor an altemate Directer shall be required ta hold any shares of the
Company by way of gualification and a Director or altemate Director (as the case may be)
who s nod a ketnber shall be enlilled (o receive notice of and W attend and speak al ary
gensral meeting of the Cotmpany and of all classes of shares of the Company.

{5 The Mamkers may, at any general meeting convenad and held in accordance with these
Articles, by Crainary Readlution remave g Dractor at any time kefara the expiration of his
periad of office notwithstanding anything to the contrary in these Articles or in any
ggreemen: between t1e Cormpany and such Director (but without prejudice @ any claim
for damagas undear any such agreement),

{6 A vacancy on the Deard of Directers created by the removal of a Cirector under the
provislons of subparagraph {5) above may be filled by the efectlon or appointment by
Crdinary Resolution of the Members at the mestng at which such Director i3 rémdwved,

(7] The Company may from time to fime by Ordinary Resoluticn increase or reduce the
numiber of Directors but 5o that the numker of Direcars shall never e fess than three.

ALTERNATE DIRECTCR

Ay Director may in writing appoint ancther person to be his alternate te act in his place at any
meeting of the Direcfors at which he is unakle to be present. Every such alternals shall be
entitfed to notice of meatings of the Directors and to attend and voke thereat ag a Directer whean
the parson zppointing kim iz not pereonally present and whare e is a Direetor to have 8 separate
votz on behalf of the Dirgctor he s representing in addition to his cwn vote. An alternate Diractor
may be rernoved at any time by fhe person or bedy whish appeinted kim and, subject therglo, the
offiee of alternats Directar shall continug until the next anrual electon of Dlrectars or, IF earlier,
the date on which the relevant Director caases to be a Director. Any appointment or removal of
an akternate Director shall be effectad by notice signed by the appointor and delivered to the
Office ar head office or fendered at a masting of the Board of Drectars. Such altermate shall not
ke an officer of the Company and shall be deemsd to be the agent of the Dirgctor appeinting him.
The remuneration of such altemate shall be payable out of the remuneration of the Director
appointing him and the proportion thereof shall be agreed between them,

Any Director may appoint any persen, whether or not a Ciractor, to be the prosy of that Director to
zttend and vote on his behalf, in accordance with instructions given by that Cirector, or in the
ahsence of such instructions at the discretion of the proxy, at & meeting o mestings of ke
Diractars which that Directar is unabie bo attend personally. The instrumsant appainting the proxy
shall ne in writing e:nder the hand of the appointing MDirectar and shey'l be in any UsualaF comman
form ar such cther form as the Directors may approve. and must be lodged with the chairman of
the mesting of the Directors at which such prosy is to be used, or first used, prict to fke
commengement o the meeating.

EXECUTIVE DIRECTORS
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The Board of Directors may fram tme 1o Ume appoind any cne or moare of s hody @ be a
managing director, joint maraging director, deputy managing directer or fo hoid any other
employment or executive office with ihe Company far sueh period (sub'ect to their 2ontinuance as
Directors] and upon such lems as the Board of Divgctors may determing and the Board of
Directors may revoke or terminate any of such appointments. Any such revacation of termitation
as aforeszio shzll pe without prajud.ce o any clalm for damanes that such Director may hawe
agszinst the Company or the Cormpany may have against such Director. A Dhirector appointed to
an office under this Aricke shall be subject to the same pravisions as to removal as the other
Diractors of the Cormpany, and he shall (subjsct toths provisions of any congact between him and
the Company) ipso facto and immediately cease to hold sich office if he shall ceasea to hold the
offlee of Clreckar for any causs,

Motwithstanding Artickes 10428, 102,110 and 111, 3 Director appoinfed o an sffice undar Aricle 104
hereof shall receive such remuneration (whether by way of zalary, commission, partcipation in
profits or othenw.se or by all or any of those madss) and such ather benefits {incuding pension
andfor gratuity andor ather benefits anretirement) ane allowancas as the Board of Directors may
from time to time datermine, and ither in addition t¢ or in liew of his remuneration as a Director,

RETIREMENT GF GIRECTORS

{1y Motwithstanding any other provisions in the Aficles, at each annual general meeting
ohe=third of the Directors far the tirme baing (or, if heir nomber @ not s matiple of three
{3}, tha number nearest to but nat less shan cne-third} shall retina from office by retation
provided that evvery Diractor shall be subject to refirzment at leas: onoe every thrae years.

{2 A retiring Directe: shall be eligible for re-election and shall contiue to act as a Cirector
throughalt the meeting at wrich he retires. The QOirectors to refine by rotation shall
includs {so far as necessary to ascertain te number of directors to retire by rotation) any
Director who wislves to refire and not to offer himsedf for re-election  Any further Direchors
so to retire shall be thoss of the other Birectors sabject o retiremenit by rodat on whe have
been longest in office since their last re-election or appointment and so that as between
persons whe beeaine or were [ast re-elacted Directors on the same day those to retire
shail {unless they otherwise agree ameng themselves) be determined by ol Any
Director appointed pursuant fo Article 10702} or Article 101(2) shall not be taken inlo
acanunt in determintng which particalar Birectors or the number of Diregtors who are la
retire by rotation.

Mo parsen other than & Director retiring at the meeting shall, unlass recommanded by the
Cirecters ‘or eection, be efigible for efection as a Directar at any general meeting unfess a natice
signed by 8 Mambzer (other than the person to be proposed) duly qualified to attend and vote at
the meeting for which such notics is given of bis intention to proposs such parsan far e'sction and
gl=o a notica signed by tha person to be propozed of hiz wilingness to ba elacted shall have bean
ledged at the hoad office or at the Office providad that the minimum length of the pericd, during
which such nolice]{s) are given, shiall be al least seven days and thal (i he notives are submilied
after the dlapatch of the notice of the genersl meeting apprinted for such slestion) the periad for
ledgment of such naticels) shall commence on the day after the dispatch of the natice of the
genersl meeting appeinted for sueh election and atd mo later than seven days prier to the date of
such general meeting.

DIRECTOR'S FEES AND EXPENSES

The erdinary remuneration of the Dirsctars shall from time to time o determined by the Company
in general mesting and shal (unless clherwize directad by the resolution by which it is voted) ke
divided atnongst the Board of Divectors in such proportions and it such manner as the Boand of
Directors may agree or, failing agreement. equally, except that any Director wha shall hold office
for part orly of the period in respect of which such remunaratinn is payable shatl be antitied only to
rank in such division for a praportion of rermunerstion reladed to the period during which he has
held office. Sucn remuneration shall be deemed to accnue from day to day.
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Each Director shall be entitled to be repaid or prepaid all necessary frave ing, botel 2nd incidental
expenses reascnably incured or expected to be incurred by him in attending meetings of the
Eocard of Directors or committees of the Board of Directors or general mestings o separals
meetings of any ciass of shares or of debentures of the Company or atherwise it cennection with
the discharge of his duiies as a Director,

Ay Director who, by request frarn the Board of Directors, goes or resides ahrnad for any purpnss
of tha Campany or who performs services which in the opinion of the Board of Directors go
beyond the ordinary dulies of a Director may be paid such ext-a remuneration {wihetaer by way of
salary, cammlssion, pa-ticipation in profits or othenwise) as the Board of Directors may determine
and such extra remuneratian shall be in addition to o in subefitution for any ordicany rernungcation
pravided for by ar pursiaant to any other Aricle.

The Board of Crreclors shall obiain the approval of the Compzny in genersl meeting be'ore
making any payrtant ta aty Dirsetor o past Director of the Company by way of comeensation for
loss of office, vr as consideration for or in connection with his refirement Som office (nat being
payment to which the Director is santractually entitled).

DIRECTOR'S INTERESTS
£ Direchor may:

(a} hold any oller oflce or place of profil wilh he Company (except that of Audilor) in
eonjunetion with his affice of Lhirector for such period and Upan such terms as the Baard
of Directors may detemmine. Any remuneration (waether by way of salary, commission,
participatioh in prodits or otheswise) paid 1o sy Dirsctor in respect of sny such other
office or plage of profit shall be in addition to any romuneraticn provided for by or
pursuant o arry olhes Aelicle,

{r}) act by himself or his firme in 3 professional capacity for the Company {otheraise than as
Auditory and he or big firm may be remunerated for professional servizes as i he were
not & Director; and

fr) continue to be or become a director, managing directar, jaint managing direcior, deputy
manaEging dirertor, executive director, manager or ocher officer or memhber af any other
company promoted by the Company or in which the Company may be interssted ae a
vendor, sharekolder or otherwise and {unless atherwise agreed) no such Girector shall be
aceountable for any remuneration, profits or clher benefits received by hing as a director,
managing director, joint managing director, deputy maraging director, executive dirsetor,
managar or other officer o member of ar from his iienrgsts in any such other company.
Sukject az atharwvise provided by these Articles the Directors may exarcise or causa to
e axercisad the voling powers confered by the shares in any othet sormpany Beld or
owned by the Comasany, or exerzigable by them as Dlrectors of such other company in
shich manner in all respeets as they hink fit (incloding the exemise thereof in favour of
any resolution appointing themselves or any of them directors, managing directors, joint
managing directors, deputy managing directors, executive dirsctors, managars or other
oficers of 2uch company) or voiing or providing for the payment of remuneration ie the
director, managing director, jelnt manadging director, deputy managing director, executive
director, manager or other officers of such other eompany and any Director may vate in
favour of f1e exercise of such veoting rights in manaer aforesaid notwithstanding tat be
may be, orabout to e, appointed a dirsctar, managing director, jontmanaging director,
deputy managing director, executive directer, manager or ather officer of such a
company, and that as such he is or may become interested in the exercise of such voting
rights in manner aforesaid.

Subject tr the Campanies Law and fa these Articles, no Diractor or proposed or interding Directar
shall be disgualified by his office from corntracting with the Company, siter with ~egard to his
tenurs of any office or place of prefdit or as vendor, purchaser or in any other manner whatever,
ror shall any such contract or any oher contrast or amangement inwhich any Director is in any
vy interested be liable to be avaided, nor shallany Directer 2o contracting or being 2o interested
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e liakde to account ko the Company of the Members for any ramunasation, profit or cther benafits
realised by any such contract or arrangement by reason of such Director holding that office ar of
the ficuciany relationship thereby estabiished provided that such Divector shall disclose the nature
of hiz interest in any sontract or arrangement :nowhich he iz interested in accordance with Arcle
114 harein. ¥o powers shall be taken to freeze or otherwise impair any of the rights attaching to
any share by reasan only tha: the Director interested directly or indirectly therein has failed 1o
disclose itz interests to the Company.

& Directar who to his knowdedge is s any way, whather directly or indirectly, interested in a
conract or arrangement oF praposed contract of arrangement with the Company sal declare the
nature of his inkerest at the meeting of the Board of Directors atwhich the guestion of antering inks
the contract or arrange ment 2 first considered, if be knows his interest then axists. orin any other
case 2t the first mesting of the Beard of Directors after he knows that he is or has become 5o
interested. For the purpases of this Article, a genaral notice to the Board of Directors by a
Clrecior to the effect that:

{ah he is a memher ar offizer of a specified company of firm and is to b2 regardad as
imterested -n any sontract ar arrangement which may afier the date of the notics be made
with that company or firm; or

(b he is to be reqarded as interested in any canlract ar arrangement which may affer the
date of the natice be made with a specified perzon who is connected with him;

ghaill be deermed to e a suficient declaration of irterast under this Aricle in relaiicn to
any such contract or arrangerment, provided that ng sch notics: shall be effective unless
either it is given at 8 meeting of the Board of Directors or the Director takes reasonable
steps to secure thatitis browght up and read at the next Board of Directors meesting after
it is given.

{1 A Director shali nat vote (ror be counled in the guarum) on any resolution of the Board of
Directars approving any contract or arrangemenl or any other propasal in which be or any
of his associate(s) is materially interested, butthis prohibition shail not apply te any of the
following matters namely:

(i1 any corttract or arrangement for the giving to such Director or his associate(s)
ary security or indemnity in respegct of money lent by him or any of his
associateds) or obligations incuwrred or undortaken by him or any of his
assooialefs) al the requesl of of for the benalll of lhe Company or any of its
subzidiaries;

{if) ary proposal, contrect or amangement for the giving of any saourity of indemily
to & third party In respeet of a debd or ebiigatian of the Company or any of its
subeidianies for which the Director or his asscciate{s) has himsaiithemselves
assumed responsibilily in whole or in part whether alone or joittly under a
guarartee of indemnity or by the givirg of security;

(i} any contract or arrangement conceming an offer of shaves ar debentures or
other securtties of or by the Company or any other company whicn the Compary
may pramate ar ba interested in for subscription ar purchase, where the Direstor
ur his associate(s) isfare or isfare to be irderested as a paticipart in the
undetvaiiing or sub-undenvriting of the offer,

¥y any contrast or arrangement in which the Dirsétor or his associate(s) isfare
interested in the same manner as olher holders of shares or debantures or other
secutiies of the Company by vittbe enly of histhei interest in skares or
daebentures or othar securities of tha Company;

{} any propagsal, cardract 9° arangement cORCErning any oiiver carmpany in which

the Director or his associatels] isfare interested only, whether directly or
indiractly, as an officer or executive or 8 sharehalder or in which the Director and
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any of his Zssociatals) are not In aggregate beneflcialy interestad i1 5 per cen.
or more of the issued shares or of the voting rights of any class of shargs of such
company {or of any third company through which his interest orthat of any of his
associate i derived); or

(i} any prcposal or arangement concerning the adoption, modification or operatlon
of

{a) any employess' share schame or any share incentive or a share optian
scheme under which a Director ar his associate(s) may benall, o

b} a penzion fund ar retirement death or disabilily benefits scheme or other
arrangement which velatas both to directors, his associate(s) and employeas
of the Company o of any of its subsidiaries aad does not provide in respact
of any Dlregtor, or hlz assoclate{s}, as such any prlvilage or advantage not
accorded generally to the class of persons to which such sehzime or fund
relates.

Accrpaty shall be deemed to be a company m which a Drectar andier his associatels)
owns 5 per cent. o more if and 50 lorg as (but only if and $o leng a5) he andior his
agsociatals), (either directly or indirectly) ave the holders of er beneficially interested in
per cent. or mare of any class of the pouity share capital of such company or of the voting
rights awvailable bo members of suck company {or of any third company threugh which his
interest or that of any of his associate(s) |5 darivad). For the purpose of this paragraph
there shall be disregardad any shares held Oy a Directar or his assoclate(s) as bare or
chetodian trustee and in whizh he or any of them has no beneficial interest, 2y shares
comprised in 7 trust in which the inlerest of the Directer or his associate(s) isfare in
reversion or remainder if and eo long as some other serson is entitled to receive the
incams thereof, and any shares camprised in an authorised unit trust scheme in which
the: Director or his assosiateds) isfare irterested only as a unlt holder.

Whare a company in which a Cirector andfor his associate(s) halds 5 per cant. or more is
materisly interested in & transaction, then that Director ardfor his associvte(s) shall alsa
be desmed meterizlily interested in such transaction,

If ariy question shall a-ise at any meeling of the Board of Directors as ta the materiality of
the irterast of & Director {other than the chairman of the meeting) or as to the entitlemant
of any Director {other than such chairman) 1o vobe and such queslion is not resolvod By
his voluntarily agrering to abstain from yoling, such quesdon shall be referred o the
chairman of the meating and his ruling in reiation ko such ather Director shali b final and
conclusive except in a case where the nature er extent of the interest of the Director
concernad as krown to such Cirector has rot been faidy disclozed to the Board of
Direcinrs.  If any quesiion as aforeseld shali arise in respect of the chairman of the
meeting such question shall be decided by & resolullon af the Board of Directars (for
which purposa such chairmtan shall nol wote thersan) and such reseirticn shall ba final
and conclusive except in 2 case where the nature or extent of the interest of such
ehairman a5 known o such chairman hag not been fairly diselog2d to the Board of
Directors,

POWERS AND DUTIES OF DIRECTORS

Subjcct to the provisians of the GCompanies Law, these Articles and to any resolutions rrade ina
geneal meeling, he business of e Compary shall be managed by the Directars, who may pay
gl expenses incurred in gatting Jp and registering the Company and may exercise all powears of
the Company. Mo resciution made by he Company In aeneral meeling shall invalicate any prior
act of the Directors which would have besn valfid f that rescltion hard not been made. The
goeneral powers given by th.s Article shall not be limited or restricted by any special autharity ar
power yiven b lhe Buard o Direcors by any other Aricle.
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Without prejudice to the fanaral powers conferred oy these Articies, Bl s hersby expressy
declared that the Poard of Directars shall have the following powssrs:

fa} to give to any parson the right or option of sequiring at a fuiure date that an allotrment shall
ke made to hitn of any share at pa- or at such premivwm as may be agreed,

fbr} to give ta eny Directorg, officers or setvanie of the Company an interestin any paricakar
Business or transaction or pavticipatian :n the profits thereof crinthe general profits of the
Compary cithor in addifion to or in substitulion for a salary or ather remuneration; and

i) ta regalve that the Company be deregistered in the Cayman slands and continued in a
named jurisdietion outside the Cayman lslands subjact to the provizions of the
Companies Law.

The Directors may from time to fime appoint ary person, whether or not a2 Director to hold such
aifice in e Campany as the Directars may think hecessary for the admivistraton of the
Company. includicg it not limited ta, the office of president, one ar mare vice-presidents,
treasurer, assistant treasurer, manager of sontralier, znd for swch term and at such remunecstion
{whether by way of salary or commission or participation in profils or stherwise or partly in one
way and partly In another), and with such powers and duties as the Directors may thiak il &ny
person 5o appointed by the Directors may be removed by the Divectors. The Directors may also
appaint ane ar mare of their number ko the office of managing director upon like term=s, bt any
such appeintment shall ipso facto determine if any managing director ceases from any cause 1o
be & Dirgctor, or if the Cotnpany by Ordinary Resoiution resclves that his tenure of office be
tepminated.

The Directors may appoin! 2 Seoretary {and if need ke an Assistant Secratary or Assistant
Secretaries) whao shall hold ofics for such term, at such remuneration and upeon such conditions
and with such powers a5 they think fil. Aty Secretary or Assistant Secretary so appointed by lhe
Directors may be removed by the Direztors,

Exgept as would, F the Company were a company incomporated in Hong Kong, be permitied by
Sectian 157H af the Companies Ord nance {Chapter 22 of e Laws of Hong Kong) as in fores at
the date of adoption of these Articles, and except as parmitied under the Companias Law, the
Company sha'l nol directy ar indirectly:

i) make a loan to g Director or a directer of any holding company (as definad by tha Listing
Rules; of the Company or ta any of their respactive associate(s}),

gl enter inte any guarantes or provide any securify in connection with a loan made by any
persan W a Director ar such a direcior or

§iig) il any one or more of the Cireclors hold {jointly or severally or directly or indirectly) a
contralling witeest in another company. make a loan to that other cormpany or enter inte
any guarantee or provide any securily in connection with a loan made by any person to
that ether campany.

The Birsctars may from time Lo time and at any tirke by power of attorney appeint any company,
firm or persan or Body of persons, whether nominated directly or indirectly b2y the Direetars, to be
the altorney of attorneys of the Company for such purposes and wilh such powers, autharities ard
ciscretion (hot exceeding those vested in or exercisable by the Directors under these Aricles) ard
for such period and subject to such sonditiens a3 they may think fit, and any such power of
sttormey may contain such provisiens for the protection and convenience of persons dealing with
eny such attomey as the Cireclors may think fit. and may also authorise aay such atiomey to
celegate all or any of the powers, authorities and discretion vested in him,

The Diractors may from firme to tinwe provide for the managemeant ofthe affairs of the Company it

such manner as they sha | think fit and the provislons contalned In the three naxt followng Artlzles
shalt nct fimit the ceneral powers confered by this Article.
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The Directors frome time to fire 2nd at any tme may esiablish any eemmitteas, oo boards or
agencies for managing any of fie alfsirs of the Company and may appoint any parsons to be
members af zuch commitiees or local boards and may appeint any managers or agents of the
Company and may fix the remuneration of any such persons.

The Directors frem time to time and at any time may delegate to any such committes, Incal hoard,
manager or agent any of the powers, authorities and discretions for the time heing vested in the
Direetors and may authorisa the members for the time baing of any such lecal beard, or any of
them e fill aay vacansies thereln anc to act notwithstanding vacancies and any such appoirtment
or delegation may be made on such terms and sebject fo such condilions as te Directors may
think fit and the Directors may at any time remove any person so appainted and may annul or vary
any sach delegation, but no person dealing in good fatth 2nd withowt nolice of any such annudment
cr vanation shall be affacted therehy.

Any such delegates as aforesaid may be authorised by the Lirectors to subdelegate all or any of
the powers, authorities, and discretion for the time being vested in them.

All cheguos, promissory notea, drafta, bills of exchange and ather instrurents, whether negaotiable
ur transferabite or not, and all receipts for moeys paid to the Company shall be signed, drasm,
gogepted, endorzed or ptherwise executed, a3 the case may ke, in such manner as the Boand of

Cirectors shall from time to time by resalution determing, The Camgany's banking ascourts shall
ke kept with sueh banker ar bankers as the Board of Directars shatl from time to tme determine,

BORROWING POWERS OF DIRECTORS

The Dirackors may exarcise all the powets of the Company to borrow moeney and to mortgage or
charge allor part of its undertaking, preperty and unealled capital or any part thercof, and sukject
o the Companies Law to issue debentures, debenture sfock and oliver seouibies whenever
money is boreewed or a5 sesUrity for any debt, hability or obligation of the Company or of any third
pErty,

THE SEAL

i1} The Company shall have cne or more Seals. as the Board of Directors may determine.
Far the purpose of sealing documents creating or evidencing securifies ssued by the
Company, the Company may have a securiies =eal which is afacgimile of the Scal of the
Corrpany with the addiion of the word “Secunties" on its face o In such ather form 235
the Board of Directors may approve. The Board of Directors shall provide for e cugiody
of zach Seal and no Seal shall b used without the sathority of the Board of Direclors or
of a rommittee of the Board of Directors suthorised by the Board of Directors in that
behalf. Subject as otherwize provided in these Articles, any instumenttowhich a Seal is
affived shall ba signed autographically by onge Director and the Secretary or by two
Pirestors or by such ofher persen {including a Director} or persons as the Beard of
Directors may appeint, either generally orin any paicular case, save thatas regards any
cettificates for shares or debentires af other sreuties of the Company the Board of
Diractors may by resolution determine that such signatures or either of them shall be
dispensed with o affized by some methad or system of mechanical signature. Every
Instument exectted in any manner provided by this Artlcks shall be deemed to be sesied
and execuied with the authorily of the Board of Directors previously oien.

2] Where the Company has g Seal for use abroad, the Board of Directors may by writing
under the Seal appeint any agent or commitiee abroad to be the duly autharised agent of
the Company for the purpese of affixing and using such Seal and the Board of Directars
may impase restrictions on the use hereaf a8 may be thought fit, Wherever in these
Articles referance is made to the Seal, the reference shall, when anc so far as may ha
applivakle, be deemed to include any =ush other Eeal as aforesaid.
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140.

131,

132

133

DISQAUALIFICATION OF DIRECTORS

The affice of Director shall be vacated, if;

{a) the Cirector resigng his office by notics in wiiting to the Company at s Office or its head
office;
{1 ar: arder is made by any competent conrt or official &n the grounds that he is or may e

suffering from mental disorder or is atherwize incapable of managing kis affairs and the
Board of Directors tesalves thaf his office be vacatad,

(£} the Rirceter, without lzave, he is absent from meetings of the Board of Directors (unlesa
an alternale Direclor appoinied by him allends in his plece) for g connpous period of 12
months, and the Board of Directers rasolves that his citice be vacatec;

=1} the Clirectotr becames bankrupt of has & receiving arder made against him or suspends
payment or compounds with his ereditors generally;

(e} the Director ceases to be oris prohibited from teing a Director by law or by virfue of any
provisiang in these Aricles;

) the D¥rector ‘s removed from office by notice in witing served upon ki signed by not
less than three-fourths in number (or, if that is not 3 round number, the nesrest lowser
e pureet) of the Directors dncluding b msell) then ih office: or

{9y the: Dirgctor is removed from cffics by an Ordinary Rosolution of the rrembers of the
Compary ander Articie 101,

REGISTER OF DIRECTORS AND OFFRZERS

The Comipany shall cause o be kepi in onz or more books at ils Office 2 Regisler of Directars
and CHf.cers in winch there shall e entered the fll names and addresses of the Lireciors and
Officers and such other pariculars as required by the Companies Law or as the Directors may
detarmine. The Cormpany shall send to the Registrar of Companies mthe Cayman fslands a sopy
of such register, and shsll from time to bime notify to the said Registrar of Companies of any
chiange thal takes place in relation to such Direclors and OMMces a8 required by the Companies
Law,

PROCEEDINGS OF DIRECTORS

The Directors may meet together {either within or sutside the Cayimnan lslands) for he despatch of
bugiress, adiourn, and otherwise requlate thelr meetings and proceedings as they think fit,
Clusstinng art=ing at any mesating shall be dacided by 8 majorily of voles | in case of an enoality of
wvates the chairman shall have a second or casting vate, A Cirector may, ard & Secrefary or
Assistant Secretary an the requisition of a Director shall, &t any time summen a meeting of the
Ciractors,

£ Director or Oirectors may paricipate in 2ny meeating of the Boeard of Directors, or of any
cammitiee 2ppointed by the Board of Directors of which such Director or Directors are members,
by means of telephcne of similar cormmunication equipment by way of which all perscrs
participating in such meeting can hear sazh other and such paticipation shall be deemed Io
consttute presence T person at the meeating,

The yuorum necessary for the transaction of the Business of the Directers may be fiued by the
Directers, and unless so fixed, if there e two or more Directars shall be two, and if there be one
Director the guonim shall be one. A Director represanted by proxy or by an Allemate Directar at
arry meeting shall be deemed to be present for the pupoges of determining whether or not &
QUOTLING I8 fresent,
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135,

137,
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139,
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141,

Any thrector who ceases to be a Director at & Board of Cirectors meeting may continde to ke
present and to act 2= a Divector and be counted intha guorum unt | the Eermication of such Beard
meeting if no cther Durector objects and if otherwize a quorum of Directors wou'd nat be present,

The Directors shall cause minutes lo be made in books or loose-eaf folders provided for the
purpcse of recording:

{a) all appointments of officers mads by the Directars,

th} the names of the Chrectors presert at each meeting of the Directors and of any
comrmittee of the Directors, and

{3} all resalutions and proceedings ot all meetings of the Company, ard of the Directors ard
of commitlees of Directors.

When the chairman of a merting of the Directors signs the minutes of such mesting the meeting
ghall be daemeg to have been duly held notwithstanding that all the Directars have nat actually
some togather or that there may kave been 2 technical defect in the proceedings,

A resalytion signed by all the Directors except such as are temporzrly unable to act through
il-heslth or disakdity, and all the alternate Directors, H appropriate, whose appaintars are
ternporariy urable to act as aforesaid shall (provided that such number is safficient to consfitute o
guerum and further provided that a copy of such resolution has bean given ot the contents thereof
cotnmunicated to all the Directors for the time being ertited 1o receive notices of Board meetings
ity ke garme manner as notices of meestings are required to be given by these Articles) shall be as
walid and efectual as if if had been passed at a mesating of the Cirectors duly calied and
consbtuted. When signed a resalulion may consist of several docements gach signed by one or
tnore of the Dirsctors,

The eontinling Directar(s) may act notwithstarding any vacandy in their body, save that

{a) ifand &2 leng as their number & reduce:d below the numbsar faed By o oursuant b these
Artlcles as the minimum rumber of Directors, the contirmsing Directoris) may act for the
npurpese of increasing the number of Directors, or of sumroning 2 general meeting of the
Campany, but for na other purpese; and

{b) without prejudice to paragraph (ar of this Aricle, if the Board of Directors ceases to
include at least three rdependent Mon-Executive Eireclors, the continuing Director(s)
ghall continie § manage the business of the Carmprany In all respects pursuant to Aricle
118 and to exercizse all powers, discretions and duties of the Directors under these
Articles, provided that the continuing Ditector{s) shall be required to use &' reasohable
endesvours to appoint or procure the appointmert of at least such number of
Independent Mon-Executive Directors as shal resaltin at least one Ihird of the Board of
Dhrectors consisting of Indapendent Mon-Executive Directors in aecordance with Aricle
104(1).

The Dirzctors may elect a chairmar of theilr meetings and determne the perfod forwhich heis 1o
Fold office bol if no such chairman is elected, or if at any meeting the chairman is not present
within half an by after the timeg appoinsed for helding the meeting, the Directors present may
chaose ane of thek number to ke chaiman of the meeting.

A comimittez appointed by the Directors may elect a chaiman of its meetings.  If no such
chatman is €l2cted, or it at any meeting (e chairman is not present within half an hour after the
time apoointed for holding the meating, the mambers present may chooss gne of tesir number
be chairman of the mesting.

A committee appointed by the Directers may meet and adjourn as it thinks praper, Gaestlons

arizing at any meeting shall be determined by a majarity of votes of the committze members
present and in case of an egoality of votes the chairman shall have a second or casting vote.
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All acts done by any meeting of the Cirectors or of & commites of Directors, or by any person
acting &% a Director, shall notwithstanding that it be sflerwards discoverad that there was some
defect in the appaintment of any such Direcior or pereon agting as aferesaid, or that they or any of
them weare disqualfied, be as valid as if every sueh person had been duly appeinted and was
quzlified to he a Director,

DIVIDENGS

Subject bo the Companes Law, the Campany i gereral mesting may from time to time declare
dividends in any currency to be paid o the Members but no dividend shall be declared ir evcess
of the amouat recommended by the Board of Rirectors.

Dividends may be declared and paid out of the prefits of the Company. realised ar unrealised, or
from any reserve set aslde from profitg which the Directoss determing 12 no lender nesded, With
the sanction of an Ordinary RBesclution dividends may alse be declared and paid out of share
premium account o any cther fund or account which can be autherized for this purpose in
sceordance with the Companies Law.

Except in so far as the rights atiaching to, or the terms of issue of, any share ctherwise provide:

Y all dividends shall be declared and paid aecording w the amaunts oaid up on the shares
in respect of which the dividend ig paid, but no amount paid up on a share in advance of
calls shall ke treated for lhe porposes of this Arficke as paid ug on Lhe share, and

(b all dividends hall be apportioned and pald pro rata according tothe amounts paid up on
the shares during any portion or portions of the perod in respect of which the dividend is
paid.

The Board of Diractors may from fime to time pay to the Members such interim dividends as
appear to the Board of Directors ta be justified by the prafits of the Campany and in particular (but
without prejudice to the ganerality of the foregaing] if at any time the share capital of the Company
is divided into diffarent classes, ihe Evard of Directors may pay such infenm dividends in respect
of those shares [n the capltal of the Company which eonfer on the hulders thereof defer-ed or
non-grafeqentiad vights as wall as in respecl of those shases which confer on the halders thereof
preferential rights wity ragard to dividend and pravided that the Board of Directors acts bona fids
the Board of Direciars shall not incur any respensikilily to tha heolders of sharee confaming any
preferance for any damage that they may suffer by reason of the payment of an interim dividand
an any shares having defered or nor-preferentlal Aghts anad may ateo pay 2y fied dividend
which is payakle on any shares of the Company half-yeary or on any other detes, whenever such
profits, in the apinian of the Baard of Directors, justifies such payrment.

The Board of Directors may deduct from any dividend or olher maneys payable to a Member by
the Company on or in respect of any shares all sums of money (if any) presently payable by him
to the Company oh account of calls or athenwss,

Mo dividend ar othor moneys payabio by the Company on ar in respect of any sharc shall hear
inferest aganst he Company.

Ary dividend, interest or other sum payahle in cash o the hofder of shares may be paid by
chegue ar wawant sent through the post addressed to the holder at his regisierad address or, in
the case of joint holders, addressed to the holder whose name stands first in the Register in
respect of the shares at his address as appearing in the Regfster or addressed {0 such person
and at such address as the holder or joint hold2rs may in wiiting direct. Ewvery such cheque or
warant shall, untess the hoder orjoint helders otherwise direct, be made payable to the order of
the helder or, in the case of joint holders, to the crder of the holder whase name slands first on
the Fegister in reapect of aueh sharss, and shall be aent at his or their risk and payment of the
cheque or warranl by the bank on which it is drawn shall constitute a good discharge (o the
Caomgpany notwithstanding that it may subsequently sppear thattha same has been stolen crinat
ary endorsement thareon hes been forged. Any ore of two or more joint holders may give
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effectual receists for apy dividands or ethar moneys payable or propetty disthbutable in respect ot
the shares held by such joint holders.

Al dividends or bonuses anclaimed for obe year after baving been declared may be invested or
athzrmise made use of by the Board of Directers for the benefit of the Sompany untll claimed.
Any dividend or bonuses unclaimead after a pericd of six years from the date of declaration ghalt
ke forfeited and shalk rever to the Company. The payvenent by the Board of Directors of any
unclaimed cividend or other suins payakble on orin respect of 8 share into a separate account
shall not conatitute the Company a frustee in respect thereof.

Whenever the Board of Dirsctors or the Company in general mestng has resalvas that 2 dividend
be pzaid or daciared, the Board of Directors may furthar resclve that such dividend be satisfierd
whelly or in part by the distribution of specific assets of any kind and in paricular of paid up
sharas, debentures of warrants tor subscribye securities of the Company or any ether company, or
In any ane ar more of such wiays, and where any diffloully arises in regard to the distribution the
Board of Directors may settle the same as it thinks expedient, and in parficulzr may isswe
cerlificates in respect of fractions of shares, disegard fractional entitlements or round the same
up or down, and may fix tha valua for diskibution of such specific assets, or any part thereof, ard
may detemmine that cash payments shall e macde o any Mambers upan the feotng of e vae
50 fixed in order to adjust the dghis of all partles, and may vest any such specific assets In
trustees 28 may seem expedient to the Board of Directors and may appoint any person to sigh
any reguisite instruments of fransfer and other docurments on Behalf of the persons entitied to the
dividerd, and such appointrment shall be effective and binding on the Memnbers. The Board of
Dirzctors may resolve that no such assets shall be made avallable to Members with registered
addresses in any particular territory orlewitories wheare, in fie absence of a registration slatement
or other special formalifies, such distribution of assets would o might, in the opinion of tha Board
of Birectors, be uniawful or impracticable and in stch event the only entitlernent of the Membears
efaresaid shall he to receive cash payments as aforesaid. Memnbers sffected as a result of tha
foregoing sentence shall not be or be deemed to be a separale dlass of Members forany purpose
whatsoewvar,

£1h Whenaver the Roaid of Directars o the Company in neneval mesting has rasolved that s
dividend be paid or declared on any dass of the share capitsl of the Company, the Board
o Direciors may further resolve gither;

{aj that such dividend be satisfied wholly or in patt in the form of an alletment of
shares credited as fully paid up, provided that the Members entitlad theretn wil}
be cniificd Lo elect to roceive such dividend (or part thereof if the Board of
Direclors sa determines} i cash in liew of suck: slotrrent. In such caze, the
folowirg provizions shal apply:

§iy the basis of any such allotment shall be determined by the Board of
Directors;

{ii} the Board of Directors, after determining the hasis of allotment, shall
give not less than two weeks’ notice to the holders of the relevant shares
of tha right of alection accorded to them and shall send with =uch notice
ferms of election ang specify the procedure 1o ke followed and the place
at which and the latest date and time by whlch duly compieted fonms of
election must be ladged in order to be effective;

{ i) the right of election may be exercised in respeaet of the whole or part of
that portion of the dividend in respect of which the right of alection has
been actordsd; and

{iv) the dividend {or that part of the dividend to be sat'sfied by the allotment
of shares as aforesaid) shell not ke payakie incash on shares in respoct
whereof fhe cash eleclion has nol been doly esesrcised  {lhe
"non-elected shares”) and in satistaction thereof shares of tie relevant
clazs shall be alloftad credited as fully paid up io the holders of the
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{a)

{0

non-glected shares on tre hasis of alletment determined as aforezaid
and for such purpase the Baard of Directors shall capitalise and apply
out of any part of the undivided profits of the Comparry {including profits
carried and atanding to the credit of any reserves ar other gpecial
account, share premium aceount, capitad redemption reserve other than
the Subscription Righis Reserve) as tha Board of Directors may
determing, such sum &8s may be regured to pay up in full the
appropiste number of shares of the reievant class for aliotment and
diattibuticn to and amaengst the holders of the non-glected shares on
such basis; or

that he Members entilled to such dividend shall be enfitled o elart o receive an
alictmant of shares cradited as fully paid up in lieu of the whole or such part of
the dividend as the Doard of Directers may think fit. In such case, the following
provisions shall apply:

(i the kasis of any such allciment shall be detemmined by the Board of
Directors

(i) the Doard o Lirectors, ater determining the hasis of allotment shall
give not less than two weeks' notice b the holders of fhe relevart shares
of the right of election aceorded to them and shall send with such notice
farms of clection and soccify the procedurs to be followed and the place
at whic and he lates! date and lime by which duy completed forms of
electon must be Indged in arder 1 be effective;

i) the right of election may be exercised in reapact of the whale o patrt of
that portion of the dividend in respect of which the right of election has
besn accorded; and

{iv) the dividend {ar that part of the dividend in respact of which a right of
election has been accorded) shall not be payable in cazh on shares in
respect wherecf the share election has been duly exercised (the
"glected shares®) and in iy thereof shares of the relevant ¢lass shall
be allotted credited as fully paid up fo the holders of the elected sharss
onthe basis of allotment deterrrined a3 aforesaid and for such purpose
the Board of Birgetors sha | capitalize and apply out of any part of the
undivided profils of the Cormpany (hciuding prefils carnled ardd slanding
to the credit of any reserves or olher spediz; accounl, share pramilm
account, capital redemption reserve other than the Subscription Rights
Reserve} as the Board of Direckors may detarmine, such sim as may be
required to pay up in full the appropriate sumber of shares of the
relevart class for alletment and distikution to and amongst £1e holders
of the elected shares on such E£asis.

The shares allotted parsuart to the provisions of paragraph (1) of this Article
shal! rank pari passu in 2l respects with shares of the same class (if any) then in
issue save chly as regards panlicipation in the relevant dividend o in atry other
distributions, bonuses or rights paid, made, dec-ared or annaunced priar 1o or
contemporanecasly with the payment or declaration of the relevant dividend
unless, contentporanecusly with he announcerant by the Board of Diractors of
their proposal to apply the previsions of sub-paragraph () or (k) of parmaraph (23
af this Article inrelalion to the relevant dividend o contemooranzousky with lheir
announcement of the distribigion, bobus ar rights in gquestion, the Board of
Direztors shall specify that the shares to be allot=d pursuant to the provisions of
paragraph (1) of this Artizle shall rank for paticipation in such disTibution, bonus
or rights.

The Board of Directors may do sl acts and things considered naceszany or
evpedient 10 give effect to any capitalization pursuant to the provisions of
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paragraph {1y of Bz Aricle, with full power to the Baard of Directors la make
such provizions as i thinks fit 'n the case of shares becoming distributable in
fractions (including provisions wherely, i whale or in part, frastional entilements
are aggregated and sold and the net proceeds distrilhded to theose entitled, or
are disregaerded or rounded ug or down of whereby the berefit of fractional
entitlements acerues to the Company rather than to the Members concerned).
The Board of Cirectors may authorise any person to enter into on behatf of Al
Members interested, an agreement with the Company prowiding for such
capitalization and matiers incidental thersto and any agreement made pursuant
to such authority shall be effeclive and binding cn all concemed.

K3} The Corspany may upon the recommendation of the Board of Directars by Ordicary
Fessution resalve in respect of any one particular dividend of the Company that
nobwithistanding the provisions of paragraph {1} of this Article a dividend may ke satisfied
whally in the forem of 2n allotment of shares credited as fully paid up without offering any
right bo Mambers to alzct to recaive such dividend in cash indiey of sueh allotmeant.

() The Board of Dirgctars may an any occazion determing that rights of clection and the
aloctment of shares uncer paragrapr (1) of this Adicle shall not be made ava laoke or
made to any Memibrers with registered addresses i any territory where, inthe absenca of
& registration statemend or other special formalties, the circulation of an offer of such
rights of elecion or the allatment of shares wondd o might, iv%e opinian of tha Boant of
CHrectors, be unlawful or impracticakle, and it such evend the ptovisions aforesaid shall
be read and construed subjecl to such determination. Members affeched as a ~esut of
the foregoing sentence shall not be or be deemed to be a seperaie class of Members for
any purpose whatsoever.

{83 Any resolution dectaring a dividend an shares of any class, whether a resoluticn of the
Company ire genetel meeting or 4 resaleticn of the Bosrd of Directors, may specify that
the same shali be payable or disty butabla to the persons reqistered as the holders of
such shares at fhe cloge ofhosiness an a particular date, notwithstanding that it may bea
date pricr to that on which the resclution is passed, ang thereupon the dividend shall be
payabe or distrbutable to then b accoraznce with their reapecive holdings as
registered, but without prejudice to the rights inter se in respect of such dividend of
transterors and traasferees of any such =hares. The provisions of this Article shall
mtalis mofandis apply 10 bonuses, capitalisation issues, distrbutions of realised capital
picfits or offars or grants made by the Company to the Members,

ACCOUNTS AND AUDIT

The Board of Directers shall cause true accounts to be kept of the sums of money received and
expended by the Company, and the matters in respect of which suchrcceipt and cxponditurs tals
place. and of the property, assels, credils and liabilibes of te Company and of all olteer mallers
required by the Companies Law or necessaryta dive atrae and Fair view of the Campany’s affairs
ané to explain its transactions.

The accouniing recards shall be kept at the Office ar, at such other place or places gs the Board
of Directors decides and shall always be open to inspection by the Cireclars. Mo Member jolther
thar a thrector} shall have any right of inspecting any accounting record or book or document of
the Company except as conferred by lawar authorised by the Board of Directors or the Company
inn general meeting.

Subject to Aricle 158, a printed copy of the Directors’ report, accompanied by the balance sheat
ang profit and Joss account, including svery dosumert reguired by law to be arnexed thersto,
made up to the end of the applicable financial year and contairing a summary of the assets angd
liakilifes of the Company undsr convenient heads and a staterment of income and expendifure,
together with 2 copy of the Auditars’ repart, shall be delivered or sent by post o the registered
addres: of each person entitled thereto at least 21 days before the date of the general meeting
and at the same tirme as the notice of anndal general meeting and laid before the Company at the
annual general meeting in each year provided that this Aricle shall not require a copy of those
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dectiments ta ke sent ko any person waose address the Company 48 not aware or to more than
otie of the joint hodders of any shares or debertures.

Subject to due compliance with all applicable law, rules snd regulatons, incuding, without
mikation, the Listing Rules, and to obtaining all neceszary consents, ifany, required thereunder,
the requirements of Artcle 165 shall be deemed satisfied in relation to any pergon by sending to
the person in any manner nat prohibited by law, 3 summary financial statement derived rom the
Company's annual accaunts and the directors” reacrt which shall be in the form and containing
the information required by applicabie laws and requlations, provided that any persen who is
otherwise entided 1o the annuval financial stalements of the Cocmpany and the directors' report
thereon may, If he sa requires by natiee In writing $erved on the Company, demand that the
Company sends ta him_in addition to a surrmary finanzial statement, a complate printed copy of
the Company's annual financial staterment and the directors’ report thereon.

Ihe reguirement to send to a persen referred to in Artcla 153 the documenis refered o in that
Article or a summary finencial report in accordance with Articls 155 shall be deamed sabishied
where, in sccerdance with all applicable aw, rules and reguiations, inzluding, wdthout limitation,
the Listing Rules, the Company publishes caples of he documants referned to in Aricle 155 and,
if applcable, asuntnary finansial repornl somply ng wilth Adicle 156, on the Compa:ny's Websile or
in any other pemmitted manrer dneluding by serding any form of electronic camisication), and
tha: perscn has agreed or is deemed to have agreed to treat the puklication or receipt of such
dociments ‘i such manner as discharging the Company’s aboligaticn 80 send to him a eopy of
such doccuments.

1 At the annual general meeting or at a suksequent extracrdinary general meeting in <ach
year, the Members shall appoint an Audior to sudit the agsounts of the Company and
such auditor skall held office until the next annual general meeting, Such audite: may ke
a Member kut na Director or officer or employes of the Company shall, during his
continuance in office, he eligible to act as an auditor of the Company.

{2] The Members may, at any general meeting casvered and held in accordance with these
Articles, by Special Resolution remove the Auditor at any time befora the expivatior of his
term of office and shalt by Ordinary Resolution al that mesting appotnt another Auditor in
his stead for the remalnder of hls tarm,

Suhject to the Companies Law the aczounts of the Company shal. b2 audited at least oace in
evelry year.

The remuneraticn of the Auditor shall be fixed by the Company in general meeting o in such
manner as the embers may otherwise determine.

[{ the office of auditer becomes vasant oy the resignation or daath (in the caze of an individual) of
the Auditor, or by his becoming incapabfe of acting by reason of llness {In the case of an
individual} or other d:sability 21 a time when his seticas are required. the Dirsclors shall fill the
wvacancy and fix the remuneration of the Auditor so appointed.

The Auditer shall at all reasonabletimes have access to all books kept by the Compaty and to zdf
gecunts and vouchers relating therets; and he may 2l on the Dlrectors or offlcere of the
Company for any information in their possession relating to the books or affairs of the Company.

The statement of income and expenditure and the balance sheet provided for by these Articles
shall be examined by the Aaditor and comparsd by Rim with the books, acceunts and vouchers
relating thereto, and he shall make a written report thereon stating whether such statement and
balznce sheet are drawn up $2 as to present faxly the financial posiion of the Company and the
results of its nperations for the periad under review and. in case infarmation shall have been
called for frorm Direstors or officers of the Company, whether the same has been furnished and
has been satigfactony. The Anancial statemsnts of the Company shall be auditesd by the Auditor in
accordance wih generally accepted avditing standards. The Auditor shall make a written report
tharean ih aceordsnoce with generally accepted auditing standzrds and the report of the Auditar
ghall be subenitted to the Members in geners! meeting.  The generally aceepted auditing
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standards referred to havein may be those of a country o jurisdiction other than the Cayman

[slands. If 30, the financizl statements and the report of e Auditer should dizelose this fact anc
name such country or jurisdiction.

CAPITALISATION OF PROFITS

Slibject ta the Compar:es Law, the Directors mmay, with the authority of an Ord'nary Resoclution:

{al

(b}

{«)

(d)

(&)

()

resclve to capitalise an anount standing to the credit of resenves (Including & share
premium aceocunt, capital redampton resarve and profit and [ass accourd), whether or not
available for distribution;

appropriate the sum resolved to be capitalised to the Members in proportion to the
nominal amount of shares (whether or not flly paid) held by thert respectively and apphy
that sum on their behalf in or towards:

{it paying up the amounts (if any) for the time boing uneaid on shares hold by them
respechively. or

(i peainng L in Rl urissued shares or debentures of a nerminal ameent egual o
that sum.

and allotthe shares or debentures, cradited as fully pald, to the Members (or as they may
direct] in those proporiions, or partly in one way and partly in the othar, but the shara
prermium account, the capital redemption reserve and profits which are not available for
distribietion may, for the purposes of this Aricle, only be appliad in paying up unissued
shares to be allotied o Members sredited as fully paid,

make any arrangements they think fit to resolve a difficulty arigicg in the distibution of a
capitaized resenve and in particular, without limitation, where shares or dehbentuires
besorme distribatable in fractions the Directors reay deal with the fractions as they think
fit;

exgiugds the rght of perticipadion or entitlement of a1y Member with a registered address
outside any territory where in the absence of 2 registraion statemanti or other special or
onersus formelties the sirculatian of an offer of auch right or enditlernent would or rmight
be unlawful or where the Directors consider the coste, expense or possible delays in
asceraining the existence or extent of the legal and other requirements apalizable to
such offer or the acceptance of such affer out of proportion to the bengfits of the
Campany;

authorise a person o enter (on ehalf of all the Members concemed) into an agreerment
wth the Company providing for sithes

(i the allstrmant ta the Mermbers respactivaly, sredited ag fully paid, of shaes or
debenlures to which they may e eatitled on the capitalisation, or

{ii} the payment by the Company on behalf of the Members (by the application of
their respective proportions of the reserves resolved to he capitalisedy of the
amaourts o part of the amounts remaining unpaid on their existing saares

and any such agreement mace under th's authority being effective and binding on all
those Membars: and

gensrally do all acts and things required to give effect to the resolution,
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The Direetors may, in relation @ ary capitalisation s2nctiotad Under the preceding Artcle in their
absolute discretion specify that, and in such circumstancas and if directed so to do by a Member
oF Members entitled to an aloiment 2nd distribution eredited as fully paid up of unissied shares or
debentures in “he Company pursuant to such capitalisation, the unissued shares. debernfures or
other securilies {0 which tnat Member is entitled shall be alisted and disTibuied crediled as fully
paid up to such person oF persons as that Mamber may nominate by notice in writing to the
Company, sJch notice to be received not igter than the day for whica the general meeting of the
Caompany to sanction the capitalisation is convensad.

SHARE PREMIUM AGCCOUNT

The Directors shall in accordance with Sectian 34 of the Companies Law establish a share
premiurn acsourt and shall camy to the credit of such account from time to time a sum equal to
the amount or value of the premium paid on the issue of any shara.

There shall be debited to any share premiom aceount on the redermptian of purchase of & share
tha differance between the nominal value of such share and the redemption or purchagse price
provided always that at the discreton of the Directors such sum may be patd out of the profits of
the Campany or, If permitied by Section 37 of the Companles Law, out of Capltal.

RESERVES

Eefore recommending any dividend, the Board of Directors may set aside out of the profits of the
Compaty such sums as t defermings as resenses which shall, at the discrafion of the Board of
Direciors, be apalizable for any purpose to which the profits of the Company may b propery
applied and pending such application may, also at such discration, either be employed in the
business of ‘he Company or be invested in such investments a3 the Board of Directors may from
time to time think fit and so that it shall net be necessary to keep any investments constituting e
resarye ar reserves separake or distinet from any other investments of the Campany. The Soard
of Dhrectors may alsc without placing the same to reserve carmy forvrard any profits which it mey
think prudent not to distribute.

SUBSCRIFTION RIGHTS RESERVE

The following provisions shall have effect to the extent that they are not prohibted by and are in
cortplisnce with the Companies Lawr

(1} if, 50 long as any of the rights attached to any warrants issued by the Sompany o
subscribe for shares of the Compzny shall remain exercisable, the Company does any
act or engages in any iransaction which, a= a result of any adjustments lo the
subzcrigtion price in accordarce with the provisions of the condiions of the wamants,
woLld reduce the subscription price to below the par value of 3 share, hen the folowing
pravisions shall apply:

{a) as from the date of such act or transactian the Company shall eetablish and
thereafter {subject as providad in thls Article) maintain in accordence with the
provisions of this Article 2 reserve {the "Subscription Rights ReserveT) the
arount of which shall at no ims be less than the sum whica for the time being
waLld Be reqguaired to ke capitalised and applied in paying up in full the nominal
armount of the addibonal shares required to be issued and alloted credited z2e
fudlly paid pursuant to sulb- paragraph () below on the exerzise in full of all the
subscripion rights cutstanding and shall goply the Subscripticn Rights Resarnve
in paying up such additional shares in full 23 and when the same are aflotted:

(k) the Subserption Rights Reserqe shall nol be wsed for any purpese oficr than
that specifizd aove unless all vther reserves of the Company {other than share
premium account} have been exinguished and will then only be uzed o make
goad logses of the Campany if and 5o far as is required by law;
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(2)

3)

(4}

{c) upon the exercize of 2l or any of the subseription rights represented by ary
warrart, tha relevant subscription rdghts shall be exercisable in respect of a
nominal amaount of shares ecual to the amountin cash which the halder of such
warrart is reguired to pay on exercise of the subscription rights represented
therghy (ar, as the case may be the relevant pertien the-eof in the event of a
partisl exercise of the subscription Fghts) and, in addition, there shall be allotted
in respect of such subscripton rights to the exercising warranthelder, credited as
fully paid sach additional nominal amount of shares as is eqaal to the difference
betuyeer:

[ the said amotirtin cash which the holder of such wartant is required to
pay an exercise nf the subreriptinn rights represented therehy {or, Az the
case may be, the relevant partion thereof in the event of a partiat
exertise of the subscrption rights); and

id) the nominal amount of shares in respect of which such subscription
Aghts would have been exarcisakle having ragard ‘o the provisians of
the condilions of the waranig, had it been possible for such subacrintion
fights to represent the nght 1o subscribe for shares at less thain par
value and immediately upon such exercise so much of the sum standing
1o the credi of the Subscapfien Rights Regerve as s required (o pavup
ivv il such additional nominal amewnt of shares shall ke capitalized and
applied in paying ap in full such addiional nominal amount of shares
which shall forthwith be allattzd credited a3 fully paid to the erxercising
warrantholders; and

] if, upat the exersise of the subseription ights representad by any wamant, the
amourt standing fo the credil of the Subscription Rights Reserve s not aufficient
a pay up in il such additionsl naminal @aincunl of shares equal to such
difference as aforesaid to which the exercising wamrantholder is entided, the
Beard of Direcfors shall apply any profits or reservas then or thereafer becaming
available {including, to the extent permitted by law, shara oremiur azcount) for
such purpose until such additional nominal amount of sheares is peld up end
dllotted as aferesaid and until then no dividend cr other distribution shall be paid
or made on the fully paid shares of the Company then in issue. Pending such
paymert and sfctment, the exercizing warranthdder shalb be issued by the
Comparny with a cadificate evidencing his rightto the alletment of such additional
nemingl amaunt of shares. The rights representod by any such cettificate shall
be in registered Farrm angd shail be transferable in whole ar in pan in units of one
share in the ke manner as he shares for the time being are transferable, and
the Company shall make such arrangements in relation to the mairtenznee of a
regizter therafor and other matters in relatios tharete as the Board of Directars
may thirk fit and adeqguate particulars therzof shall be made known to each
relevant exercising warranthalder upon the Bssue of such cerlicale.

Shares allotted pursuant to the provizglons of this Aricle shall rank pari passu in all
respacts with the olher shares alotted on the relevant exarcise of the subscription Aghts
represented by the warrant concernsd. Notwithatanding anything contained in parsgragh
{11 of this Aricle, ng fraction of any skare shall be =llotted an exerdse of the subscripicn
rights.

Tre provizion of Shis Ardicle as o the establishment and maintesar ce of the Subsenplicn
Rights Reserve shall not be altered or adsed to in any way which would vary o sbrogate,
or which would hawve the effect of vatying or abrogat ng the provisions for the beneflt of
any warrantholder or ¢lass of warranthelders under this Aricle without the sanctionof a
Special Resolution of such wamranthdcers or class of warrantholders,

A cerificate or repart by the Auditors for the time being of the Company as to whetlter or

notthe Subscripion Rights Reserve is required Lo be established and maintained and i
50 the amount thereof so required to be established and maintained, a3 1o he purpases
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for which the Subscription Rights Reserve has deen used, as to the extert to which it has
been uzad to make good losses of tha Comparry, as ko the additiona nominal amount of
sharas required bo be alloted o exersising warranihnlders credited as fully paid, and as
to any other matter concerning the Subseription Rights Reserve shall {inthe absence of
trandest error) be concluzive and binding upon the Company ard all warrant olders and
sharaholders.

NOTICES

Except as otherwise provided in these Articles, any nofice or documant {including aty "cormorate
communicazion” as defined inthe Listing Rules) may be sarved iy the Campany and any notices
may be served by the Cirectars on any Membar sither personally or oy sending it throLigh the post
in a prepaid letter addreseed to such Member at his registered sddress as appearing in the
Fegister or, to the extent permitted by bhe Listing Ru:es and all applicalie laws anc reguletions, by
elestranic means by transmitting it to any electronic number or address or website supplied by the
Member ko the Gompany or by placing it on the Company's Website provided that the Company
kas abfained edher (=) the Membear's picr axprass pnsilive confimaiion in witing or (b} the
Member's deamed consant. in the manner epecified in e Listing Rules to raceive or othenvise
Fave made avajlakle to him notices and documencs to be given orissued ta him by the Company
by such electranle mgans, of (in the case of rotfce) by advertisement published in the
rewspapers. inthe case of joint holders of a share, alt notices shallhe given to that helder forthe
time he ng whose name stands first in the Register and notice 5o given shall be sufficient notics to
all *he joint holders.

A Member shall be entitled to have notice served or him at any address within Mong Kong. Any
Member witdy fas not diven an express posibve confirmation or 2 deemed confirmation io the
Company in the nannar specified in the Listing Rules to recaive or othersse have made availabla
to him netices and decements ta be given or izsued fo him by the Comparny by elecironic means
and whose registered address is qutside Hong Kong may nolify the Company inowriting of an
address i Hong Kong which for the purpose of service of notice shail be deemed o be s
ragisterad address, A Member who has no registered address in Hong keong shall be deemed to
have receiver any natice which shal' have beer. displayed at tha Office and shall heve remained
there for a petiod of 24 hours and sech natice shall be desmed to have been recoived by such
Member on the day following that on which it shall have been first so disolayed, piovided that,
without prejudice to the other provisions of these Artcles, noting inthis Article shall be construed
25 probibding the Cormpany from sending, or entiting the Company net to send, notices or other
documents of the Company to any Member whose registered address iz sutside Hong Kong.

Arey nolice wr ducurment sent by posi shall be deemed o have been served on the day following
that Lr which it i3 put into & post office situated within Hong Kong and in proving such senvice it
shall be sufficient to prove that the envelape or wrapper containing the actice ar document was
praperly prepaid, addressed and putinto sieh poet office and a certificata in writing signed by the
Secretory or other porson appointed by the Directors tha: the envelope or wrapper containing the
hotice or doctimenl was so addressed and put ivto such post office shall be conclysive evidence
thereot,

Any rotice or other document deliverad or left at a registerad address othenwize than by past shall
be deemed to have been served or deliveted o the day it was so delivered or left.

Any hatice served by adverisement shall te deemed to nave been served on the day of issue of
f1e official publication andfor newspapearis} inwhich the adverfisement is pakdizhed (or on te tast
day of isaue if the publicafion andfor newspapar(s) ars pullishad on different dates).

Any nofice giver by electroitic means as provided herein shalf e deamed o have been served
and delvered on the day following that on which itis successfully lransmitted or at such later time
as may be prescrbead by the |isting Rules or any applicable laws or regulations.

A nutive may be given by the Company to the person or persons enftled to a sharz in

conseguence of the death, mental disoroer or banknaptey of 2 member by serding 't through the
post in 2 prepaid letter addrassed to bim o them by name, a by the title of representative of the
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deceased, of tfrustee ofthe bankirupt. or By any like descriplion, atthe addrass, if any, within Hong
Kong sUpplied for the parpose by the person claiming tobe 52 endtled, or (until such an address
has heen so supplied) by giving the notize in any manner in which the same might Save been
given if the death, mental disorder or bankruptey had not oecurred.

Any person who by operation of law, transfer or other means whatsoever shall become entitled 1o
any shara shall be bound by every notice in respect of such share which prior to his name ard
acldress being entered on the Register shall have been duly given to the person frem whom Fe
derives his title k2 such share.

Any nadcs or docurment delivered or sent to any Member pursuant to these Articles, shall
notwithstanding that such Member b2 then deceased and whether o- nat tha Company has naotics
cf hiz death be desmed to have been duly =arved in respact of any registered sharas whether
held salely or jointly with other persans by such Member until some othee person be registered in
his stead as the haolder or jolnt aolder thereof, and such sepdlee shall for 2l purpeses of thase
Articles be deemed a sufficient service of such robce or document on his personal
representatives and atl persons (if any) Jointly interestad with ki, in any such shares.

The signature to any naotice to be given by the Compzny may be wiitten or printed by means of
faceimile or, where relevandt, by Electronic Signature,

Any notice or ather document may be given to a Mamber either in the Snalish language or the
Chinese language. sukject to compliznes with all applicable law, rules and regulations.,

INDEMNITY

i The Company shall indemnify and hald harm'ess out of the assets of the Company, to
the fullest extent permitted by applicable 1aw as it presently exists or may hereafter be
amendad, any persan (3 "Covered Person”) who was Or is made oris threatened to be
made & parly or is otherwise invohved in @y actian, suit or proceeding, whether civl,
criminal, administrative orinvestigative (a "Proceading") it which judarment s given i bas
favour, or in which he is acquitted, by reasan of the fazt that he or she, or & persaon for
whom he or she is the legal representative, s or was a Director, alternate Director or
officer of the Company or, while a Dirgetor or officer of the Company, is or was serving at
the request of the Company as a director, officer, employee or agant of another
corpo-ation or of & partnership, joint ventute, trust, enferprise or nonprefit entity {an
"Other Entity"), including service with respest o employee bereft olans, against al
Hatillty and loss iiffered and expenses (inc wding attormeys fees) reasenably incurred by
such Covered Person. hobwvithstanding the preceding sentence, excart as ntherwise
pravided in paragraph (3] of thiz Article, the Comparny shall be required o indemnify a
Coverad Parson in connection with a Procesding (or part the-eof) commencad by such
Covered Person only if the commencament of such Procesd ng {or part thersaf) by the
Covered Person was aythargad by the Directars.

] The Company shall pay the expenses {including attorneys® fees) incured by a Covered
Ferson in defending any Proceeding in advance of its final disposilon, provided,
however, that, te the estenl reguired by appl.cable law, such payment of expenses in
advarce of the final dispositicn of the Froceeding shall be made ony upon receipt of an
uadertaking by the Covered Person to repay all amounts advanced if it shoulz be
uifimately defermined that the Coversd Perion iz not entitled o ba indemnified under this
Article or othenstse,

(3 IF2 glaim for indemnification or advancement of expensas vhder this Article is not patin
full withinn 30 days after a written claim therefore oy the Covered Person has been
recaived by the Campany, the Covarad Persan may file swit to recover the unpaid amount
of such claim and, if guccessfut in whole or in pad, shall bo ontifed to he paid the
expenses of prosecuting such caim.
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The rights confer-ed enany Covered Farson by this Article shall not be exclusive of any
gther rigats that such Covered Person may have or hereafter acouire under ary stamte oF
provis.on of these Aticles ar otherwise.

The Company’s ehligation, if any, ta indemnify or to advance expenses to any Covered
Persoh who was or is serving at its request as a Cirector, officer, employes or agent of 2n
Cither Entity shall be reduces by any anwunt such Covered Person may collect as
indemnification or advancament of expensas fram such Thher Entity.

Any amendment, repea! or medification of the foregoing provizions of this Aricle shallnat
adversely affect any right or protection hereunder of any Covered Perscn in respest of
ahy act or omissien ccourring prior to the tme of such repeal or modification.

This Articke shall oot [imit the right of the Comsany, (o e extent atd in the manner

permilted by applicable -aw, to Indemrlfy and 10 advance expenses to persons sther than
Covered Perscns when and as awthonsed by appropriate conporate action.

NON-RECOGNITICN OF TRUSTS

Mo person shall be recognised by the Company as holding any shase upat any trust and the
Company shall not. unless recuired by law, be bound by or be compelled in any way o recognise
{even when heving notize thereof) any equitable, contingert or fulure interestin any of its shares
or any other rights in respect thereof except an abaslute right to the entiraty thereaf in eech
member ragistered in the Reqister.

WINDING LiP

& resojution that the Company be wound up by the coart or be wound up volunlandly shail be 2
Special Resolution, except where the Company is to be wound up voluntarily because it is unab'e
to pay its dehts as hey may fall due in which event the «esailfion shall be an Ordinary Resalition,

{1)

(2}

Subject o any special dghts, privileges oF restrictions as to the distibution of availab:e
surpius assets onllquidation tor the time being attached to 2my class orelasses of shares
{1h if the Company shall ke wound up and the assets available for distribution amongst the
Members of the Comzany 12l be more Ihan sufficiant to repay the whole of tha eapifat
paid up at the commencement of the wingding up, the excass shall be distributed part
paszuamangst such members in proportion to the amount paid up on e shanes held by
them respecthvety and (1) [fthe Company shall be wourd up a1d the assets avallable for
distribution amengst the Members ag such shall he insufficient to repay the whole of the
paid-Lp capital such asse's shall be distributed so that. as nearly as may be, the lbsses
shalt be bame by the Members in propartion {o the capil paid up, or which sughit to have:
been paid up, &t the commencemeant of the winding up on the shares held by them
respectively.

If the: Carmprany shall be wound op twhether the liguicstion 12 velurrny or by the cout! the
liguidater may, with the authorty of 2 Special Resclution and any othersanction reguired
by the Companies Law. divide amang the Membars in spacie ar kind the whobke or any
part of the assots of the Company and whetwer or not the assets shall canslst of
properties of one kind or shall consist of properties to be divided as aforesaid of different
kKinda, and may for skl purpase set such value 25 he desms fair upon any one of mors
¢lazs or classes of proparty and may determine how such division shall ba carried cut as
between the Members o different classes of Memaars, The figuidatar may, with the like
authority, vest any part of the assets In trustees upan such trusts for the benefit of the
Members as the liguidator with the like authority shall think fit, and the liquidation of the
Company may be clased and the Company dissoived, but o that no sontributany shall be
compsllead {0 accapt any shares or cther property in respect of which there is a lability.
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