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first column of the following table shall bear thieaning set opposite them respectively in the
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INTERPRETATION

TABLE A

The regulations in Table A in the Schedulehto€ompanies Law (Revised) do
not apply to the Company.

INTERPRETATION

(2) In these Articles, unless the context othsewequires, the words standing in the

second column.

WORD

“Articles”

“associate”

“Auditor”

“Board” or “Directors”

“capital”

“clear days”

“clearing house”

“Company”
“competent regulatory

authority”

“debenture” and
“debenture holder”

MEANING

these Articles in their present form as supplemented or
amended or substituted from time to time.

the meaning attributed to it in theesubf the Designated
Stock Exchange.

the auditor of the Company for the timeibg and may
include any individual or partnership.

the board of directors diig Company or the directors
present at a meeting of directors of the Compamyhath
a quorum is present.

the share capital from time to time oét@ompany.

in relation to the period of a notibat period excluding
the day when the notice is given or deemed tovengand
the day for which it is given or on which it isteke effect.

a clearing house recognised byatws of the jurisdiction
in which the shares of the Company are listed oteplion
a stock exchange in such jurisdiction.

PME Group Limited.
a competent regulatory autham the territory where
the shares of the Company are listedumted on a stock

exchange in such territory.

include debenture stock and debrenstockholder
respectively.
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“Designated Stock a stock exchange in respect ofhvthe shares of the

Exchange” Company are listed or quoted and wheh stock
exchange deems such listing or quotation to be the
primary listing or quotation of the shares of thengpany.

“dollars” and “$” dollars, the legal currency of kig Kong.

“head office” such office of the Company as theediors may from
time to time determine to be the principal officetioe
Company.

“Law” The Companies Law, Cap. 22 (Law 3 of 1961, as

consolidated and revised) of the Cayman Islands.

“Member” a duly registered holder from time to timiethe shares in
the capital of the Company.

“month” a calendar month.

“Notice” written notice unless otherwise speciflgadtated and as
further defined in these Articles.

“Office” the registered office of the Company fteettime being.

“Ordinary resolution” a resolution shall be an oy resolution when it has
been passed by a simple majority of votes castubir s
Members as, being entitled so to do, vote in pesom
the case of any Member being a corporation, bguly
authorised representative or, where proxies acevetl,
by proxy at a general meeting of which not lessntha
fourteen (14) clear days’ Notice has been dulymgive

“paid up” paid up or credited as paid up.

“Register” the principal register and where apgiea any branch
register of Members of the Company to be maintaated
such place within or outside the Cayman Islandshas
Board shall determine from time to time.

“Registration Office” in respect of any class ofsh capital such place as the
Board may from time to time determine to keep anba
register of Members in respect of that class ofresha
capital and where (except in cases where the Board
otherwise directs) the transfers or other documeintitie
for such class of share capital are to be lodged fo
registration and are to be registered.
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“Seal” common seal or any one or more duplicatéssefithe
Company (including a securities seal) for use im th
Cayman Islands or in any place outside the Cayman
Islands.

“Secretary” any person firm or corporation appainby the Board to
perform any of the duties of secretary of the Caomynd
includes any assistant, deputy, temporary or acting
secretary.

“Special Resolution” a resolution shall be a splex@solution when it has been
passed by a majority of not less than three-fowthotes
cast by such Members as, being entitled so to ke, »
person or, in the case of such Members as are rediqas,
by their respective duly authorised representative
where proxies are allowed, by proxy at a generadtimg
of which not less than twenty-one (21) clear d&¥astice,
specifying (without prejudice to the power contairia
these Articles to amend the same) the intentiggrdpose
the resolution as a special resolution, has bebngien.

Provided that, except in the case of an annuaérgén
meeting, if it is so agreed by a majority in numbgéthe
Members having the right to attend and vote atsargh
meeting, being a majority together holding not lésm
ninety-five (95) per cent. in nominal value of thleares
giving that right and in the case of an annual gane
meeting, if it is so agreed by all Members entitiedttend
and vote thereat, a resolution may be proposegassed
as a special resolution at a meeting of which teas
twenty-one (21) clear days’ Notice has been given;

a special resolution shall be effective for anypose for
which an ordinary resolution is expressed to belired
under any provision of these Articles or the Sesut

“Statutes” the Law and every other law of the Lkgige of the
Cayman Islands for the time being in force applymgr
affecting the Company, its memorandum of associatio
and/or these Atrticles.

“Subsidiary and the meanings attributed to thenséattion 2 of the
Holding Company” Companies Ordinance of Hong Kasgin force at the
time of adoption of the Articles.

“year” a calendar year.
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In these Articles, unless there be somethinthimithe subject or context

inconsistent with such construction:

(@)
(b)
(©)

(d)

(€)

(f)

(9)

(h)

3. Q)

words importing the singular include the plaatl vice versa,
words importing a gender include both genderthe neuter;

words importing persons include companies,@asons and bodies of persons
whether corporate or not;

the words:
(1) “may” shall be construed as permissive;
(i) “shall” or “will” shall be construed as imperae;

expressions referring to writing shall, unléss contrary intention appears, be
construed as including printing, lithography, plgyephy and other modes of
representing words or figures in a visible formdancluding where the
representation takes the form of electronic disptagvided that the same is
available for download onto a user's computer or fointing through
conventional small office equipment and, in eackecéhe Member concerned
(where the relevant provision of these Articlesuieg|the delivery or service of
any document or notice on him in his capacity asnider) has elected for the
receipt of the relevant download or notice throalgittronic means and both the
mode of service of the relevant document or nadiog the Member’s election
comply with all applicable Statutes, rules and fatjons;

references to any law, ordinance, statute @tusbry provision shall be
interpreted as relating to any statutory modifmator re-enactment thereof for
the time being in force;

save as aforesaid words and expressions deifindee Statutes shall bear the
same meanings in these Articles if not inconsisteith the subject in the
context;

references to a document being executed inclefegeences to it being executed
under hand or under seal or by electronic signaiui®y any other method and
references to a notice or document include a naticdocument recorded or
stored in any digital, electronic, electrical, matio or other retrievable form or
medium and information in visible form whether hayiphysical substance or
not.

SHARE CAPITAL

The share capital of the Company at the datehich these Articles come into
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effect shall be divided into shares of a par va$0.01 each.

(2) Subject to the Law, the Company’s Memoranduh Articles of Association
and, where applicable, the rules of any Design&txtk Exchange and/or any competent
regulatory authority, any power of the Companyuachase or otherwise acquire its own shares
shall be exercisable by the Board in such manngonuuch terms and subject to such
conditions as it thinks fit.

(3) Except as allowed by the Law and subject furtbecompliance with the rules
and regulations of the Designhated Stock Exchandeaag other relevant regulatory authority
the Company shall not give financial assistancetlier purpose of or in connection with a
purchase made or to be made by any person of angssim the Company.

4) No share shall be issued to bearer.

ALTERATION OF CAPITAL

4. The Company may from time to time by ordinayalution in accordance with
the Law alter the conditions of its Memorandum g&@Aciation to:

(@) increase its capital by such sum, to be dividemshares of such amounts, as the
resolution shall prescribe;

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

(c) divide its shares into several classes andouttprejudice to any special rights
previously conferred on the holders of existingreshattach thereto respectively
any preferential, deferred, qualified or specights, privileges, conditions or
such restrictions which in the absence of any sdetermination by the
Company in general meeting, as the Directors magraene provided always
that where the Company issues shares which do arog woting rights, the
words “non-voting” shall appear in the designatidisuch shares and where the
equity capital includes shares with different vgtinghts, the designation of
each class of shares, other than those with the faesurable voting rights,
must include the words “restricted voting” or “lited voting”;

(d) sub-divide its shares, or any of them, intaeba@f smaller amount than is fixed
by the memorandum of association (subject, neviedbeto the Law), and may
by such resolution determine that, as betweendlaels of the shares resulting
from such sub-division, one or more of the sharag have any such preferred,
deferred or other rights or be subject to any saslrictions as compared with

the other or others as the Company has powertaghato unissued or new
shares;
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(e) cancel any shares which, at the date of thein@®f the resolution, have not
been taken, or agreed to be taken, by any peradrgiminish the amount of its
capital by the amount of the shares so cancellgd tre case of shares, without
par value, diminish the number of shares into witleapital is divided.

5. The Board may settle as it considers expediagtdifficulty which arises in
relation to any consolidation and division undex kst preceding Article and in particular but
without prejudice to the generality of the foregpmay issue certificates in respect of fractions
of shares or arrange for the sale of the sharessepting fractions and the distribution of the
net proceeds of sale (after deduction of the exgseatsuch sale) in due proportion amongst the
Members who would have been entitled to the frasti@and for this purpose the Board may
authorise some person to transfer the shares esiiieg fractions to their purchaser or resolve
that such net proceeds be paid to the CompaniéoCompany’s benefit. Such purchaser will
not be bound to see to the application of the masehmoney nor will his title to the shares be
affected by any irregularity or invalidity in theqeeedings relating to the sale.

6. The Company may from time to time by speciaohgtion, subject to any
confirmation or consent required by the Law, reditseshare capital or any share premium
account or any capital redemption reserve or othglistributable reserve in any manner
permitted by law.

7. Except so far as otherwise provided by the ttmmd of issue, or by these
Articles, any capital raised by the creation of rehares shall be treated as if it formed part of
the original capital of the Company, and such shahall be subject to the provisions contained
in these Articles with reference to the paymentcafls and instalments, transfer and
transmission, forfeiture, lien, cancellation, sader, voting and otherwise.

SHARE RIGHTS

8. Q) Subject to the provisions of the Law and Memorandum and Articles of
Association and to any special rights conferredh@nholders of any shares or class of shares,
any share in the Company (whether forming parthefgresent capital or not) may be issued
with or have attached thereto such rights or m&@gtns whether in regard to dividend, voting,
return of capital or otherwise as the Company myagriinary resolution determine or, if there
has not been any such determination or so fareasaime shall not make specific provision, as
the Board may determine.

(2) Subject to the provisions of the Law, the rutdsany Designated Stock
Exchange and the Memorandum and Articles of Associaf the Company, and to any special
rights conferred on the holders of any sharestaching to any class of shares, shares may be
issued on the terms that they may be, or at theropt the Company or the holder are, liable to
be redeemed on such terms and in such mannerdinglaut of capital, as the Board may deem
fit.

9. Subject to the Law, any preference shares m&gsiied or converted into shares
that, at a determinable date or at the option®f@bmpany or the holder if so authorised by its
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memorandum of association, are liable to be reddemeuch terms and in such manner as the
Company before the issue or conversion may by ardiresolution of the Members determine.
Where the Company purchases for redemption a meal@de share, purchases not made
through the market or by tender shall be limited tnaximum price as may from time to time
be determined by the Company in general meetitigeregenerally or with regard to specific
purchases. If purchases are by tender, tendelidshavailable to all Members alike.

VARIATION OF RIGHTS

10. Subject to the Law and without prejudice toidde 8, all or any of the special
rights for the time being attached to the shareanyrclass of shares may, unless otherwise
provided by the terms of issue of the shares dfdlaas, from time to time (whether or not the
Company is being wound up) be varied, modified lmrogated either with the consent in
writing of the holders of not less than three-fbarin nominal value of the issued shares of that
class or with the sanction of a special resolupassed at a separate general meeting of the
holders of the shares of that class. To every sapharate general meeting all the provisions of
these Articles relating to general meetings of@leenpany shall, mutatis mutandis, apply, but
so that:

(@) the necessary quorum (other than at an adjdumneeting) shall be two persons
(or in the case of a Member being a corporatios, duly authorized
representative) holding or representing by proxy less than one-third in
nominal value of the issued shares of that cladsatiany adjourned meeting of
such holders, two holders present in person (the@rcase of a Member being a
corporation, its duly authorized representative)bgr proxy (whatever the
number of shares held by them) shall be a quorum;

(b) every holder of shares of the class shall bideshon a poll to one vote for every
such share held by him; and

(c) any holder of shares of the class present rsgoeor by proxy or authorised
representative may demand a poll.

11. The special rights conferred upon the holdérany shares or class of shares
shall not, unless otherwise expressly providedhénrights attaching to or the terms of issue of
such shares, be deemed to be varied, modifiedrogated by the creation or issue of further
shares ranking pari passu therewith.

SHARES

12. Q) Subject to the Law, these Articles, anyechion that may be given by the

Company in general meeting and, where applicalble, rules of any Designated Stock
Exchange and without prejudice to any special sigitrestrictions for the time being attached
to any shares or any class of shares, the unishagds of the Company (whether forming part
of the original or any increased capital) shalbbéhe disposal of the Board, which may offer,
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allot, grant options over or otherwise disposéiefi to such persons, at such times and for such
consideration and upon such terms and conditiotieaBoard may in its absolute discretion
determine but so that no shares shall be issuaddacount. Neither the Company nor the
Board shall be obliged, when making or granting abgtment of, offer of, option over or
disposal of shares, to make, or make available,saci allotment, offer, option or shares to
Members or others with registered addresses inpanycular territory or territories being a
territory or territories where, in the absence ofegistration statement or other special
formalities, this would or might, in the opinion tfe Board, be unlawful or impracticable.
Members affected as a result of the foregoing seeteshall not be, or be deemed to be, a
separate class of members for any purpose whatsoeve

(2) The Board may issue warrants or convertibleusees or securities of similar
nature conferring the right upon the holders thietecsubscribe for any class of shares or
securities in the capital of the Company on suaimgeas it may from time to time determine.

13. The Company may in connection with the isdusng shares exercise all powers
of paying commission and brokerage conferred ompgesd by the Law. Subject to the Law,
the commission may be satisfied by the paymentashor by the allotment of fully or partly
paid shares or partly in one and partly in the othe

14. Except as required by law, no person shaliebegnised by the Company as
holding any share upon any trust and the Compaaily/isbt be bound by or required in any way
to recognise (even when having notice thereof) egqujitable, contingent, future or partial
interest in any share or any fractional part ohare or (except only as otherwise provided by
these Articles or by law) any other rights in retpe any share except an absolute right to the
entirety thereof in the registered holder.

15. Subject to the Law and these Articles, ther8aaay at any time after the
allotment of shares but before any person has be&red in the Register as the holder,
recognise a renunciation thereof by the allottelawour of some other person and may accord
to any allottee of a share a right to effect swtunciation upon and subject to such terms and
conditions as the Board considers fit to impose.

SHARE CERTIFICATES

16. Every share certificate shall be issued utiteiSeal or a facsimile thereof and
shall specify the number and class and distingagshumbers (if any) of the shares to which it
relates, and the amount paid up thereon and maywite be in such form as the Directors may
from time to time determine. No certificate shmlissued representing shares of more than one
class. The Board may by resolution determinegetenerally or in any particular case or cases,
that any signatures on any such certificates (dificates in respect of other securities) need
not be autographic but may be affixed to such fietes by some mechanical means or may be
printed thereon.

17. Q) In the case of a share held jointly by saveersons, the Company shall not be
bound to issue more than one certificate theraidrdelivery of a certificate to one of several
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joint holders shall be sufficient delivery to alich holders.

(2) Where a share stands in the names of two oemersons, the person first
named in the Register shall as regards servicetafas and, subject to the provisions of these
Articles, all or any other matters connected with Company, except the transfer of the shares,
be deemed the sole holder thereof.

18. Every person whose name is entered, upoi@maht of shares, as a Member
in the Register shall be entitled, without paymémnteceive one certificate for all such shares
of any one class or several certificates eachriera more of such shares of such class upon
payment for every certificate after the first otBueasonable out-of-pocket expenses as the
Board from time to time determines.

19. Share certificates shall be issued withinréhevant time limit as prescribed by
the Law or as the Designated Stock Exchange may fime to time determine, whichever is
the shorter, after allotment or, except in the adsetransfer which the Company is for the time
being entitled to refuse to register and does egister, after lodgment of a transfer with the
Company.

20. Q) Upon every transfer of shares the certéit¢eeld by the transferor shall be given
up to be cancelled, and shall forthwith be candedlecordingly, and a new certificate shall be
issued to the transferee in respect of the shearsferred to him at such fee as is provided in
paragraph (2) of this Article. If any of the shanecluded in the certificate so given up shall be
retained by the transferor a new certificate fertthlance shall be issued to him at the aforesaid
fee payable by the transferor to the Company ipeesthereof.

(2) The fee referred to in paragraph (1) abovel flahn amount not exceeding the
relevant maximum amount as the Designated Stockdhge may from time to time determine
provided that the Board may at any time determituav@r amount for such fee.

21. If a share certificate shall be damaged oackf or alleged to have been lost,
stolen or destroyed a new certificate represertiaggame shares may be issued to the relevant
Member upon request and on payment of such febea®esignated Stock Exchange may
determine to be the maximum fee payable or sudetesim as the Board may determine and,
subject to compliance with such terms (if any)aewvidence and indemnity and to payment of
the costs and reasonable out-of-pocket expenghs Gfompany in investigating such evidence
and preparing such indemnity as the Board may thiirgiad, in case of damage or defacement,
on delivery of the old certificate to the Compamg\pded always that where share warrants
have been issued, no new share warrant shall bedge replace one that has been lost unless
the Directors are satisfied beyond reasonable dbabthe original has been destroyed.

LIEN

22. The Company shall have a first and paramoentdn every share (not being a
fully paid share) for all moneys (whether presepthyable or not) called or payable at a fixed
time in respect of that share. The Company slsdl lsave a first and paramount lien on every
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share (not being a fully paid share) registeretthénname of a Member (whether or not jointly
with other Members) for all amounts of money prélsgrayable by such Member or his estate
to the Company whether the same shall have beanratt before or after notice to the
Company of any equitable or other interest of agngpn other than such member, and whether
the period for the payment or discharge of the saha have actually arrived or not, and
notwithstanding that the same are joint debtsatnilities of such Member or his estate and any
other person, whether a Member of the Company br fibe Company’s lien on a share shall
extend to all dividends or other moneys payablecthre or in respect thereof. The Board may
at any time, generally or in any particular casaive any lien that has arisen or declare any
share exempt in whole or in part, from the provisiof this Article.

23. Subject to these Atrticles, the Company malyiseduch manner as the Board
determines any share on which the Company has adig no sale shall be made unless some
sum in respect of which the lien exists is pregepdyable, or the liability or engagement in
respect of which such lien exists is liable to bespntly fulfilled or discharged nor until the
expiration of fourteen clear days after a noticeviiting, stating and demanding payment of the
sum presently payable, or specifying the liabiityengagement and demanding fulfilment or
discharge thereof and giving notice of the intemtio sell in default, has been served on the
registered holder for the time being of the sharthe person entitled thereto by reason of his
death or bankruptcy.

24. The net proceeds of the sale shall be recéiy¢de Company and applied in or
towards payment or discharge of the debt or lighili respect of which the lien exists, so far
as the same is presently payable, and any restuale (subject to a like lien for debts or
liabilities not presently payable as existed ugwnghare prior to the sale) be paid to the person
entitled to the share at the time of the sale. give effect to any such sale the Board may
authorise some person to transfer the sharesstie tpurchaser thereof. The purchaser shall
be registered as the holder of the shares so ér@edfand he shall not be bound to see to the
application of the purchase money, nor shall bisstd the shares be affected by any irregularity
or invalidity in the proceedings relating to théesa

CALLS ON SHARES

25. Subject to these Articles and to the termalofment, the Board may from time
to time make calls upon the Members in respechgfmaoneys unpaid on their shares (whether
on account of the nominal value of the shares awvdy of premium), and each Member shall
(subject to being given at least fourteen (14)ralkzgs’ Notice specifying the time and place of
payment) pay to the Company as required by sucbentbte amount called on his shares. A call
may be extended, postponed or revoked in whol@ qgrart as the Board determines but no
member shall be entitled to any such extensiortppogment or revocation except as a matter
of grace and favour.

26. A call shall be deemed to have been madeedirtte when the resolution of the
Board authorising the call was passed and may lak payable either in one lump sum or by
instalments.
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27. A person upon whom a call is made shall reriae for calls made upon him
notwithstanding the subsequent transfer of theeshiar respect of which the call was made.
The joint holders of a share shall be jointly aadesally liable to pay all calls and instalments
due in respect thereof or other moneys due in cespereof.

28. If a sum called in respect of a share is aat pefore or on the day appointed for
payment thereof, the person from whom the sumaéssthall pay interest on the amount unpaid
from the day appointed for payment thereof to theetof actual payment at such rate (not
exceeding twenty per cent. (20%) per annum) a8t@d may determine, but the Board may
in its absolute discretion waive payment of su¢hrgst wholly or in part.

29. No Member shall be entitled to receive anyd#imd or bonus or to be present
and vote (save as proxy for another Member) atgameral meeting either personally or by
proxy, or be reckoned in a quorum, or exerciseahgr privilege as a Member until all calls
or instalments due by him to the Company, whethamneaor jointly with any other person,

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

30. On the trial or hearing of any action or otherceedings for the recovery of any
money due for any call, it shall be sufficient tmye that the name of the Member sued is
entered in the Register as the holder, or onesofitiders, of the shares in respect of which such
debt accrued, that the resolution making the salluly recorded in the minute book, and that
notice of such call was duly given to the Membezdsun pursuance of these Articles; and it
shall not be necessary to prove the appointmetiteoDirectors who made such call, nor any
other matters whatsoever, but the proof of theenatiforesaid shall be conclusive evidence of
the debt.

31. Any amount payable in respect of a share @hotment or at any fixed date,
whether in respect of nominal value or premiumaa instalment of a call, shall be deemed
to be a call duly made and payable on the datel fiee payment and if it is not paid the
provisions of these Articles shall apply as if taatount had become due and payable by virtue
of a call duly made and notified.

32. On the issue of shares the Board may diffeienbetween the allottees or
holders as to the amount of calls to be paid aadithes of payment.

33. The Board may, if it thinks fit, receive framy Member willing to advance the
same, and either in money or money’s worth, adror part of the moneys uncalled and unpaid
or instalments payable upon any shares held bydmdhupon all or any of the moneys so
advanced (until the same would, but for such ad¥abecome presently payable) pay interest
at such rate (if any) as the Board may decide. Bderd may at any time repay the amount so
advanced upon giving to such Member not less tim@maonth’s Notice of its intention in that
behalf, unless before the expiration of such naotitee amount so advanced shall have been
called up on the shares in respect of which itashsanced. Such payment in advance shall not
entitle the holder of such share or shares to quaatie in respect thereof in a dividend
subsequently declared.
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FORFEITURE OF SHARES

34. Q) If a call remains unpaid after it has beeatue and payable the Board may give
to the person from whom it is due not less thamtémn (14) clear days’ Notice:

(@) requiring payment of the amount unpaid togethén any interest which may
have accrued and which may still accrue up to #te df actual payment; and

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

(2) If the requirements of any such Notice are ommnplied with, any share in
respect of which such Notice has been given mayygtime thereafter, before payment of all
calls and interest due in respect thereof has naele, be forfeited by a resolution of the Board
to that effect, and such forfeiture shall inclutledevidends and bonuses declared in respect of
the forfeited share but not actually paid befoeeftirfeiture.

35. When any share has been forfeited, noticheofdrfeiture shall be served upon
the person who was before forfeiture the holdehefshare. No forfeiture shall be invalidated
by any omission or neglect to give such Notice.

36. The Board may accept the surrender of anyediadnie to be forfeited hereunder
and, in such case, references in these Articlésteiture will include surrender.

37. Any share so forfeited shall be deemed thpgatyg of the Company and may be
sold, re-allotted or otherwise disposed of to spetson, upon such terms and in such manner
as the Board determines, and at any time befoaéearg-allotment or disposition the forfeiture
may be annulled by the Board on such terms as tlaedBdetermines.

38. A person whose shares have been forfeitetic#ede to be a Member in respect
of the forfeited shares but nevertheless shall rerhiable to pay the Company all moneys
which at the date of forfeiture were presently [gdy him to the Company in respect of the
shares, with (if the Directors shall in their desiton so require) interest thereon from the date
of forfeiture until payment at such rate (not extieg twenty per cent. (20%) per annum) as the
Board determines. The Board may enforce paymanmedt if it thinks fit, and without any
deduction or allowance for the value of the foddishares, at the date of forfeiture, but his
liability shall cease if and when the Company shalte received payment in full of all such
moneys in respect of the shares. For the purpafsiss Article any sum which, by the terms
of issue of a share, is payable thereon at a fireelwhich is subsequent to the date of forfeiture,
whether on account of the nominal value of the eshar by way of premium, shall
notwithstanding that time has not yet arrived bended to be payable at the date of forfeiture,
and the same shall become due and payable immigdigien the forfeiture, but interest
thereon shall only be payable in respect of anioddsetween the said fixed time and the date
of actual payment.

39. A declaration by a Director or the Secrethat fa share has been forfeited on a
specified date shall be conclusive evidence off#laés therein stated as against all persons
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claiming to be entitled to the share, and suchadatibn shall (subject to the execution of an
instrument of transfer by the Company if necessaoystitute a good title to the share, and the
person to whom the share is disposed of shalldistezed as the holder of the share and shall
not be bound to see to the application of the canation (if any), nor shall his title to the share
be affected by any irregularity in or invalidity tife proceedings in reference to the forfeiture,
sale or disposal of the share. When any sharthshad been forfeited, notice of the declaration
shall be given to the Member in whose name it stoodediately prior to the forfeiture, and an
entry of the forfeiture, with the date thereof, IEfarthwith be made in the register, but no
forfeiture shall be in any manner invalidated by amission or neglect to give such notice or
make any such entry.

40. Notwithstanding any such forfeiture as afoeshe Board may at any time,
before any shares so forfeited shall have been ssfalotted or otherwise disposed of, permit
the shares forfeited to be bought back upon thegef payment of all calls and interest due
upon and expenses incurred in respect of the saadeyupon such further terms (if any) as it
thinks fit.

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

42. The provisions of these Articles as to focfest shall apply in the case of
non-payment of any sum which, by the terms of isdua share, becomes payable at a fixed
time, whether on account of the nominal value efghare or by way of premium, as if the same
had been payable by virtue of a call duly maderaotdied.

REGISTER OF MEMBERS

43. (1) The Company shall keep in one or more b@kegister of its Members and
shall enter therein the following particulars, tlsato say:

(@) the name and address of each Member, the nuanbleclass of shares held by
him and the amount paid or agreed to be considesguhid on such shares;

(b) the date on which each person was entereciRé#yister; and
(c) the date on which any person ceased to be aldiem

(2) The Company may keep an overseas or local loerdbranch register of
Members resident in any place, and the Board magenaad vary such regulations as it
determines in respect of the keeping of any sugister and maintaining a Registration Office
in connection therewith.

44, The Register and branch register of Membearth@case may be, shall be open
to inspection for at least two (2) hours on evergibess day by Members without charge or by
any other person, upon a maximum payment of $2.50ah lesser sum specified by the Board,
at the Office or such other place in the Caymaani$$ at which the Register is kept in
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accordance with the Law or, if appropriate, upomaximum payment of HK$1.00 or such
lesser sum specified by the Board at the Registrabffice. The Register including any
overseas or local or other branch register of Memibeay, after notice has been given by
advertisement in an appointed newspaper or any otespapers in accordance with the
requirements of any Designated Stock Exchange ankgyelectronic means in such manner as
may be accepted by the Designated Stock Exchartgatteffect, be closed at such times or for
such periods not exceeding in the whole thirty (88ys in each year as the Board may
determine and either generally or in respect ofdags of shares.

RECORD DATES

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

(@) determining the Members entitled to receive atyidend, distribution,
allotment or issue and such record date may beraat,any time not more than
thirty (30) days before or after, any date on \Whsach dividend, distribution,
allotment or issue is declared, paid or made;

(b) determining the Members entitled to receiveasodf and to vote at any general
meeting of the Company.

TRANSFER OF SHARES

46. Subject to these Articles, any Member maystierall or any of his shares by an
instrument of transfer in the usual or common fammn a form prescribed by the Designated
Stock Exchange or in any other form approved byBbard and may be under hand or, if the
transferor or transferee is a clearing house aratainee(s), by hand or by machine imprinted
signature or by such other manner of executioh@®8bard may approve from time to time.

47. The instrument of transfer shall be executedrion behalf of the transferor and
the transferee provided that the Board may dispaiitsethe execution of the instrument of
transfer by the transferee in any case which rikthifit in its discretion to do so. Without
prejudice to the last preceding Article, the Boaray also resolve, either generally or in any
particular case, upon request by either the tramsfer transferee, to accept mechanically
executed transfers. The transferor shall be deemegimain the holder of the share until the
name of the transferee is entered in the Registezgpect thereof. Nothing in these Articles
shall preclude the Board from recognising a reratiam of the allotment or provisional
allotment of any share by the allottee in favousafe other person.

48. (1) The Board may, in its absolute discretsorg without giving any reason therefor,

refuse to register a transfer of any share (natgaifully paid up share) to a person of whom it
does not approve, or any share issued under amg sientive scheme for employees upon
which a restriction on transfer imposed thereldysibsists, and it may also, without prejudice
to the foregoing generality, refuse to registeaadfer of any share to more than four (4) joint
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holders or a transfer of any share (not beingls paid up share) on which the Company has a
lien.

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

(3) The Board in so far as permitted by any appledaw may, in its absolute
discretion, at any time and from time to time tfangny share upon the Register to any branch
register or any share on any branch register té&rtfgaster or any other branch register. In the
event of any such transfer, the shareholder remgesuch transfer shall bear the cost of
effecting the transfer unless the Board otherwetenines.

(4) Unless the Board otherwise agrees (which ageeémay be on such terms and
subject to such conditions as the Board in its lmbsadiscretion may from time to time
determine, and which agreement the Board shaklowitgiving any reason therefor, be entitled
in its absolute discretion to give or withhold), sttares upon the Register shall be transferred to
any branch register nor shall shares on any breegikter be transferred to the Register or any
other branch register and all transfers and otlwmumhents of title shall be lodged for
registration, and registered, in the case of arareshon a branch register, at the relevant
Registration Office, and, in the case of any sharethe Register, at the Office or such other
place in the Cayman Islands at which the Registkept in accordance with the Law.

49. Without limiting the generality of the lastepeding Article, the Board may
decline to recognise any instrument of transfeessit

(@) a fee of such maximum sum as the Designatetk &wchange may determine
to be payable or such lesser sum as the Board moaytime to time require is
paid to the Company in respect thereof;

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

(c) the instrument of transfer is lodged at thad@fbr such other place at which the
Register is kept in accordance with the Law orRagistration Office (as the
case may be) accompanied by the relevant sharn@iceel(s) and such other
evidence as the Board may reasonably require W s®right of the transferor
to make the transfer (and, if the instrument afdfar is executed by some other
person on his behalf, the authority of that persmto do); and

(d) if applicable, the instrument of transfer idydand properly stamped.
50. If the Board refuses to register a transfearof share, it shall, within two (2)
months after the date on which the transfer wagdddvith the Company, send to each of the

transferor and transferee notice of the refusal.

51. The registration of transfers of shares arof class of shares may, after notice
has been given by advertisement in an appointedpegver or any other newspapers or by any
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other means in accordance with the requiremenengfDesignated Stock Exchange to that
effect be suspended at such times and for sucbhdse(hot exceeding in the whole thirty (30)
days in any year) as the Board may determine.

TRANSMISSION OF SHARES

52. If a Member dies, the survivor or survivorsend the deceased was a joint
holder, and his legal personal representativeseMhiemvas a sole or only surviving holder, will

be the only persons recognised by the Companywasdany title to his interest in the shares;

but nothing in this Article will release the estafea deceased Member (whether sole or joint)
from any liability in respect of any share whictdhizeen solely or jointly held by him.

53. Any person becoming entitled to a share insequoence of the death or
bankruptcy or winding-up of a Member may, upon sergidence as to his title being produced
as may be required by the Board, elect either tofe the holder of the share or to have some
person nominated by him registered as the trarestbexeof. If he elects to become the holder
he shall notify the Company in writing either a¢ tRegistration Office or Office, as the case
may be, to that effect. If he elects to have agoperson registered he shall execute a transfer
of the share in favour of that person. The prawisiof these Articles relating to the transfer and
registration of transfers of shares shall applguoh notice or transfer as aforesaid as if the
death or bankruptcy of the Member had not occuaretithe notice or transfer were a transfer
signed by such Member.

54. A person becoming entitled to a share by readdhe death or bankruptcy or
winding-up of a Member shall be entitled to the saitividends and other advantages to which
he would be entitled if he were the registered &otif the share. However, the Board may, if
it thinks fit, withhold the payment of any dividempayable or other advantages in respect of
such share until such person shall become theteegis holder of the share or shall have
effectually transferred such share, but, subjethéorequirements of Article 75(2) being met,
such a person may vote at meetings.

UNTRACEABLE MEMBERS

55. (2) Without prejudice to the rights of the Canp under paragraph (2) of this
Article, the Company may cease sending chequedifodend entitlements or dividend
warrants by post if such cheques or warrants haen beft uncashed on two consecutive
occasions. However, the Company may exercise theepto cease sending cheques for
dividend entitlements or dividend warrants after finst occasion on which such a cheque or
warrant is returned undelivered.

(2) The Company shall have the power to sell, chsuanner as the Board thinks fit,
any shares of a Member who is untraceable, buticlo sale shall be made unless:

(@) all cheques or warrants in respect of dividerfdde shares in question, being
not less than three in total number, for any sugabke in cash to the holder of
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such shares in respect of them sent during theaeieperiod in the manner
authorised by the Articles of the Company have reethuncashed;

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

(c) the Company, if so required by the rules goweynhe listing of shares on the
Designated Stock Exchange, has given notice to,canded advertisement in
newspapers in accordance with the requirementghef,Designated Stock
Exchange to be made of its intention to sell su@res in the manner required
by the Designated Stock Exchange, and a periotireet(3) months or such
shorter period as may be allowed by the Designateck Exchange has elapsed
since the date of such advertisement.

For the purpose of the foregoing, the “relevantiquer means the period
commencing twelve years before the date of pubdinadf the advertisement referred to in
paragraph (c) of this Article and ending at theigxpf the period referred to in that paragraph.

(3) To give effect to any such sale the Board makli@ise some person to transfer
the said shares and an instrument of transfer dignetherwise executed by or on behalf of
such person shall be as effective as if it had leeenuted by the registered holder or the person
entitled by transmission to such shares, and tmehpser shall not be bound to see to the
application of the purchase money nor shall his td the shares be affected by any irregularity
or invalidity in the proceedings relating to théesaThe net proceeds of the sale will belong to
the Company and upon receipt by the Company of satiproceeds it shall become indebted
to the former Member for an amount equal to sudlpneceeds. No trust shall be created in
respect of such debt and no interest shall be payabespect of it and the Company shall not
be required to account for any money earned fram#t proceeds which may be employed in
the business of the Company or as it thinks finy Aale under this Article shall be valid and
effective notwithstanding that the Member holding tshares sold is dead, bankrupt or
otherwise under any legal disability or incapacity.

GENERAL MEETINGS

56. An annual general meeting of the Company $iealield in each year other than
the year of the Company’s incorporation (withinexipd of not more than fifteen (15) months
after the holding of the last preceding annual gdmaeeting or not more than eighteen (18)

months after the date of incorporation, unlessgéo period would not infringe the rules of the
Designated Stock Exchange, if any) at such timepdaxce as may be determined by the Board.

57. Each general meeting, other than an annua&rgemeeting, shall be called an
extraordinary general meeting. General meetingglmaheld in any part of the world as may
be determined by the Board.
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58. The Board may whenever it thinks fit call exirdinary general meetings. Any
one or more Members holding at the date of dejpbsite requisition not less than one-tenth of
the paid up capital of the Company carrying thdtrigf voting at general meetings of the
Company shall at all times have the right, by wnttequisition to the Board or the Secretary of
the Company, to require an extraordinary generatimg to be called by the Board for the
transaction of any business specified in such s#gum; and such meeting shall be held within
two (2) months after the deposit of such requisitidf within twenty-one (21) days of such
deposit the Board fails to proceed to convene sueeting the requisitionst(s) himself
(themselves) may do so in the same manner, angeadbnable expenses incurred by the
requisitionist(s) as a result of the failure of Beard shall be reimbursed to the requisitionist(s)
by the Company.

NOTICE OF GENERAL MEETINGS

59. (2) An annual general meeting and any extraargigeneral meeting at which the
passing of a special resolution is to be considsehedl be called by not less than twenty-one (21)
clear days’ Notice. All other extraordinary genargeetings may be called by not less than
fourteen (14) clear days’ Notice but a general mganay be called by shorter notice, subject
to the Law, if it is so agreed:

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

(b) in the case of any other meeting, by a mgjanihumber of the Members having
the right to attend and vote at the meeting, baintgjority together holding not
less than ninety-five per cent. (95%) in nomindueaof the issued shares giving
that right.

(2) The notice shall specify the time and placthefmeeting and, in case of special
business, the general nature of the business.n@i@e convening an annual general meeting
shall specify the meeting as such. Notice of evgggeral meeting shall be given to all
Members other than to such Members as, under thaespgons of these Articles or the terms of
issue of the shares they hold, are not entitle@d¢eive such notices from the Company, to all
persons entitled to a share in consequence of éaghcor bankruptcy or winding-up of a
Member and to each of the Directors and the Auslitor

60. The accidental omission to give Notice of aetimg or (in cases where
instruments of proxy are sent out with the Nottcedend such instrument of proxy to, or the

non-receipt of such Notice or such instrument okgrby, any person entitled to receive such
Notice shall not invalidate any resolution passethe proceedings at that meeting.
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PROCEEDINGS AT GENERAL MEETINGS

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

(@) the declaration and sanctioning of dividends;

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

(c) the election of Directors whether by rotatiorotherwise in the place of
those retiring;

(d) appointment of Auditors (where special notite¢he intention for such
appointment is not required by the Law) and otliécars;

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

)] the granting of any mandate or authority to Bieectors to offer, allot,
grant options over or otherwise dispose of the aw@d shares in the
capital of the Company representing not more th@np@r cent. in
nominal value of its existing issued share capéaad

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

(2) No business other than the appointment of arrolaa of a meeting shall be
transacted at any general meeting unless a quauonesent at the commencement of the
business. Two (2) Members entitled to vote andgarein person or by proxy or (in the case of
a member being a corporation) by its duly authdrigpresentative shall form a quorum for all
purposes.

62. If within thirty (30) minutes (or such long&me not exceeding one hour as the
chairman of the meeting may determine to wait)rafe time appointed for the meeting a
guorum is not present, the meeting, if convenedthenrequisition of Members, shall be
dissolved. In any other case it shall stand adjedito the same day in the next week at the
same time and place or to such time and placeedBdard may determine. If at such adjourned
meeting a quorum is not present within half an Hoam the time appointed for holding the
meeting, the meeting shall be dissolved.

63. The chairman of the Company shall preside lesrmman at every general
meeting. If at any meeting the chairman, is nespnt within fifteen (15) minutes after the time
appointed for holding the meeting, or is not wijito act as chairman, the Directors present
shall choose one of their number to act, or if Director only is present he shall preside as



-20 -

chairman if willing to act. If no Director is prest, or if each of the Directors present declines
to take the chair, or if the chairman chosen diegite from the chair, the Members present in
person or by proxy and entitled to vote shall etewt of their number to be chairman.

64. The chairman may, with the consent of any mgeit which a quorum is present
(and shall if so directed by the meeting), adjallmeeting from time to time and from place
to place as the meeting shall determine, but nanbss shall be transacted at any adjourned
meeting other than the business which might lawfidlve been transacted at the meeting had
the adjournment not taken place. When a meetiadjsurned for fourteen (14) days or more,
at least seven (7) clear days’ notice of the adiedmeeting shall be given specifying the time
and place of the adjourned meeting but it shallbehecessary to specify in such notice the
nature of the business to be transacted at theiadjd meeting and the general nature of the
business to be transacted. Save as aforesaitallt &2 unnecessary to give notice of an

adjournment.

65. If an amendment is proposed to any resolutiater consideration but is in good
faith ruled out of order by the chairman of the tmeg the proceedings on the substantive
resolution shall not be invalidated by any errosurch ruling. In the case of a resolution duly
proposed as a special resolution, no amendmerdtth@ther than a mere clerical amendment
to correct a patent error) may in any event beidensd or voted upon.

VOTING

66. Subject to any special rights or restricti@ssto voting for the time being
attached to any shares by or in accordance wietAeticles, at any general meeting on a show
of hands every Member present in person (or betwy@oration, is present by a representative
duly authorised), or by proxy shall have one votg an a poll every Member present in person
or by proxy or, in the case of a Member being apeoation, by its duly authorised
representative shall have one vote for every fudligl share of which he is the holder but so that
no amount paid up or credited as paid up on a sha@vance of calls or instalments is treated
for the foregoing purposes as paid up on the sidotwithstanding anything contained in these
Articles, where more than one proxy is appointed byember which is a clearing house (or its
nominee(s)), each such proxy shall have one vote sltow of hands. A resolution put to the
vote of a meeting shall be decided on a show ofisanless voting by way of a poll is required
by the rules of the Designated Stock Exchange &fio(b or on the declaration of the result of
the show of hands or on the withdrawal of any otteanand for a poll) a poll is demanded:

(@) by the chairman of such meeting; or

(b) by at least three Members present in person thre case of a Member being a
corporation by its duly authorised representativbyoproxy for the time being
entitled to vote at the meeting; or

(c) by a Member or Members present in person ¢hencase of a Member being a
corporation by its duly authorised representativé®yproxy and representing
not less than one-tenth of the total voting rigiftall Members having the right
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to vote at the meeting; or

(d) by a Member or Members present in person ¢hencase of a Member being a
corporation by its duly authorised representativeyoproxy and holding shares
in the Company conferring a right to vote at theetimg) being shares on which
an aggregate sum has been paid up equal to nahs®ne-tenth of the total
sum paid up on all shares conferring that right; or

(e) if required by the rules of the Designated BtBgchange, by any Director or
Directors who, individually or collectively, holdrgxies in respect of shares
representing five per cent. (5%) or more of thaltafoting rights at such
meeting.

A demand by a person as proxy for a Member orenctise of a Member being
a corporation by its duly authorised representathadl be deemed to be the same as a demand
by a Member.

67. Unless a poll is duly demanded and the densandt withdrawn, a declaration
by the chairman that a resolution has been caroedarried unanimously, or by a particular
majority, or not carried by a particular majority,lost, and an entry to that effect made in the
minute book of the Company, shall be conclusivelence of the facts without proof of the
number or proportion of the votes recorded forgaimast the resolution.

68. If a poll is duly demanded the result of tral ghall be deemed to be the
resolution of the meeting at which the poll was daded.

69. A poll demanded on the election of a chairnsaion a question of adjournment,
shall be taken forthwith. A poll demanded on atheo question shall be taken in such manner
(including the use of ballot or voting papers akéts) and either forthwith or at such time
(being not later than thirty (30) days after théedaf the demand) and place as the chairman
directs. It shall not be necessary (unless therola otherwise directs) for notice to be given
of a poll not taken immediately.

70. The demand for a poll shall not prevent thetiocmance of a meeting or the
transaction of any business other than the questiomhich the poll has been demanded, and,
with the consent of the chairman, it may be witldraat any time before the close of the
meeting or the taking of the poll, whichever is dalier.

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

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

73. All questions submitted to a meeting shaldbeided by a simple majority of
votes except where a greater majority is requisethbse Articles or by the Law. In the case of
an equality of votes, whether on a show of handsnoa poll, the chairman of such meeting
shall be entitled to a second or casting vote ditemh to any other vote he may have.
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74. Where there are joint holders of any shareoaeyof such joint holder may vote,
either in person or by proxy, in respect of sudrstas if he were solely entitled thereto, but if
more than one of such joint holders be presentyatreeeting the vote of the senior who tenders
a vote, whether in person or by proxy, shall beeptad to the exclusion of the votes of the other
joint holders, and for this purpose seniority shalldetermined by the order in which the names
stand in the Register in respect of the joint hwidi Several executors or administrators of a
deceased Member in whose name any share standldoshifle purposes of this Article be
deemed joint holders thereof.

75. (1) A Member who is a patient for any purpadating to mental health or in respect
of whom an order has been made by any court hauingdiction for the protection or
management of the affairs of persons incapable afaging their own affairs may vote,
whether on a show of hands or on a poll, by higiver, committee, curator bonis or other
person in the nature of a receiver, committee catou bonis appointed by such court, and such
receiver, committee, curator bonis or other pems@ay vote on a poll by proxy, and may
otherwise act and be treated as if he were thetexgd holder of such shares for the purposes
of general meetings, provided that such evidendbea8oard may require of the authority of
the person claiming to vote shall have been degwsit the Office, head office or Registration
Office, as appropriate, not less than forty-eidi®) (hours before the time appointed for holding
the meeting, or adjourned meeting or poll, as #seanay be.

(2) Any person entitled under Article 53 to be stgied as the holder of any shares
may vote at any general meeting in respect tharedthie same manner as if he were the
registered holder of such shares, provided thag-faght (48) hours at least before the time of
the holding of the meeting or adjourned meetinghascase may be, at which he proposes to
vote, he shall satisfy the Board of his entitlementsuch shares, or the Board shall have
previously admitted his right to vote at such magtn respect thereof.

76. (2) No Member shall, unless the Board otherwistermines, be entitled to attend
and vote and to be reckoned in a quorum at anyrgemeeting unless he is duly registered and
all calls or other sums presently payable by himespect of shares in the Company have been
paid.

(2) Where the Company has knowledge that any Memsbender the rules of the
Designated Stock Exchange, required to abstain ¥ftmimg on any particular resolution of the
Company or restricted to voting only for or onlyaagst any particular resolution of the
Company, any votes cast by or on behalf of such M&rm contravention of such requirement
or restriction shall not beount ed.

7. If:
(@) any objection shall be raised to the qualifticaof any voter; or

(b) any votes have been counted which ought nbiatee been counted or which
might have been rejected; or
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(c) any votes are not counted which ought to hmeen counted,

the objection or error shall not vitiate the demnsof the meeting or adjourned
meeting on any resolution unless the same is raispdinted out at the meeting or, as the case
may be, the adjourned meeting at which the voteatbg to is given or tendered or at which the
error occurs. Any objection or error shall be nefd to the chairman of the meeting and shall
only vitiate the decision of the meeting on anyheton if the chairman decides that the same
may have affected the decision of the meeting. ddwsion of the chairman on such matters
shall be final and conclusive.

PROXIES

78. Any Member entitled to attend and vote at &tmg of the Company shall be
entitled to appoint another person as his proxgttend and vote instead of him. A Member
who is the holder of two or more shares may appuorte than one proxy to represent him and
vote on his behalf at a general meeting of the Gomyr at a class meeting. A proxy need not
be a Member. In addition, a proxy or proxies reprging either a Member who is an individual
or a Member which is a corporation shall be ertite exercise the same powers on behalf of
the Member which he or they represent as such Meodu#d exercise.

79. The instrument appointing a proxy shall beviiting under the hand of the
appointor or of his attorney duly authorised intuag or, if the appointor is a corporation, either
under its seal or under the hand of an officengra#ty or other person authorised to sign the
same. In the case of an instrument of proxy puirpto be signed on behalf of a corporation
by an officer thereof it shall be assumed, unleescbntrary appears, that such officer was duly
authorised to sign such instrument of proxy on Hebfthe corporation without further
evidence of the facts.

80. The instrument appointing a proxy and (if ieeph by the Board) the power of
attorney or other authority (if any) under whiclsisigned, or a certified copy of such power or
authority, shall be delivered to such place or@inguch places (if any) as may be specified for
that purpose in or by way of note to or in any donent accompanying the notice convening the
meeting (or, if no place is so specified at the iRtegfion Office or the Office, as may be
appropriate) not less than forty-eight (48) houefoke the time appointed for holding the
meeting or adjourned meeting at which the persomedkin the instrument proposes to vote or,
in the case of a poll taken subsequently to the daa meeting or adjourned meeting, not less
than twenty-four (24) hours before the time appadnfor the taking of the poll and in default
the instrument of proxy shall not be treated aglvallo instrument appointing a proxy shall be
valid after the expiration of twelve (12) monthsrfr the date named in it as the date of its
execution, except at an adjourned meeting or oollalpmanded at a meeting or an adjourned
meeting in cases where the meeting was originalgl tvithin twelve (12) months from such
date. Delivery of an instrument appointing a prekgll not preclude a Member from attending
and voting in person at the meeting convened arsiah event, the instrument appointing a
proxy shall be deemed to be revoked.

81. Instruments of proxy shall be in any commamfor in such other form as the
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Board may approve (provided that this shall notiudge the use of the two-way form) and the
Board may, if it thinks fit, send out with the nm#iof any meeting forms of instrument of proxy
for use at the meeting. The instrument of proxalidte deemed to confer authority to demand
or join in demanding a poll and to vote on any admeant of a resolution put to the meeting for
which it is given as the proxy thinks fit. Thetmsnent of proxy shall, unless the contrary is

stated therein, be valid as well for any adjournnoéthe meeting as for the meeting to which
it relates.

82. A vote given in accordance with the terms mofirsstrument of proxy shall be
valid notwithstanding the previous death or insawt the principal, or revocation of the
instrument of proxy or of the authority under whittvas executed, provided that no intimation
in writing of such death, insanity or revocatiomkihave been received by the Company at the
Office or the Registration Office (or such otheaqd as may be specified for the delivery of
instruments of proxy in the notice convening thestimg or other document sent therewith) two
(2) hours at least before the commencement of geting or adjourned meeting, or the taking
of the poll, at which the instrument of proxy iseds

83. Anything which under these Articles a Membeayndo by proxy he may
likewise do by his duly appointed attorney and pinevisions of these Articles relating to
proxies and instruments appointing proxies shalyamutatis mutandis in relation to any such
attorney and the instrument under which such attois appointed.

CORPORATIONS ACTING BY REPRESENTATIVES

84. (2) Any corporation which is a Member may bgalation of its directors or other
governing body authorise such person as it thiitke fict as its representative at any meeting
of the Company or at any meeting of any class afldlers. The person so authorised shall be
entitled to exercise the same powers on behaltioh €orporation as the corporation could
exercise if it were an individual Member and suohporation shall for the purposes of these
Articles be deemed to be present in person at ady meeting if a person so authorised is
present thereat.

(2) If a clearing house (or its nominee(s)), bangprporation, is a Member, it may
authorise such persons as it thinks fit to actsagpresentatives at any meeting of the Company
or at any meeting of any class of Members provitthed the authorisation shall specify the
number and class of shares in respect of which & representative is so authorised. Each
person so authorised under the provisions of thigla shall be entitled to exercise the same
rights and powers on behalf of the clearing hoosét§ nominee(s)) as if such person was the
registered holder of the shares of the Company Inelithe clearing house (or its nominee(s))
including the right to vote individually on a shaivhands.

(3) Any reference in these Articles to a duly auted representative of a Member
being a corporation shall mean a representativeoased under the provisions of this Article.
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WRITTEN RESOLUTIONS OF MEMBERS

85. A resolution in writing signed (in such manra to indicate, expressly or
impliedly, unconditional approval) by or on behaffall persons for the time being entitled to
receive notice of and to attend and vote at gemaestings of the Company shall, for the
purposes of these Articles, be treated as a resolduly passed at a general meeting of the
Company and, where relevant, as a special resnlstigpassed. Any such resolution shall be
deemed to have been passed at a meeting held aathen which it was signed by the last
Member to sign, and where the resolution states@aks being the date of his signature thereof
by any Member the statement shall be prima facideexce that it was signed by him on that
date. Such a resolution may consist of severalmeats in the like form, each signed by one
or more relevant Members.

BOARD OF DIRECTORS

86. (1) Unless otherwise determined by the Compaggneral meeting, the number of
Directors shall not be less than two (2). Thegdldle no maximum number of Directors unless
otherwise determined from time to time by the Memsha general meeting. The Directors
shall be elected or appointed in the first placethsy subscribers to the Memorandum of
Association or by a majority of them and thereafteaccordance with Article 87 and shall hold
office until their successors are elected or apgpdin

(2) Subject to the Articles and the Law, the Conyparay by ordinary resolution
elect any person to be a Director either to fdhgual vacancy on the Board, or as an addition to
the existing Board.

(3) The Directors shall have the power from timénge and at any time to appoint
any person as a Director either to fill a casualaway on the Board or as an addition to the
existing Board. Any Director so appointed by th@aRl shall hold office only until the next
following general meeting of the Company and stiedh be eligible for re-election.

4) Neither a Director nor an alternate Directaalshe required to hold any shares
of the Company by way of qualification and a Diceair alternate Director (as the case may be)
who is not a Member shall be entitled to receiviicemf and to attend and speak at any general
meeting of the Company and of all classes of shardee Company.

(5) Subject to any provision to the contrary insthérticles the Members may, at
any general meeting convened and held in accordanite these Articles, by ordinary
resolution remove a Director at any time before #éxpiration of his period of office
notwithstanding anything in these Articles or ity agreement between the Company and such
Director (but without prejudice to any claim forrdages under any such agreement).

(6) A vacancy on the Board created by the removah director under the
provisions of subparagraph (5) above may be filigdhe election or appointment by ordinary
resolution the Members at the meeting at which fiobctor is removed.
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(7) The Company may from time to time in generaétimg by ordinary resolution
increase or reduce the number of Directors buhabthe number of Directors shall never be
less than two (2).

RETIREMENT OF DIRECTORS

87. (1) Notwithstanding any other provisions in theicles, at each annual general
meeting one-third of the Directors for the timergg(or, if their number is not a multiple of
three (3), the number nearest to but not less dnarthird) shall retire from office by rotation
provided that every Director shall be subject treenent by rotation at least once every three
years.

(2) A retiring Director shall be eligible for reegtion. The Directors to retire by
rotation shall include (so far as necessary tortmoethe number of directors to retire by
rotation) any Director who wishes to retire and taobffer himself for re-election. Any further
Directors so to retire shall be those of the ofbieectors subject to retirement by rotation who
have been longest in office since their last retea or appointment and so that as between
persons who became or were last re-elected Dieciorthe same day those to retire shall
(unless they otherwise agree among themselvesteentined by lot. Any Director appointed
pursuant to Article 86(2) or Article 86(3) shalltrme taken into account in determining which
particular Directors or the number of Directors vare to retire by rotation.

88. No person other than a Director retiring ae tmeeting shall, unless
recommended by the Directors for election, be leliggfor election as a Director at any general
meeting unless a Notice signed by a Member (othan the person to be proposed) duly
qualified to attend and vote at the meeting foroltsuch notice is given of his intention to
propose such person for election and also a Netgreed by the person to be proposed of his
willingness to be elected shall have been lodgeldeahead office or at the Registration Office
provided that the minimum length of the period,idgmhich such Notice(s) are given, shall be
at least seven (7) days and that the period fagrtwaht of such Notice(s) shall commence no
earlier than the day after the dispatch of theceotif the general meeting appointed for such
election and end no later than seven (7) days fwitre date of such general meeting.

DISQUALIFICATION OF DIRECTORS

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

(1) resigns his office by notice in writing delieerto the Company at the Office or
tendered at a meeting of the Board whereupon tlaedB@solves to accept such resignation;

(2) becomes of unsound mind or dies;
(3) without special leave of absence from the Bo@rdbsent from meetings of the

Board for six consecutive months, and his alterBatector, if any, shall not during such period
have attended in his stead and the Board resdie¢sis office be vacated; or
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4) becomes bankrupt or has a receiving order neag#enst him or suspends
payment or compounds with his creditors;

(5) is prohibited by law from being a Director; or
(6) ceases to be a Director by virtue of any pioni®f the Statutes or is removed

from office pursuant to these Articles.

EXECUTIVE DIRECTORS

90. The Board may from time to time appoint ang on more of its body to be a
managing director, joint managing director or dgputinaging director or to hold any other
employment or executive office with the Companydoch period (subject to their continuance
as Directors) and upon such terms as the Boardde@ymine and the Board may revoke or
terminate any of such appointments. Any such ratvoc or termination as aforesaid shall be
without prejudice to any claim for damages thathsDaector may have against the Company
or the Company may have against such Director. irAdbbr appointed to an office under this
Article shall be subject to the same provisiongasemoval as the other Directors of the
Company, and he shall (subject to the provisiorengfcontract between him and the Company)
ipso facto and immediately cease to hold such effiche shall cease to hold the office of
Director for any cause.

91. Notwithstanding Articles 96, 97, 98 and 99 eaercutive director appointed to
an office under Article 90 hereof shall receivelsuemuneration (whether by way of salary,
commission, participation in profits or otherwigeby all or any of those modes) and such other
benefits (including pension and/or gratuity anaftirer benefits on retirement) and allowances
as the Board may from time to time determine, aititee in addition to or in lieu of his
remuneration as a Director.

ALTERNATE DIRECTORS

92. Any Director may at any time by Notice deleeto the Office or head office or

at a meeting of the Directors appoint any persoclding another Director) to be his alternate
Director. Any person so appointed shall have lad tights and powers of the Director or

Directors for whom such person is appointed inatternative provided that such person shall
not be counted more than once in determining wietheot a quorum is present. An alternate
Director may be removed at any time by the bodycWlaippointed him and, subject thereto, the
office of alternate Director shall continue unkiethappening of any event which, if we were a
Director, would cause him to vacate such office bis appointer ceases for any reason to be
a Director. Any appointment or removal of an alsgenDirector shall be effected by Notice

signed by the appointor and delivered to the Offickead office or tendered at a meeting of the
Board. An alternate Director may also be a Direittdnis own right and may act as alternate to
more than one Director. An alternate Director kliahis appointor so requests, be entitled to
receive notices of meetings of the Board or of cattes of the Board to the same extent as,
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but in lieu of, the Director appointing him and Bl entitled to such extent to attend and vote
as a Director at any such meeting at which thedbreappointing him is not personally present
and generally at such meeting to exercise and aigehall the functions, powers and duties of
his appointor as a Director and for the purposeshef proceedings at such meeting the
provisions of these Articles shall apply as if hereva Director save that as an alternate for more
than one Director his voting rights shall be curtivéa

93. An alternate Director shall only be a Diredimr the purposes of the Law and
shall only be subject to the provisions of the Lasofar as they relate to the duties and
obligations of a Director when performing the fuanos of the Director for whom he is
appointed in the alternative and shall alone bpaesible to the Company for his acts and
defaults and shall not be deemed to be the ageaot fur the Director appointing him. An
alternate Director shall be entitled to contraat ba interested in and benefit from contracts or
arrangements or transactions and to be repaid sgpemd to be indemnified by the Company
to the same extent mutatis mutandis as if he wdb&ector but he shall not be entitled to
receive from the Company any fee in his capacigreslternate Director except only such part,
if any, of the remuneration otherwise payable sdppointor as such appointor may by Notice
to the Company from time to time direct.

94. Every person acting as an alternate Diretialt Bave one vote for each Director
for whom he acts as alternate (in addition to & wote if he is also a Director). If his

appointor is for the time being absent from Hongh&or otherwise not available or unable to
act, the signature of an alternate Director to eegolution in writing of the Board or a

committee of the Board of which his appointor isnamber shall, unless the notice of his
appointment provides to the contrary, be as effeds the signature of his appointor.

95. An alternate Director shall ipso facto ceasdé an alternate Director if his
appointor ceases for any reason to be a Directaveter, such alternate Director or any other
person may be re-appointed by the Directors toesas/an alternate Director PROVIDED
always that, if at any meeting any Director retipes is re-elected at the same meeting, any
appointment of such alternate Director pursuantthtese Articles which was in force
immediately before his retirement shall remainarcé as though he had not retired.

DIRECTORS’ FEES AND EXPENSES

96. The ordinary remuneration of the DirectorslIstfi@m time to time be
determined by the Company in general meeting aafl 8imless otherwise directed by the
resolution by which it is voted) be divided amontljg Board in such proportions and in such
manner as the Board may agree or, failing agreeneenially, except that any Director who
shall hold office for part only of the period inspect of which such remuneration is payable
shall be entitled only to rank in such division #oproportion of remuneration related to the
period during which he has held office. Such reemation shall be deemed to accrue from day
to day.

97. Each Director shall be entitled to be repaigrepaid all travelling, hotel and
incidental expenses reasonably incurred or expégtiee incurred by him in attending meetings
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of the Board or committees of the Board or generabtings or separate meetings of any class
of shares or of debentures of the Company or ofkerin connection with the discharge of his
duties as a Director.

98. Any Director who, by request, goes or resideoad for any purpose of the
Company or who performs services which in the apirof the Board go beyond the ordinary
duties of a Director may be paid such extra rematre@r (whether by way of salary,
commission, participation in profits or otherwise) the Board may determine and such extra
remuneration shall be in addition to or in substitu for any ordinary remuneration provided
for by or pursuant to any other Article.

99. The Board shall obtain the approval of the Gany in general meeting before
making any payment to any Director or past Diredtfiathe Company by way of compensation
for loss of office, or as consideration for or mnoection with his retirement from office (not
being payment to which the Director is contractueltitied).

DIRECTORS’ INTERESTS

100. A Director may:

(&) hold any other office or place of profit witte Company (except that of Auditor)
in conjunction with his office of Director for sugeriod and upon such terms as
the Board may determine. Any remuneration (whetinerway of salary,
commission, participation in profits or otherwiga)d to any Director in respect
of any such other office or place of profit shak In addition to any
remuneration provided for by or pursuant to anyo#rticle;

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

(c) continue to be or become a director, manadiregtor, joint managing director,
deputy managing director, executive director, managy other officer or
member of any other company promoted by the Compmany which the
Company may be interested as a vendor, sharehold#herwise and (unless
otherwise agreed) no such Director shall be acetlmtfor any remuneration,
profits or other benefits received by him as adoe managing director, joint
managing director, deputy managing director, exeeutlirector, manager or
other officer or member of or from his interestsamy such other company.
Subject as otherwise provided by these ArticlesDirectors may exercise or
cause to be exercised the voting powers conferyetthdd shares in any other
company held or owned by the Company, or exerasapthem as Directors of
such other company in such manner in all respaedisey think fit (including the
exercise thereof in favour of any resolution appomthemselves or any of
them directors, managing directors, joint managimgctors, deputy managing
directors, executive directors, managers or otffezess of such company) or
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voting or providing for the payment of remunerattorthe director, managing
director, joint managing director, deputy managilivgctor, executive director,
manager or other officers of such other companyaarydDirector may vote in
favour of the exercise of such voting rights in manaforesaid notwithstanding
that he may be, or about to be, appointed a direptanaging director, joint
managing director, deputy managing director, exeeutirector, manager or
other officer of such a company, and that as sedls br may become interested
in the exercise of such voting rights in manneredaid.

101. Subject to the Law and to these ArticlesPimector or proposed or intending
Director shall be disqualified by his office fronerdracting with the Company, either with
regard to his tenure of any office or place of pprof as vendor, purchaser or in any other
manner whatever, nor shall any such contract oo#imsr contract or arrangement in which any
Director is in any way interested be liable to beided, nor shall any Director so contracting
or being so interested be liable to account t@mmpany or the Members for any remuneration,
profit or other benefits realised by any such axttor arrangement by reason of such Director
holding that office or of the fiduciary relationphthereby established provided that such
Director shall disclose the nature of his intefresiny contract or arrangement in which he is
interested in accordance with Article 102 herein.

102. A Director who to his knowledge is in any wasether directly or indirectly,
interested in a contract or arrangement or proposeattact or arrangement with the Company
shall declare the nature of his interest at thetimgef the Board at which the question of
entering into the contract or arrangement is @ostsidered, if he knows his interest then exists,
or in any other case at the first meeting of tharBafter he knows that he is or has become so
interested. For the purposes of this Article, aegal Notice to the Board by a Director to the
effect that:

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

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

shall be deemed to be a sufficient declaratiomtdrest under this Article in
relation to any such contract or arrangement, plevithat no such Notice shall be effective
unless either it is given at a meeting of the Baartthe Director takes reasonable steps to secure
that it is brought up and read at the next Boardting after it is given.

103. (1) A Director shall not vote (nor be countethe quorum) on any resolution of the
Board approving any contract or arrangement orahgr proposal in which he or any of his
associates is materially interested, but this iprobn shall not apply to any of the following
matters namely:

(1) any contract or arrangement for the giving tels Director or his associate(s)
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(iii)

(iv)

(V)

(vi)

(2)
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any security or indemnity in respect of money lgnhim or any of his associates
or obligations incurred or undertaken by him or afiyhis associates at the
request of or for the benefit of the Company or ahiys subsidiaries;

any contract or arrangement for the givingaal/ security or indemnity to a third
party in respect of a debt or obligation of the @amy or any of its subsidiaries
for which the Director or his associate(s) has kiffthemselves assumed
responsibility in whole or in part whether alongjantly under a guarantee or
indemnity or by the giving of security;

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

any contract or arrangement in which the Dioecor his associate(s) is/are
interested in the same manner as other holdersanés or debentures or other
securities of the Company by virtue only of hisith@terest in shares or

debentures or other securities of the Company;

any contract or arrangement concerning any rott@mpany in which the
Director or his associate(s) is/are interested,omhether directly or indirectly,
as an officer or executive or a shareholder or imctv the Director and his
associate(s) are not in aggregate beneficiallyested in five (5) per cent or
more of the issued shares or of the voting rightsny class of shares of such
company (or of any third company through whichihisrest or that of any of his
associates is derived); or

any proposal or arrangement concerning thepado, modification or operation

of a share option scheme, a pension fund or reéinéndeath or disability

benefits scheme or other arrangement which relatgs to directors, his

associates and employees of the Company or offatg/ subsidiaries and does
not provide in respect of any Director, or his asst@(s), as such any privilege
or advantage not generally accorded to the clasgetdons to which such
scheme or fund relates.

A company shall be deemed to be a company iichwh Director and/or his

associate(s) owns five (5) per cent. or more if andong as (but only if and so long as) he
and/or his associates, (either directly or indlygetre the holders of or beneficially interested i
five (5) per cent. or more of any class of the ggshare capital of such company or of the
voting rights available to members of such comanyf any third company through which his
interest or that of any of his associates is ddjivé&or the purpose of this paragraph there shall
be disregarded any shares held by a Director aadssciate(s) as bare or custodian trustee and
in which he or any of them has no beneficial irderany shares comprised in a trust in which
the interest of the Director or his associate(gyésin reversion or remainder if and so long as
some other person is entitled to receive the inctimeesof, and any shares comprised in an
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authorised unit trust scheme in which the Directonis associate(s) is/are interested only as a
unit holder and any shares which carry no votightrat general meetings and very restrictive
dividend and return of capital right.

(3) Where a company in which a Director and/ordssociate(s) holds five (5) per
cent. or more is materially interested in a tratisacthen that Director and/or his associate(s)
shall also be deemed materially interested in stastsaction.

(4) If any question shall arise at any meetindhefBoard as to the materiality of the interest
of a Director (other than the chairman of the nmggtor as to the entitlement of any Director
(other than such chairman) to vote and such quesinot resolved by his voluntarily agreeing
to abstain from voting, such question shall berreteto the chairman of the meeting and his
ruling in relation to such other Director shallfbeal and conclusive except in a case where the
nature or extent of the interest of the Directara@ned as known to such Director has not been
fairly disclosed to the Board. If any questioraésesaid shall arise in respect of the chairman
of the meeting such question shall be decided i®galution of the Board (for which purpose
such chairman shall not vote thereon) and suchutso shall be final and conclusive except
in a case where the nature or extent of the intefesich chairman as known to such chairman
has not been fairly disclosed to the Board.

GENERAL POWERS OF THE DIRECTORS

104. (1) The business of the Company shall be neahagd conducted by the Board,

which may pay all expenses incurred in forming eegistering the Company and may exercise
all powers of the Company (whether relating to thanagement of the business of the
Company or otherwise) which are not by the Statateby these Articles required to be

exercised by the Company in general meeting, stibgeeertheless to the provisions of the
Statutes and of these Articles and to such regulatibeing not inconsistent with such

provisions, as may be prescribed by the Compaggineral meeting, but no regulations made
by the Company in general meeting shall invalidatg prior act of the Board which would have

been valid if such regulations had not been madhe. general powers given by this Article shall
not be limited or restricted by any special autlyoor power given to the Board by any other
Article.

(2) Any person contracting or dealing with the Campin the ordinary course of
business shall be entitled to rely on any writtenral contract or agreement or deed, document
or instrument entered into or executed as the cagebe by any two of the Directors acting
jointly on behalf of the Company and the same dbalbeemed to be validly entered into or
executed by the Company as the case may be ardsstgéct to any rule of law, be binding on
the Company.

(3) Without prejudice to the general powers comf@ioy these Articles it is hereby
expressly declared that the Board shall have th@ifimg powers:

(@) To give to any person the right or option @fukeing at a future date that
an allotment shall be made to him of any shar@abpat such premium
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as may be agreed.

(b) To give to any Directors, officers or servaotshe Company an interest
In any particular business or transaction or pigditon in the profits

thereof or in the general profits of the Compaittyez in addition to or in
substitution for a salary or other remuneration.

(c) To resolve that the Company be deregistereédarCayman Islands and
continued in a named jurisdiction outside the Cayisé&ands subject to
the provisions of the Law.

(4) Except as would, if the Company were a compacogrporated in Hong Kong,
be permitted by Section 157H of the Companies @raie (Chapter 32 of the Laws of Hong
Kong) as in force at the date of adoption of th&geles, and except as permitted under the
Law, the Company shall not directly or indirectly:

® make a loan to a Director or a director of dmding company of the
Company or to any of their respective associatedééined by the rules,
where applicable, of the Designated Stock Exchange)

(i) enter into any guarantee or provide any ségumiconnection with a loan
made by any person to a Director or such a dirgotor

(i) if any one or more of the Directors hold (plly or severally or indirectly
or indirectly) a controlling interest in anothemgpany, make a loan to
that other company or enter into any guaranteeawige any security in
connection with a loan made by any person to ttreracompany.

Article 104(4) shall only have effect for so lorgjtae shares of the Company are
listed on The Stock Exchange of Hong Kong Limited.

105. The Board may establish any regional or lboalrds or agencies for managing
any of the affairs of the Company in any place, @&y appoint any persons to be members of
such local boards, or any managers or agents, agdixtheir remuneration (either by way of
salary or by commission or by conferring the righparticipation in the profits of the Company
or by a combination of two or more of these modes) pay the working expenses of any staff
employed by them upon the business of the Comp&hg.Board may delegate to any regional
or local board, manager or agent any of the powarg)orities and discretions vested in or
exercisable by the Board (other than its powersd&e calls and forfeit shares), with power to
sub-delegate, and may authorise the members affahgm to fill any vacancies therein and to
act notwithstanding vacancies. Any such appointroemelegation may be made upon such
terms and subject to such conditions as the Boasdthnk fit, and the Board may remove any
person appointed as aforesaid, and may revokepsuah delegation, but no person dealing in
good faith and without notice of any such revogato variation shall be affected thereby.

106. The Board may by power of attorney appoimteurthe Seal any company, firm
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or person or any fluctuating body of persons, whettominated directly or indirectly by the
Board, to be the attorney or attorneys of the Comybar such purposes and with such powers,
authorities and discretions (not exceeding thostedein or exercisable by the Board under
these Articles) and for such period and subjeduich conditions as it may think fit, and any
such power of attorney may contain such provisifamsthe protection and convenience of
persons dealing with any such attorney as the Baaylthink fit, and may also authorise any
such attorney to sub-delegate all or any of thegmsyauthorities and discretions vested in him.
Such attorney or attorneys may, if so authorigedkuthe Seal of the Company, execute any
deed or instrument under their personal seal with dame effect as the affixation of the
Company’s Seal.

107. The Board may entrust to and confer upon Ragiag director, joint managing
director, deputy managing director, an executiveaior or any Director any of the powers
exercisable by it upon such terms and conditiombsvath such restrictions as it thinks fit, and
either collaterally with, or to the exclusion ofs iown powers, and may from time to time
revoke or vary all or any of such powers but nsperdealing in good faith and without notice
of such revocation or variation shall be affecteet¢by.

108. All cheques, promissory notes, drafts, mfl@xchange and other instruments,
whether negotiable or transferable or not, andeakipts for moneys paid to the Company shall
be signed, drawn, accepted, endorsed or otherwesrited, as the case may be, in such manner
as the Board shall from time to time by resolutietermine. The Company’s banking accounts
shall be kept with such banker or bankers as treedshall from time to time determine.

109. (1) The Board may establish or concur or jaith other companies (being
subsidiary companies of the Company or companigswhich it is associated in business) in
establishing and making contributions out of thenpany’s moneys to any schemes or funds
for providing pensions, sickness or compassionéde/ances, life assurance or other benefits
for employees (which expression as used in thista@dollowing paragraph shall include any
Director or ex-Director who may hold or have hehy axecutive office or any office of profit
under the Company or any of its subsidiary comgraad ex-employees of the Company and
their dependants or any class or classes of susbme

(2) The Board may pay, enter into agreements tapayake grants of revocable or
irrevocable, and either subject or not subjectrig erms or conditions, pensions or other
benefits to employees and ex-employees and th@erdkants, or to any of such persons,
including pensions or benefits additional to thogeany, to which such employees or
ex-employees or their dependants are or may beeatitked under any such scheme or fund as
mentioned in the last preceding paragraph. Any qension or benefit may, as the Board
considers desirable, be granted to an employeerdatifore and in anticipation of or upon or at
any time after his actual retirement.

BORROWING POWERS

110. The Board may exercise all the powers of Goepany to raise or borrow
money and to mortgage or charge all or any pdatt@tindertaking, property and assets (present
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and future) and uncalled capital of the Company, anbject to the Law, to issue debentures,
bonds and other securities, whether outright ocddigiteral security for any debt, liability or
obligation of the Company or of any third party.

111. Debentures, bonds and other securities magdake assignable free from any
equities between the Company and the person to whersame may be issued.

112. Any debentures, bonds or other securitiesbeagsued at a discount (other than
shares), premium or otherwise and with any spgmiaileges as to redemption, surrender,
drawings, allotment of shares, attending and voahgyeneral meetings of the Company,
appointment of Directors and otherwise.

113. (1) Where any uncalled capital of the Comparnsharged, all persons taking any
subsequent charge thereon shall take the samecstijsuch prior charge, and shall not be
entitled, by notice to the Members or otherwiselitain priority over such prior charge.

(2) The Board shall cause a proper register to dq#, kn accordance with the
provisions of the Law, of all charges specificalffecting the property of the Company and of
any series of debentures issued by the Compangtaiidduly comply with the requirements of
the Law in regard to the registration of charges @debentures therein specified and otherwise.

PROCEEDINGS OF THE DIRECTORS

114. The Board may meet for the despatch of basjnadjourn and otherwise
regulate its meetings as it considers appropri&@eestions arising at any meeting shall be
determined by a majority of votes. In the casamf equality of votes the chairman of the
meeting shall have an additional or casting vote.

115. A meeting of the Board may be convened bySbkeretary on request of a
Director or by any Director. The Secretary shalhwene a meeting of the Board of which
notice may be given in writing or by telephonersuch other manner as the Board may from
time to time determine whenever he shall be requseto do by the president or chairman, as
the case may be, or any Director.

116. (1) The quorum necessary for the transactidheobusiness of the Board may be
fixed by the Board and, unless so fixed at any rothuember, shall be two (2). An alternate
Director shall be counted in a quorum in the cds¢baeabsence of a Director for whom he is the
alternate provided that he shall not be countecertimain once for the purpose of determining
whether or not a quorum is present.

(2) Directors may participate in any meeting of Beard by means of a conference
telephone or other communications equipment througich all persons participating in the
meeting can communicate with each other simultasigoand instantaneously and, for the
purpose of counting a quorum, such participaticall fonstitute presence at a meeting as if
those participating were present in person.
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(3) Any Director who ceases to be a Director abarl meeting may continue to be
present and to act as a Director and be countddeiquorum until the termination of such
Board meeting if no other Director objects andifeywise a quorum of Directors would not be
present.

117. The continuing Directors or a sole continuhgector may act notwithstanding
any vacancy in the Board but, if and so long asntimaber of Directors is reduced below the
minimum number fixed by or in accordance with thésgcles, the continuing Directors or
Director, notwithstanding that the number of Diggstis below the number fixed by or in
accordance with these Articles as the quorum drtktegie is only one continuing Director, may
act for the purpose of filling vacancies in the Bbar of summoning general meetings of the
Company but not for any other purpose.

118. The Board may elect a chairman and one ormeputy chairman of its
meetings and determine the period for which theyraspectively to hold such office. If no
chairman or deputy chairman is elected, or if gtrapeting neither the chairman nor any deputy
chairman is present within five (5) minutes aftee time appointed for holding the same, the
Directors present may choose one of their numbbetohairman of the meeting.

1109. A meeting of the Board at which a quorum nsspnt shall be competent to
exercise all the powers, authorities and discrstfonthe time being vested in or exercisable by
the Board.

120. (1) The Board may delegate any of its powarghorities and discretions to
committees, consisting of such Director or Direstand other persons as it thinks fit, and they
may, from time to time, revoke such delegationemoke the appointment of and discharge any
such committees either wholly or in part, and eitgeto persons or purposes. Any committee
so formed shall, in the exercise of the powerdyaities and discretions so delegated, conform
to any regulations which may be imposed on it leyBloard.

(2) All acts done by any such committee in confaymiith such regulations, and in
fulfilment of the purposes for which it was appeitt but not otherwise, shall have like force
and effect as if done by the Board, and the Bohall $iave power, with the consent of the
Company in general meeting, to remunerate the mesrddeany such committee, and charge
such remuneration to the current expenses of tinep@oy.

121. The meetings and proceedings of any commatesisting of two or more
members shall be governed by the provisions coedlain these Articles for regulating the
meetings and proceedings of the Board so far asatime are applicable and are not superseded
by any regulations imposed by the Board underdkedreceding Article.

122. A resolution in writing signed by all the Bators except such as are temporarily
unable to act through ill-health or disability, aalll the alternate Directors, if appropriate,
whose appointors are temporarily unable to act@esaid shall (provided that such number is
sufficient to constitute a quorum and further pded that a copy of such resolution has been
given or the contents thereof communicated tohalDirectors for the time being entitled to
receive notices of Board meetings in the same nraseotices of meetings are required to be



-37-

given by these Articles) be as valid and effecaisaif a resolution had been passed at a meeting
of the Board duly convened and held. Such reswilutiay be contained in one document or in
several documents in like form each signed by onenore of the Directors or alternate
Directors and for this purpose a facsimile sigrextefra Director or an alternate Director shall
be treated as valid.

123. All acts bona fide done by the Board or by aammittee or by any person
acting as a Director or members of a committeall,shotwithstanding that it is afterwards
discovered that there was some defect in the appeit of any member of the Board or such
committee or person acting as aforesaid or that dineany of them were disqualified or had
vacated office, be as valid as if every such pelsmhbeen duly appointed and was qualified
and had continued to be a Director or member di sommittee.

MANAGERS

124. The Board may from time to time appoint aggahmanager, a manager or
managers of the Company and may fix his or themureration either by way of salary or
commission or by conferring the right to participatin the profits of the Company or by a
combination of two or more of these modes and paytorking expenses of any of the staff of
the general manager, manager or managers who masnpeyed by him or them upon the
business of the Company.

125. The appointment of such general manager, gear@ managers may be for
such period as the Board may decide, and the Boaydconfer upon him or them all or any of
the powers of the Board as they may think fit.

126. The Board may enter into such agreement re@eatents with any such general
manager, manager or managers upon such terms adifi@os in all respects as the Board may
in their absolute discretion think fit, includingoawer for such general manager, manager or
managers to appoint an assistant manager or managether employees whatsoever under
them for the purpose of carrying on the businegse@fCompany.

OFFICERS

127. (1) The officers of the Company shall consisa chairman, the Directors and
Secretary and such additional officers (who maynay not be Directors) as the Board may
from time to time determine, all of whom shall leethed to be officers for the purposes of the
Law and these Atrticles.

(2) The Directors shall, as soon as may be aftelh e@ppointment or election of
Directors, elect amongst the Directors a chairnmehiamore than one (1) Director is proposed
for this office, the election to such office shialke place in such manner as the Directors may
determine.

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

128. (1) The Secretary and additional officerany, shall be appointed by the Board and
shall hold office on such terms and for such peasdhe Board may determine. If thought fit,
two (2) or more persons may be appointed as jadctedaries. The Board may also appoint
from time to time on such terms as it thinks fiear more assistant or deputy Secretaries.

(2) The Secretary shall attend all meetings ofMleenbers and shall keep correct
minutes of such meetings and enter the same iprtper books provided for the purpose. He
shall perform such other duties as are prescrilyetihd Law or these Articles or as may be
prescribed by the Board.

129. The officers of the Company shall have sumligrs and perform such duties in
the management, business and affairs of the Comaamgay be delegated to them by the
Directors from time to time.

130. A provision of the Law or of these Articlegjuiring or authorising a thing to be

done by or to a Director and the Secretary shdlbecsatisfied by its being done by or to the
same person acting both as Director and as oairepdf the Secretary.

REGISTER OF DIRECTORS AND OFFICERS

131. (1) The Company shall cause to be kept iroomegore books at its Office a Register
of Directors and Officers in which there shall bdezed the full names and addresses of the
Directors and Officers and such other particularseguired by the Law or as the Directors may
determine. The Company shall send to the Regisfr@ompanies in the Cayman Islands a
copy of such register, and shall from time to tmo#ify to the said Registrar of any change that
takes place in relation to such Directors and @f8as required by the Law.

MINUTES

132. (1) The Board shall cause minutes to be datgred in books provided for the
purpose:

(@) of all elections and appointments of officers;

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

(c) of all resolutions and proceedings of each gdnmeeting of the Members,
meetings of the Board and meetings of committe¢iseoBoard and where there
are managers, of all proceedings of meetings ofrtiieagers.

(2) Minutes shall be kept by the Secretary at the@
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SEAL

133. (1) The Company shall have one or more Saslthe Board may determine. For
the purpose of sealing documents creating or evidgrsecurities issued by the Company, the
Company may have a securities seal which is arfalesof the Seal of the Company with the
addition of the word “Securities” on its face orsach other form as the Board may approve.
The Board shall provide for the custody of eachl &ed no Seal shall be used without the
authority of the Board or of a committee of the Bbauthorised by the Board in that behalf.
Subject as otherwise provided in these Articleg,iastrument to which a Seal is affixed shall
be signed autographically by one Director and g &ary or by two Directors or by such other
person (including a Director) or persons as ther@oaay appoint, either generally or in any
particular case, save that as regards any cetéfidar shares or debentures or other securities
of the Company the Board may by resolution deteentimat such signatures or either of them
shall be dispensed with or affixed by some methoslystem of mechanical signature. Every
instrument executed in manner provided by this chetishall be deemed to be sealed and
executed with the authority of the Board previouglen.

(2) Where the Company has a Seal for use abroadddhard may by writing under
the Seal appoint any agent or committee abroad thédduly authorised agent of the Company
for the purpose of affixing and using such SealtaedBoard may impose restrictions on the use
thereof as may be thought fit. Wherever in thesicles reference is made to the Seal, the
reference shall, when and so far as may be appdica® deemed to include any such other Seal
as aforesaid.

AUTHENTICATION OF DOCUMENTS

134. Any Director or the Secretary or any persppomted by the Board for the
purpose may authenticate any documents affectiagdimstitution of the Company and any
resolution passed by the Company or the Board grcammittee, and any books, records,
documents and accounts relating to the businefedfompany, and to certify copies thereof
or extracts therefrom as true copies or extraatd, i any books, records, documents or
accounts are elsewhere than at the Office or thd bé#ice the local manager or other officer
of the Company having the custody thereof shalldmed to be a person so appointed by the
Board. A document purporting to be a copy of akd@sn, or an extract from the minutes of
a meeting, of the Company or of the Board or anyrodtee which is so certified shall be
conclusive evidence in favour of all persons deplwith the Company upon the faith thereof
that such resolution has been duly passed oreasage may be, that such minutes or extract is
a true and accurate record of proceedings at actustituted meeting.

DESTRUCTION OF DOCUMENTS

135. (1) The Company shall be entitled to destioy following documents at the
following times:
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(@) any share certificate which has been cancatlady time after the expiry of one
(1) year from the date of such cancellation;

(b) any dividend mandate or any variation or cdatieh thereof or any notification
of change of name or address at any time afteexpey of two (2) years from
the date such mandate variation cancellation oficetion was recorded by the
Company;

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

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

(e) copies of powers of attorney, grants of prolaate letters of administration at
any time after the expiry of seven (7) years after account to which the
relevant power of attorney, grant of probate aelstof administration related
has been closed;

and it shall conclusively be presumed in favouthef Company that every entry
in the Register purporting to be made on the bEsasy such documents so destroyed was duly
and properly made and every share certificate straleed was a valid certificate duly and
properly cancelled and that every instrument aidfer so destroyed was a valid and effective
instrument duly and properly registered and thatywether document destroyed hereunder was
a valid and effective document in accordance wWithrecorded particulars thereof in the books
or records of the Company. Provided always tHgtti{e foregoing provisions of this Article
shall apply only to the destruction of a documargood faith and without express notice to the
Company that the preservation of such document&egant to a claim; (2) nothing contained
in this Article shall be construed as imposing ugoe Company any liability in respect of the
destruction of any such document earlier than aseséid or in any case where the conditions
of proviso (1) above are not fulfilled; and (3)erdnces in this Article to the destruction of any
document include references to its disposal inmagner.

(2) Notwithstanding any provision contained in #ésticles, the Directors may, if
permitted by applicable law, authorise the desimaadf documents set out in sub-paragraphs (a)
to (e) of paragraph (1) of this Article and anyestdocuments in relation to share registration
which have been microfilmed or electronically stbby the Company or by the share registrar
on its behalf provided always that this Article lslapgply only to the destruction of a document
in good faith and without express notice to the @any and its share registrar that the
preservation of such document was relevant toimcla

DIVIDENDS AND OTHER PAYMENTS

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

137. Dividends may be declared and paid out optbéts of the Company, realised
or unrealised, or from any reserve set aside froofitp which the Directors determine is no
longer needed. With the sanction of an ordinasglgion dividends may also be declared and
paid out of share premium account or any other furatcount which can be authorised for this
purpose in accordance with the Law.

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

(@) all dividends shall be declared and paid adngrth the amounts paid up on the
shares in respect of which the dividend is paidlpouamount paid up on a share
in advance of calls shall be treated for the pugpas this Article as paid up on
the share; and

(b) all dividends shall be apportioned and paid y@ata according to the amounts
paid up on the shares during any portion or postiohthe period in respect of
which the dividend is paid.

139. The Board may from time to time pay to thembers such interim dividends as
appear to the Board to be justified by the praditthe Company and in particular (but without
prejudice to the generality of the foregoing) ifaaty time the share capital of the Company is
divided into different classes, the Board may paghsinterim dividends in respect of those
shares in the capital of the Company which confertiee holders thereof deferred or
non-preferential rights as well as in respect okthshares which confer on the holders thereof
preferential rights with regard to dividend andvypded that the Board acts bona fide the Board
shall not incur any responsibility to the holdefsshares conferring any preference for any
damage that they may suffer by reason of the palywfean interim dividend on any shares
having deferred or non-preferential rights and rilag pay any fixed dividend which is payable
on any shares of the Company half-yearly or onaihgr dates, whenever such profits, in the
opinion of the Board, justifies such payment.

140. The Board may deduct from any dividend oepthoneys payable to a Member
by the Company on or in respect of any sharesualssof money (if any) presently payable by
him to the Company on account of calls or otherwise

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

142. Any dividend, interest or other sum payabledsh to the holder of shares may
be paid by cheque or warrant sent through the addtessed to the holder at his registered
address or, in the case of joint holders, addreséte holder whose name stands first in the
Register in respect of the shares at his addresspeearing in the Register or addressed to such
person and at such address as the holder or joldets may in writing direct. Every such
cheque or warrant shall, unless the holder or joahders otherwise direct, be made payable to
the order of the holder or, in the case of jointdikes, to the order of the holder whose name
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stands first on the Register in respect of suclheshand shall be sent at his or their risk and
payment of the cheque or warrant by the bank orchwhiis drawn shall constitute a good
discharge to the Company notwithstanding that i subsequently appear that the same has
been stolen or that any endorsement thereon hasfoeged. Any one of two or more joint
holders may give effectual receipts for any dividieror other moneys payable or property
distributable in respect of the shares held by $oich holders.

143. All dividends or bonuses unclaimed for oneygar after having been declared
may be invested or otherwise made use of by thedBioa the benefit of the Company until
claimed. Any dividend or bonuses unclaimed aftperaod of six (6) years from the date of
declaration shall be forfeited and shall reveth®Company. The payment by the Board of any
unclaimed dividend or other sums payable on oespect of a share into a separate account
shall not constitute the Company a trustee in r@sgpereof.

144. Whenever the Board or the Company in gemaeedting has resolved that a
dividend be paid or declared, the Board may furtiesolve that such dividend be satisfied
wholly or in part by the distribution of specifissets of any kind and in particular of paid up
shares, debentures or warrants to subscribe seswitthe Company or any other company, or
in any one or more of such ways, and where anicdify arises in regard to the distribution the
Board may settle the same as it thinks expediemt,im particular may issue certificates in
respect of fractions of shares, disregard fractientittements or round the same up or down,
and may fix the value for distribution of such gfiecassets, or any part thereof, and may
determine that cash payments shall be made to amglddrs upon the footing of the value so
fixed in order to adjust the rights of all partiaad may vest any such specific assets in trustees
as may seem expedient to the Board and may appawtperson to sign any requisite
instruments of transfer and other documents onlbehthe persons entitled to the dividend,
and such appointment shall be effective and bindmthe Members. The Board may resolve
that no such assets shall be made available to Membith registered addresses in any
particular territory or territories where, in thesance of a registration statement or other special
formalities, such distribution of assets would agim, in the opinion of the Board, be unlawful
or impracticable and in such event the only emti#dat of the Members aforesaid shall be to
receive cash payments as aforesaid. Members edfet a result of the foregoing sentence
shall not be or be deemed to be a separate clddsmbers for any purpose whatsoever.

145. (1) Whenever the Board or the Company in gérmaeeting has resolved that a
dividend be paid or declared on any class of tla@eshapital of the Company, the Board may
further resolve either:

(@) that such dividend be satisfied wholly or imtpa the form of an allotment of
shares credited as fully paid up, provided thatMileenbers entitled thereto will
be entitled to elect to receive such dividend (art ghereof if the Board so
determines) in cash in lieu of such allotment. strch case, the following
provisions shall apply:

(1) the basis of any such allotment shall be deiteech by the Board,;
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(ii)

(iii)

(iv)
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the Board, after determining the basis of &flent, shall give not less
than two (2) weeks’ Notice to the holders of thievant shares of the
right of election accorded to them and shall seitd such notice forms
of election and specify the procedure to be folldveed the place at
which and the latest date and time by which dulmgieted forms of
election must be lodged in order to be effective;

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

the dividend (or that part of the dividendde satisfied by the allotment
of shares as aforesaid) shall not be payable im cashares in respect
whereof the cash election has not been duly exatdithe non-elected
shares”) and in satisfaction thereof shares of¢levant class shall be
allotted credited as fully paid up to the holdefrthe non-elected shares
on the basis of allotment determined as aforesaidfer such purpose
the Board shall capitalise and apply out of anyt parthe undivided
profits of the Company (including profits carrieddastanding to the
credit of any reserves or other special accoumtreshremium account,
capital redemption reserve other than the SubsmnifRights Reserve)
as the Board may determine, such sum as may be&edda pay up in
full the appropriate number of shares of the raetewdass for allotment
and distribution to and amongst the holders ofnthve-elected shares on
such basis; or

that the Members entitled to such dividendIdtekentitled to elect to receive an
allotment of shares credited as fully paid up &ulof the whole or such part of
the dividend as the Board may think fit. In suelse; the following provisions

shall apply:

(i)
(ii)

(iii)

(iv)

the basis of any such allotment shall be deiteech by the Board,;

the Board, after determining the basis of &flent, shall give not less
than two (2) weeks’ Notice to the holders of thievant shares of the
right of election accorded to them and shall seitd such notice forms
of election and specify the procedure to be folldvemd the place at
which and the latest date and time by which dulmgleted forms of
election must be lodged in order to be effective;

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

the dividend (or that part of the dividend in restpef which a right of
election has been accorded) shall not be payabtash on shares in
respect whereof the share election has been delgised (“the elected
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shares”) and in lieu thereof shares of the releckss shall be allotted
credited as fully paid up to the holders of thec&ld shares on the basis
of allotment determined as aforesaid and for suatpgse the Board
shall capitalise and apply out of any part of theivided profits of the
Company (including profits carried and standingthie credit of any
reserves or other special account, share premiucouat, capital
redemption reserve other than the Subscription tRigfeserve) as the
Board may determine, such sum as may be requirpdytaip in full the
appropriate number of shares of the relevant dassllotment and
distribution to and amongst the holders of the teshares on such
basis.

(2) (@) The shares allotted pursuant to the promsiof paragraph (1) of this
Article shall rank pari passu in all respects valktares of the same class
(if any) then in issue save only as regards pasteon in the relevant
dividend or in any other distributions, bonusesrights paid, made,
declared or announced prior to or contemporaneausythe payment
or declaration of the relevant dividend unless,temporaneously with
the announcement by the Board of their proposapfay the provisions
of sub-paragraph (a) or (b) of paragraph (2) of #hiticle in relation to
the relevant dividend or contemporaneously withrthenouncement of
the distribution, bonus or rights in question, Beard shall specify that
the shares to be allotted pursuant to the prowssaimparagraph (1) of
this Article shall rank for participation in suchsttibution, bonus or
rights.

(b) The Board may do all acts and things consttiapzessary or expedient
to give effect to any capitalisation pursuant te tprovisions of
paragraph (1) of this Article, with full power tbe Board to make such
provisions as it thinks fit in the case of sharesdming distributable in
fractions (including provisions whereby, in wholeio part, fractional
entitlements are aggregated and sold and the ae¢gus distributed to
those entitled, or are disregarded or rounded wown or whereby the
benefit of fractional entittements accrues to tlwnpany rather than to
the Members concerned). The Board may authoriggparson to enter
into on behalf of all Members interested, an age@nmwith the
Company providing for such capitalisation and nrattecidental thereto
and any agreement made pursuant to such authbaityoe effective and
binding on all concerned.

(3) The Company may upon the recommendation of Bbard by ordinary
resolution resolve in respect of any one particuthvidend of the Company that
notwithstanding the provisions of paragraph (1xhe$ Article a dividend may be satisfied
wholly in the form of an allotment of shares credits fully paid up without offering any right
to shareholders to elect to receive such dividarehsh in lieu of such allotment.

4) The Board may on any occasion determine thgitsi of election and the
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allotment of shares under paragraph (1) of thisckrtshall not be made available or made to
any shareholders with registered addresses in amitoty where, in the absence of a
registration statement or other special formaljtthe circulation of an offer of such rights of
election or the allotment of shares would or migihthe opinion of the Board, be unlawful or
impracticable, and in such event the provisionsesfaid shall be read and construed subject to
such determination. Members affected as a restifteoforegoing sentence shall not be or be
deemed to be a separate class of Members for apggriwhatsoever.

(5) Any resolution declaring a dividend on sharkany class, whether a resolution
of the Company in general meeting or a resolutidh@Board, may specify that the same shall
be payable or distributable to the persons regdtas the holders of such shares at the close of
business on a particular date, notwithstandingithagy be a date prior to that on which the
resolution is passed, and thereupon the divideall b payable or distributable to them in
accordance with their respective holdings so remgst, but without prejudice to the rights inter
se in respect of such dividend of transferors aausferees of any such shares. The provisions
of this Article shall mutatis mutandis apply to liges, capitalisation issues, distributions of
realised capital profits or offers or grants magehe Company to the Members.

RESERVES

146. (1) The Board shall establish an account tcalled the share premium account and
shall carry to the credit of such account from titmeéime a sum equal to the amount or value
of the premium paid on the issue of any shareenGbmpany. The Company may apply the
share premium account in any manner permitted &y #dw. The Company shall at all times
comply with the provisions of the Law in relatianthe share premium account.

(2) Before recommending any dividend, the Board setyaside out of the profits
of the Company such sums as it determines as essevrkiich shall, at the discretion of the
Board, be applicable for any purpose to which thadigs of the Company may be properly
applied and pending such application may, alsaeh sliscretion, either be employed in the
business of the Company or be invested in suclstments as the Board may from time to time
think fit and so that it shall not be necessargdep any investments constituting the reserve or
reserves separate or distinct from any other imvests of the Company. The Board may also
without placing the same to reserve carry forwanyl @ofits which it may think prudent not to
distribute.

CAPITALISATION

147. The Company may, upon the recommendatiomeBbard, at any time and
from time to time pass an ordinary resolution t® éffect that it is desirable to capitalise all or
any part of any amount for the time being standlntpe credit of any reserve or fund (including
a share premium account and capital redemptiorrwvesend the profit and loss account)
whether or not the same is available for distrifmutand accordingly that such amount be set
free for distribution among the Members or anyslaisMembers who would be entitled thereto
if it were distributed by way of dividend and inetsame proportions, on the footing that the
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same is not paid in cash but is applied either towards paying up the amounts for the time
being unpaid on any shares in the Company helditdy Mlembers respectively or in paying up
in full unissued shares, debentures or other oldiga of the Company, to be allotted and
distributed credited as fully paid up among suchr¥ders, or partly in one way and partly in the
other, and the Board shall give effect to suchlugmm provided that, for the purposes of this
Article, a share premium account and any capitdemgotion reserve or fund representing
unrealised profits, may be applied only in payipgmfull unissued shares of the Company to
be allotted to such Members credited as fully paid.

148. The Board may settle, as it considers ap@t@pany difficulty arising in regard

to any distribution under the last preceding Adiahnd in particular may issue certificates in
respect of fractions of shares or authorise anggueto sell and transfer any fractions or may
resolve that the distribution should be as nealgnay be practicable in the correct proportion
but not exactly so or may ignore fractions altogetland may determine that cash payments
shall be made to any Members in order to adjustigfiies of all parties, as may seem expedient
to the Board. The Board may appoint any persasigo on behalf of the persons entitled to
participate in the distribution any contract neeeg®r desirable for giving effect thereto and
such appointment shall be effective and bindingughe Members.

SUBSCRIPTION RIGHTS RESERVE

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

(1) If, so long as any of the rights attached tpwaarrants issued by the Company to
subscribe for shares of the Company shall remagncesable, the Company does any act or
engages in any transaction which, as a result pfadjustments to the subscription price in
accordance with the provisions of the conditionthefwarrants, would reduce the subscription
price to below the par value of a share, thendhewing provisions shall apply:

(@) as from the date of such act or transactionGbmpany shall establish and
thereafter (subject as provided in this Article)imtan in accordance with the
provisions of this Article a reserve (the “Substdp Rights Reserve”) the
amount of which shall at no time be less than tire which for the time being
would be required to be capitalised and appligoaying up in full the nominal
amount of the additional shares required to beessand allotted credited as
fully paid pursuant to sub- paragraph (c) belowtlmexercise in full of all the
subscription rights outstanding and shall applyShbbscription Rights Reserve
in paying up such additional shares in full as when the same are allotted;

(b) the Subscription Rights Reserve shall not leeldisr any purpose other than that
specified above unless all other reserves of thengamy (other than share
premium account) have been extinguished and weih tbnly be used to make
good losses of the Company if and so far as isired|by law;

(c) upon the exercise of all or any of the subsicnprights represented by any
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warrant, the relevant subscription rights shallexercisable in respect of a
nominal amount of shares equal to the amount ih wdsch the holder of such

warrant is required to pay on exercise of the susen rights represented

thereby (or, as the case may be the relevant pottiereof in the event of a
partial exercise of the subscription rights) andaddition, there shall be allotted
in respect of such subscription rights to the asarg warrantholder, credited as
fully paid, such additional nominal amount of sisaas is equal to the difference
between:

(1) the said amount in cash which the holder ohswarrant is required to
pay on exercise of the subscription rights represkthereby (or, as the
case may be, the relevant portion thereof in tlemeef a partial exercise
of the subscription rights); and

(i)  the nominal amount of shares in respect of awhsuch subscription
rights would have been exercisable having regatidg@rovisions of the
conditions of the warrants, had it been possibtestoch subscription
rights to represent the right to subscribe for ebat less than par and
immediately upon such exercise so much of the stamdsg to the
credit of the Subscription Rights Reserve as isired to pay up in full
such additional nominal amount of shares shall &pitalised and
applied in paying up in full such additional nomim@ount of shares
which shall forthwith be allotted credited as fullsid to the exercising
warrantholders; and

(d) if, upon the exercise of the subscription rigteépresented by any warrant, the
amount standing to the credit of the Subscriptiggh& Reserve is not sufficient
to pay up in full such additional nominal amount skfares equal to such
difference as aforesaid to which the exercisingravgholder is entitled, the
Board shall apply any profits or reserves therherdafter becoming available
(including, to the extent permitted by law, sharenpium account) for such
purpose until such additional nominal amount ofrebas paid up and allotted
as aforesaid and until then no dividend or othstritution shall be paid or
made on the fully paid shares of the Company tmerssue. Pending such
payment and allotment, the exercising warranthoklall be issued by the
Company with a certificate evidencing his right ttee allotment of such
additional nominal amount of shares. The rightsrasented by any such
certificate shall be in registered form and shaltdansferable in whole or in part
in units of one share in the like manner as theeshfor the time being are
transferable, and the Company shall make suchgenaents in relation to the
maintenance of a register therefor and other nsatterelation thereto as the
Board may think fit and adequate particulars thestall be made known to
each relevant exercising warrantholder upon theeisg such certificate.

(2) Shares allotted pursuant to the provision$isf Article shall rank pari passu in
all respects with the other shares allotted onrétevant exercise of the subscription rights
represented by the warrant concerned. Notwithgtgrehything contained in paragraph (1) of
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this Article, no fraction of any share shall beotitd on exercise of the subscription rights.

(3) The provision of this Article as to the estabinent and maintenance of the
Subscription Rights Reserve shall not be altereadoled to in any way which would vary or
abrogate, or which would have the effect of varyangbrogating the provisions for the benefit
of any warrantholder or class of warrantholdersaurttlis Article without the sanction of a
special resolution of such warrantholders or ctdsgarrantholders.

4) A certificate or report by the auditors for tti@e being of the Company as to
whether or not the Subscription Rights Reservegsired to be established and maintained and
if so the amount thereof so required to be estadtisand maintained, as to the purposes for
which the Subscription Rights Reserve has been asdd the extent to which it has been used
to make good losses of the Company, as to theiaddithominal amount of shares required to
be allotted to exercising warrantholders creditedfidly paid, and as to any other matter
concerning the Subscription Rights Reserve shalltlie absence of manifest error) be
conclusive and binding upon the Company and alfavdinolders and shareholders.

ACCOUNTING RECORDS

150. The Board shall cause true accounts to bedéegpe sums of money received
and expended by the Company, and the matterspecesf which such receipt and expenditure
take place, and of the property, assets, credddiahilities of the Company and of all other
matters required by the Law or necessary to gitraeaand fair view of the Company’s affairs
and to explain its transactions.

151. The accounting records shall be kept at tfieeOor, at such other place or

places as the Board decides and shall always be tmpespection by the Directors. No

Member (other than a Director) shall have any raghhspecting any accounting record or book
or document of the Company except as conferrechlaydr authorised by the Board or the
Company in general meeting.

152. Subject to Article 153, a printed copy of Dieectors’ report, accompanied by
the balance sheet and profit and loss accounydi every document required by law to be
annexed thereto, made up to the end of the appi¢aiancial year and containing a summary
of the assets and liabilities of the Company umdewvenient heads and a statement of income
and expenditure, together with a copy of the Auditoeport, shall be sent to each person
entitled thereto at least twenty-one (21) days teetbe date of the general meeting and laid
before the Company at the annual general meetildgmaccordance with Article 56 provided
that this Article shall not require a copy of thakecuments to be sent to any person whose
address the Company is not aware or to more thanobithe joint holders of any shares or
debentures.

153. Subject to due compliance with all applicabtatutes, rules and regulations,

including, without limitation, the rules of the Dgsated Stock Exchange, and to obtaining all
necessary consents, if any, required thereunderetiuirements of Article 152 shall be deemed
satisfied in relation to any person by sendindigerson in any manner not prohibited by the
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Statutes, a summary financial statement derivem tftee Company’s annual accounts and the
directors’ report which shall be in the form andntoning the information required by
applicable laws and regulations, provided that pegson who is otherwise entitled to the
annual financial statements of the Company andditextors’ report thereon may, if he so
requires by notice in writing served on the Compalgmand that the Company sends to him,
in addition to a summary financial statement, aglete printed copy of the Company’s annual
financial statement and the directors’ report thare

154. The requirement to send to a person reféaed Article 152 the documents
referred to in that article or a summary financegort in accordance with Article 153 shall be
deemed satisfied where, in accordance with all iepiple Statutes, rules and regulations,
including, without limitation, the rules of the Dgsated Stock Exchange, the Company
publishes copies of the documents referred to iticler 152 and, if applicable, a summary
financial report complying with Article 153, on tl@ompany’s computer network or in any
other permitted manner (including by sending amgnfof electronic communication), and that
person has agreed or is deemed to have agreedatotlre publication or receipt of such
documents in such manner as discharging the Cortgpablygation to send to him a copy of
such documents.

AUDIT

155. (1) At the annual general meeting or at aesgsnt extraordinary general meeting
in each year, the Members shall appoint an autbt@audit the accounts of the Company and
such auditor shall hold office until the Membergpaipt another auditor. Such auditor may be
a Member but no Director or officer or employedhe® Company shall, during his continuance
in office, be eligible to act as an auditor of Gempany.

(2) A person, other than a retiring Auditor, shadt be capable of being appointed
Auditor at an annual general meeting unless naticeriting of an intention to nominate that
person to the office of Auditor has been givenlass than fourteen (14) days before the annual
general meeting and furthermore, the Company sealtl a copy of any such notice to the
retiring Auditor.

(3) The Members may, at any general meeting cortvanel held in accordance
with these Articles, by special resolution remadve Auditor at any time before the expiration
of his term of office and shall by ordinary res@utat that meeting appoint another Auditor in
his stead for the remainder of his term.

156. Subject to the Law the accounts of the Cowyphall be audited at least once in
every year.
157. The remuneration of the Auditor shall be diXxey the Company in general

meeting or in such manner as the Members may digterm

158. If the office of auditor becomes vacant yrsignation or death of the Auditor,
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or by his becoming incapable of acting by reasatirass or other disability at a time when his
services are required, the Directors shall as smompracticable convene an extraordinary
general meeting to fill the vacancy.

1509. The Auditor shall at all reasonable timesehaecess to all books kept by the
Company and to all accounts and vouchers relatiegeto; and he may call on the Directors or
officers of the Company for any information in thpossession relating to the books or affairs
of the Company.

160. The statement of income and expenditure ladalance sheet provided for by
these Atrticles shall be examined by the Auditor emthpared by him with the books, accounts
and vouchers relating thereto; and he shall makateen report thereon stating whether such
statement and balance sheet are drawn up so aedenp fairly the financial position of the
Company and the results of its operations for #mgogd under review and, in case information
shall have been called for from Directors or offscef the Company, whether the same has been
furnished and has been satisfactory. The finastééments of the Company shall be audited
by the Auditor in accordance with generally accépeaditing standards. The Auditor shall
make a written report thereon in accordance witregaly accepted auditing standards and the
report of the Auditor shall be submitted to the Mams in general meeting. The generally
accepted auditing standards referred to hereinbmayose of a country or jurisdiction other
than the Cayman Islands. If so, the financialestents and the report of the Auditor should
disclose this act and name such country or jurigaic

NOTICES

161. Any Notice or document (including any “corgi@ communication” within the
meaning ascribed thereto under the rules of theggDated Stock Exchange), whether or not, to
be given or issued under these Articles from then@any to a Member shall be in writing or by
cable, telex or facsimile transmission messagetloeroform of electronic transmission or
communication and any such Notice and documenthaagrved or delivered by the Company
on or to any Member either personally or by sendinigrough the post in a prepaid envelope
addressed to such Member at his registered adalsemgpearing in the Register or at any other
address supplied by him to the Company for thegaer, as the case may be, by transmitting
it to any such address or transmitting it to arlgxeor facsimile transmission number or
electronic number or address or website supplietiitnyto the Company for the giving of
Notice to him or which the person transmitting tiodice reasonably and bona fide believes at
the relevant time will result in the Notice beingldreceived by the Member or may also be
served by advertisement in appropriate newspapasdordance with the requirements of the
Designated Stock Exchange or, to the extent pexdhidy the applicable laws, by placing it on
the Company’s website and giving to the member tecacstating that the notice or other
document is available there (a “notice of avaii&fi)l. The notice of availability may be given
to the Member by any of the means set out abomethd case of joint holders of a share all
notices shall be given to that one of the jointleo$ whose name stands first in the Register and
notice so given shall be deemed a sufficient serercor delivery to all the joint holders.

162. Any Notice or other document:



-51 -

(@) if served or delivered by post, shall wherprapriate be sent by airmail and
shall be deemed to have been served or deliveredeoday following that on
which the envelope containing the same, propedpaid and addressed, is put
into the post; in proving such service or deliviérghall be sufficient to prove
that the envelope or wrapper containing the naticdocument was properly
addressed and put into the post and a certificatevriting signed by the
Secretary or other officer of the Company or otherson appointed by the
Board that the envelope or wrapper containing titeca or other document was
so addressed and put into the post shall be canelasidence thereof;

(b) if sent by electronic communication, shalldee=med to be given on the day on
which it is transmitted from the server of the Ca@my or its agent. A notice
placed on the Company’s website is deemed givehébZompany to a Member
on the day following that on which a notice of daility is deemed served on
the Member;

(c) if served or delivered in any other manner eonilated by these Atrticles, shall
be deemed to have been served or delivered aintleeof personal service or
delivery or, as the case may be, at the time of rdlevant despatch or
transmission; and in proving such service or dejive certificate in writing
signed by the Secretary or other officer of the @any or other person
appointed by the Board as to the act and time df service, delivery, despatch
or transmission shall be conclusive evidence thHpeeml

(d) may be given to a Member either in the Englshguage or the Chinese
language, subject to due compliance with all applie Statutes, rules and
regulations.

163. (1) Any Notice or other document deliveredemt by post to or left at the registered
address of any Member in pursuance of these Astiitall, notwithstanding that such Member
is then dead or bankrupt or that any other evesiblcaurred, and whether or not the Company
has notice of the death or bankruptcy or other gy deemed to have been duly served or
delivered in respect of any share registered im#rae of such Member as sole or joint holder
unless his name shall, at the time of the servicelivery of the notice or document, have been
removed from the Register as the holder of theestaard such service or delivery shall for all
purposes be deemed a sufficient service or deliwkesyich Notice or document on all persons
interested (whether jointly with or as claimingdbgh or under him) in the share.

(2) A notice may be given by the Company to thesperentitled to a share in
consequence of the death, mental disorder or bptdyrof a Member by sending it through the
post in a prepaid letter, envelope or wrapper a$e to him by name, or by the title of
representative of the deceased, or trustee of @ah&rbpt, or by any like description, at the
address, if any, supplied for the purpose by thiegreclaiming to be so entitled, or (until such

an address has been so supplied) by giving theenwtiany manner in which the same might
have been given if the death, mental disorder oktgotcy had not occurred.
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(3) Any person who by operation of law, transfeiotrer means whatsoever shall
become entitled to any share shall be bound byewatice in respect of such share which prior
to his name and address being entered on the Regisdll have been duly given to the person
from whom he derives his title to such share.

SIGNATURES

164. For the purposes of these Atrticles, a cabllex or facsimile or electronic
transmission message purporting to come from aehadfl shares or, as the case may be, a
Director or alternate Director, or, in the casaaorporation which is a holder of shares from
a director or the secretary thereof or a duly apeoi attorney or duly authorised representative
thereof for it and on its behalf, shall in the aliseof express evidence to the contrary available
to the person relying thereon at the relevant timeleemed to be a document or instrument in
writing signed by such holder or Director or alten Director in the terms in which it is
received.

WINDING UP

165. (1) The Board shall have power in the name @mdbehalf of the Company to
present a petition to the court for the Companyaavound up.

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

166. (1) Subject to any special rights, privilegesestrictions as to the distribution of
available surplus assets on liquidation for theetipeing attached to any class or classes of
shares (i) (if the Company shall be wound up amedagsets available for distribution amongst
the Members of the Company shall be more thancseffi to repay the whole of the capital paid
up at the commencement of the winding up, the exslall be distributed pari passu amongst
such members in proportion to the amount paid ughershares held by them respectively and
(i) if the Company shall be wound up and the assetilable for distribution amongst the
Members as such shall be insufficient to repaythele of the paid-up capital such assets shall
be distributed so that, a nearly as may be, tteekshall be borne by the Members in proportion
to the capital paid up, or which ought to have bpai up, at the commencement of the
winding up on the shares held by them respectively.

(2) If the Company shall be wound up (whether tfpgitlation is voluntary or by the
court) the liquidator may, with the authority ofspecial resolution and any other sanction
required by the Law, divide among the Members ecgpor kind the whole or any part of the
assets of the Company and whether or not the assaflsconsist of properties of one kind or
shall consist of properties to be divided as afe®f different kinds, and may for such
purpose set such value as he deems fair upon angramore class or classes of property and
may determine how such division shall be carrietl asubetween the Members or different
classes of Members. The liquidator may, with tke &uthority, vest any part of the assets in
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trustees upon such trusts for the benefit of thenbtrs as the liquidator with the like authority
shall think fit, and the liquidation of the Compamay be closed and the Company dissolved,
but so that no contributory shall be compelleddcept any shares or other property in respect
of which there is a liability.

(3) In the event of winding-up of the Company inngd<ong, every Member of the
Company who is not for the time being in Hong Kahgll be bound, within 14 days after the
passing of an effective resolution to wind up thenfpany voluntarily, or the making of an
order for the winding-up of the Company, to serg@ae in writing on the Company appointing
some person resident in Hong Kong and statingaiieon’s full name, address and occupation
upon whom all summonses, notices, process, ordergudgements in relation to or under the
winding-up of the Company may be served, and iawlebf such nomination the liquidator of
the Company shall be at liberty on behalf of suaktm¥er to appoint some such person, and
service upon any such appointee, whether appobyede Member or the liquidator, shall be
deemed to be good personal service on such Mermball purposes, and, where the liquidator
makes any such appointment, he shall with all coiergé speed give notice thereof to such
Member by advertisement as he shall deem apprerdiy a registered letter sent through the
post and addressed to such Member at his addreggpaaring in the register, and such notice
shall be deemed to be service on the day followhagon which the advertisement first appears
or the letter is posted.

INDEMNITY

167. (1) The Directors, Secretary and other off@rd every Auditor for the time being
of the Company and the liquidator or trusteesr{yf)dor the time being acting in relation to any
of the affairs of the Company and everyone of thamna, everyone of their heirs, executors and
administrators, shall be indemnified and secureadhtess out of the assets and profits of the
Company from and against all actions, costs, clsatgeses, damages and expenses which they
or any of them, their or any of their heirs, execsitor administrators, shall or may incur or
sustain by or by reason of any act done, concumredomitted in or about the execution of their
duty, or supposed duty, in their respective officgstrusts; and none of them shall be
answerable for the acts, receipts, neglects outtefaf the other or others of them or for joining
in any receipts for the sake of conformity, or &mry bankers or other persons with whom any
moneys or effects belonging to the Company shalinay be lodged or deposited for safe
custody, or for insufficiency or deficiency of asgcurity upon which any moneys of or
belonging to the Company shall be placed out anwested, or for any other loss, misfortune
or damage which may happen in the execution of teepective offices or trusts, or in relation
thereto; PROVIDED THAT this indemnity shall not ertl to any matter in respect of any fraud
or dishonesty which may attach to any of said pesso

(2) Each Member agrees to waive any claim or riglhhtiction he might have,
whether individually or by or in the right of theo@pany, against any Director on account of
any action taken by such Director, or the failufesoch Director to take any action in the
performance of his duties with or for the CompaPRROVIDED THAT such waiver shall not
extend to any matter in respect of any fraud dnahgsty which may attach to such Director.
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AMENDMENT TO MEMORANDUM AND ARTICLES OF ASSOCIATION
AND NAME OF COMPANY

168. No Article shall be rescinded, altered or mdeel and no new Article shall be
made until the same has been approved by a speswution of the Members. A special
resolution shall be required to alter the provisiaf the memorandum of association or to
change the name of the Company.

INFORMATION

1609. No Member shall be entitled to require disggvof or any information
respecting any detail of the Company’s tradingror matter which is or may be in the nature
of a trade secret or secret process which mayerétathe conduct of the business of the
Company and which in the opinion of the Directonsill be inexpedient in the interests of the
members of the Company to communicate to the public



