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THE COMPANIES LAW (AS REVISED)

EXEMPTED COMPANY LIMITED BY SHARES

AMENDED AND RESTATED

MEMORANDUM OF ASSOCIATION

OF

FINSOFT CORPORATION
PERAER 2]

(the “Company”)

(Adopted by a Special Resolution passed on 10 Sepiger 2013)

1. The name of the Company is Finsoft Corporaff@ {4/ =].

2. The registered office will be situate at the offic# Appleby Trust (Cayman) Ltd.,
Clifton House, 75 Fort Street, P.O. Box 1350, Grabdyman KY1-1108,
Cayman Islands or at such other place in the Caystands as the Directors may
from time to time decide.

3. The objects for which the Company is establisheduarestricted and except as
prohibited or limited by the laws of the Caymaratsls, the Company shall have
full power and authority to carry out any objectlashall have and be capable of
from time to time and at all times exercising ang all of the powers at any time
or from time to time exercisable by a natural perepobody corporate in any part
of the world whether as principal, agent, contraotootherwise.

4. Without prejudice to the generality of the foregpithe objects of the Company
shall include, but without limitation, the followgr

4.1  To carry on the business of an investment compadyf@ that purpose to
acquire and hold, either in the name of the Compamin that of any
nominee, land and real estate, gold and silveridmylishares (including
shares in the Company), stocks, debentures, dekestack, bonds, notes,
obligations and securities issued or guaranteednyycompany wherever
incorporated or carrying on business and debentutekenture stock,
bonds, notes, obligations and securities issuedyuaranteed by any
government, sovereign, ruler, commissioners, pubbdy or authority,
supreme, dependent, municipal, local or otherwisany part of the world.
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4.2

4.3

4.4

4.5

4.6

4.7

4.8

4.9

To lend money with or without security either aerest or without and to
invest money of the Company in such manner as trexfors think fit.

To acquire by purchase, lease, exchange, or otberends, houses,
buildings and other property or any interest in $hene in any part of the
world.

To carry on the business of a commodity, commaidityres and forward
contracts trader and for that purpose to enter sptat, future or forward
contracts for the purchase and sale of any commaditluding, but
without prejudice to the generality of the foregpirany raw materials,
processed materials, agricultural products, produdésestock, gold and
silver bullion, specie and precious or semi-presistones, goods, articles,
services, currencies, rights and interests which meav or in the future be
bought and sold in commerce and whether such gadieffected on an
organised commodity exchange or otherwise andraithiake delivery of,
or to sell or exchange any such commodities putst@rany contract
capable of being entered into on any such comnesdéxchange.

To carry on whether as principals, agents or otlsenthe business of
providing and supplying goods, equipment, materiis services of
whatsoever nature, and of financiers, company ptersp realtors,
financial agents, land owners and dealers in oragers of companies,
estates, lands, buildings, goods, materials, sesyicstocks, leases,
annuities and securities of whatsoever type or.kind

To purchase or otherwise acquire and hold any sjglprivileges,
concessions, patents, patent rights, licencesetsporcesses and any real
or personal property of any kind whatsoever.

To build, equip, furnish, outfit, repair, purchassyn, charter and lease
steam, motor, sail or other vessels, ships, boags, barges, lighters or
other property to be used in the business of shgptransportation,

chartering and other communication and transpaetaipns for the use of
the Company or for others, and to sell, chartexsde mortgage, pledge or
transfer the same or any interest therein to others

To carry on the business of importers, exporteds rmerchants of goods,
produce, stores and articles of all kinds both wbale and retail, packers,
customs brokers, ship agents, warehousemen, bamdetherwise and
carriers and to transact every kind of agency,ofa@nd brokerage
business or transaction which may seem to the Coynplirectly or
indirectly conducive to its interests.

To carry on the business of consultants in conoeatiith all manner of
services and advisers on all matters relating tonpamies, firms,
partnerships, charities, political and non-politicgpersons and
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4.10

411

4.12

413

414

4.15

4.16

4.17

organisations, governments, principalities, soggreind republican states
and countries and to carry on all or any of theiresses of financial,

industrial, development, architectural, engineeringhanufacturing,

contracting, management, advertising, professibnalness and personal
consultants and to advise upon the means and nsetloodextending,

developing, marketing and improving all types abjpcts, developments,
businesses or industries and all systems or presesdating to such
businesses and the financing, planning, distrilbtimarketing and sale
thereof.

To act as a management company in all branchesatfdctivity and
without limiting the generality of the foregoingy fact as managers of
investments and hotels, estates, real propertydibgs and businesses of
every kind and generally to carry on business asagers, consultants or
agents for or representatives of owners of propetyevery kind,
manufacturers, funds, syndicates, persons, firnts aampanies for any
purpose whatsoever.

To carry on any other trade or business which negyrsto the Company
capable of being carried on conveniently in conipactvith any business
of the Company.

To borrow or raise money by the issue of ordinagipahture stock or on
mortgage or in such other manner as the Compartiytisime fit.

To draw, make, accept, endorse, discount, execuit iasue all
instruments both negotiable and non-negotiableterdferable including
promissory notes, bills of exchange, bills of lagimarrants, debentures
and bonds.

To establish branches or agencies in the Caymandsland elsewhere
and to regulate and to discontinue the same.

To distribute any of the property of the Companyoamthe members of
the Company in specie.

To acquire and take over the whole or any parhefliusiness, property
and liabilities of any person or persons, firm ompany or to take or

other acquire and hold shares, stock, debenturesher securities of or

interest in any other company carrying on any kessnor possessed of
any property or rights.

To grant pensions, allowances, gratuities and kEsis employees or
ex-employees of the Company or the dependentsabf parsons and to
support, establish or subscribe to any charitablaler institutions, clubs,
societies or funds or to any national or patrifuied.
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4.18 To lend and advance moneys or give credit to swhoms and on such
terms as may be thought fit and to guarantee ardsturety for the
obligations of any third party whether such thirarty is related to the
Company or otherwise and whether or not such gtegaor surety is to
provide any benefits to the Company and for thappse to mortgage or
charge the Company's undertaking, property andlledcaapital or any
part thereof, on such terms and conditions as reahdught expedient in
support of any such obligations binding on the Camp whether
contingent or otherwise.

4.19 To enter into partnership or into any arrangemdotssharing profits,
union of interests, co-operation, joint venturecipeocal concession,
amalgamation or otherwise with any person or person company
engaged or interested or about to become engagéatevested in the
carrying on or conduct of any business or entegpfiem which this
Company would or might derive any benefit whethiezat or indirect and
to lend money, guarantee the contracts of or ofisenassist any such
person or company and to take subscribe for orrwibe acquire shares
and securities of any such company and to selld,h@-issue with or
without guarantee or otherwise deal with the same.

4.20 To enter into any arrangements with any authoriti@snicipal or local or
otherwise and to obtain from any such authority aglts, privileges or
concessions which the Company may think it desrablobtain and to
carry out, exercise and comply with any such araments, rights,
privileges or concessions.

4.21 To do all such things as are incidental to or whielhCompany may think
conducive to the attainment of the above objectngrof them.

5. If the Company is registered as an exempted compardefined in the Cayman
Islands Companies Law, it shall have the powerjestito the provisions of the
Cayman Islands Companies Law and with the apprafvalspecial resolution, to
continue as a body incorporated under the lawspfjarisdiction outside of the
Cayman Islands and to be de-registered in the Caystands.

6. The liability of the members of the Company is tieai.

7. The authorised share capital of the Company is HKKIO,000 consisting of
1,000,000,000 shares of HK$0.01 each with the pofeerthe Company to
increase or reduce the said capital and to issyeoart of its capital, original or
increased, with or without any preference, prioatyspecial privilege or subject
to any postponement of rights or to any conditiongestrictions; and so that,
unless the condition of issue shall otherwise esglyedeclare, every issue of
shares, whether declared to be preference or ofershall be subject to the
power hereinbefore contained.

2641567V1 PAGE 6



THE COMPANIES LAW (AS REVISED)
EXEMPTED COMPANY LIMITED BY SHARES
AMENDED AND RESTATED
ARTICLES OF ASSOCIATION

OF

FINSOFT CORPORATION
R ERAF A

(adopted by a Special Resolution passed on 10 i@bpte2013)
(&) Table “A” of the Companies Law (as revissgidall not apply to the Company.

(b) Any marginal notes, titles or lead in referente Articles and the index of theéMarginal
Memorandum and Articles of Association shall notnfo part of the Notes
Memorandum or Articles of Association and shall naffect their
interpretation. In interpreting these Articles A$sociation, unless there be
something in the subject or context inconsisteatetvith:

“address” shall have the ordinary meaning giveit &nd shall include any facsimiléefinitions
number, electronic number or address or websitel dge the purposes of any
communication pursuant to these Articles;

“appointor” means in relation to an alternate Dioecthe Director who appointed the
alternate to act as his alternate;

“Articles” means these Articles of Association iheir present form and all
supplementary, amended or substituted articleghétime being in force;

“Associates” shall have the meaning as defingtienListing Rules;

“Auditors” means the persons appointed by the Company fiomre to time to
perform the duties of auditors of the Company ;

“Board” means the board of Directors of the Compasyconstituted from time to
time or as the context may require the majoritypokctors present and voting at a
meeting of the Directors at which a quorum is pnése
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“Call” shall include any instalment of a call;

“Chairman” means, except where the context otherwmquires, the Chairman
presiding at any meeting of Shareholders or oBbard,;

“Clearing House” means a clearing house recognmethe laws of the jurisdiction
in which the Shares of the Company are listed atepiwith the permission of the
Company on a stock exchange in such jurisdiction;

“Companies Law” means the Companies Law (as reyisethe Cayman Islands as
amended from time to time and every other act, rorelgulation or other instrument
having statutory effect (as amended from timerweji for the time being in force in
the Cayman Islands applying to or affecting the @any, the Memorandum of
Association and/or the Articles of Association;

“Companies Ordinance” means the Companies OrdmaBap. 32 of the Laws of
Hong Kong as amended from time to time;

“Company” means the above named company;,

“Debenture” and "Debenture Holder” means and inetidespectively “debenture
stock” and “debenture stockholder”;

“Director” means such person or persons as shakhgdpointed to the Board from
time to time;

“Dividend” means dividends, distributions in speoiein kind, capital distributions
and capitalisation issues;

“Head Office” means such office of the Company fas Board may from time to
time determine to be the principal office of then@any;

“HK Stock Exchange” means The Stock Exchange@idiKong Limited;

“HK$” or “ Hong Kong dollars” means Hong Kong datk, the lawful currency for
the time being of Hong Kong;

“Holding Company” has the meaning ascribed tbyitSection 2 of the Companies
Ordinance;

“Hong Kong” means the Hong Kong Special Admirastre Region of the People’s
Republic of China;

“Listing Rules” shall mean the Rules Governing thisting of Securities on the
Growth Enterprise Market of The Stock Exchange aingl Kong Limited (as
amended from time to time);
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“Month” means a calendar month;

“Newspapers” means at least one English languaiye mawspaper and at least one
Chinese language daily newspaper, in each caséspettland circulating generally
in the Relevant Territory and specified or not exleld for this purpose by the stock
exchange in the Relevant Territory;

“Ordinary Resolution” means a resolution as dbesdr in Article 1(d) of these
Articles;

“Paid” means, as it relates to a Share, paid ditee as paid,

“Register” means the principal register and anybharegister of Shareholders of the
Company to be maintained at such place within ¢side the Cayman Islands as the
Board shall determine from time to time;

“Registered Office” means the registered officehef Company for the time being as
required by the Companies Law;

“Registration Office” means such place or placesthe Relevant Territory or
elsewhere where the Board from time to time deteentd keep a branch register of
Shareholders of the Company in respect of thatsctdsshare capital and where
(except in cases where the Board otherwise agtessyfers of other documents of
title for Shares are to be lodged for registratiod are to be registered;

“Relevant Period” means the period commencing ftoendate on which any of the
securities of the Company first become listed om K Stock Exchange to and
including the date immediately before the day onctvimone of such securities are so
listed (and so that if at any time listing of anyck securities is suspended for any
reason whatsoever and for any length of time, #fell nevertheless be treated, for
the purpose of this definition, as listed);

“Relevant Territory” means Hong Kong or such othenritory where any of the
securities of the Company is listed on a stock arge in that territory;

“Seal” means the common seal of the Company andagyor more facsimile seals
from time to time of the Company for use in the @ay Islands or in any place
outside the Cayman Islands;

“Secretary” means the person for the time beindopaing the duties of that office
of the Company and includes any assistant, depating or temporary secretary;

"Securities Seal" shall mean a seal for use datisg certificates for shares or other
securities issued by the Company which is a fadsiwii the Seal of the Company
with the addition on its face of the words "SedestSeal";
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“Share” means a share in the share capital of tragany and includes stock except
where a distinction between stock and Shares ireegpd or implied,;

“Shareholder” means the person who is duly regsitén the Register as holder for
the time being of any Share and includes persomsash jointly so registered;

“Special Resolution” means a resolution as desdribérticle 1(c) of these Articles;

"Subsidiary” has the meaning ascribed to it by i®act2 of the Companies
Ordinance;

“Transfer Office” means the place where the priatipegister of Shareholders is
located for the time being.

In these Articles, unless there be something insihigiect or context inconsisteneneral
herewith:

(1) words denoting the singular number shall includeghlural number and vice
versa;

(i) words importing any gender shall include every gerahd words importing
persons shall include partnerships, firms, comane corporations;

(i) subject to the foregoing provisions of this Artickly words or expressions
defined in the Companies Law (except any statuteodification thereof not
in force when these Articles become binding onGleenpany) shall bear the
same meaning in these Articles, save that “compahgll where the context
permits include any company incorporated in the n@ay Islands or
elsewhere; and

(iv)  references to any statute or statutory provisicdl $¥e construed as relating
to any statutory modification or re-enactment tbérer the time being in

force.
App.13 () At all times during the Relevant Period a feSon shall be a SpecialSpecial
i:;;Bl Resolution when it has been passed by a majoribpbfess than % of the vote&esolution

cast by such Shareholders as, being entitled do,tgote in person or by proxy
or, in the cases of Shareholders which are conpmistby their respective duly
authorised representatives at a general meetimghiwh not less than 21 days’
notice, specifying (without prejudice to the poveantained in the Articles to
amend the same) the intention to propose the résolas a Special Resolution,
has been duly given. Provided that, except indée of an annual general
meeting if it is so agreed by a majority in numbéthe Shareholders having a
right to attend and vote at any such meeting, bainggjority together holding
not less than 95 % in nominal value of the Shareimgthat right (or, in the
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App.13 2,

Part B
Para.l

App.3
Para.
6 (1)

3.

(d)

(€)

(f)

case of an annual general meeting, by all Sharelolof the Company having
that right), a resolution may be proposed and phase Special Resolution at a
meeting of which less than 21 days’ notice has lybem.

A resolution shall be an Ordinary Resolutiohew it has been passed by @rdinary
simple majority of such Shareholders as, beingledtso to do, vote in persoresolution
or, where proxies are allowed, by proxy or, in thse of any Shareholder being

a corporation, by its duly authorised represengaéiva general meeting held in
accordance with these Articles and of which nos lgsn 14 days’ notice has

been duly given.

A resolution in writing signed (in such manres to indicate, expressly oResolutions in
impliedly, unconditional approval) by or on behaffall Shareholders for theV1ting
time being entitled to receive notice of and toemadt and vote at general
meetings of the Company shall, for the purposeéne$é¢ Articles, be treated as

an Ordinary Resolution duly passed at a generatingeef the Company duly
convened and held and, where relevant as a Spgeesalution so passed. Any
such resolution shall be deemed to have been passedneeting held on the
date on which it was signed by the last persongio, &nd where the resolution
states a date as being the date of his signatereadhby any Shareholder the
statement shalbe prima facie evidence that it was signed by hinthat date.

Such a resolution may consist of several documarttse like form, and signed

by one or more relevant Shareholders.

A Special Resolution shall be effective for gmyrpose for which an Ordinaryspecial

Resolution is expressed to be required under amyigion of these Articles. Ef?es((‘,)tlil\l/iogs

Ordinary
Resolution

To the extent that the same is permissible undgm@a Islands law and subject t§/hen Special
Article 13, a Special Resolution shall be requitedalter the Memorandum ofResolutionis

Association of the Company, to approve any amentliofethe Articles or to change

required

the name of the Company.

SHARES, WARRANTS AND MODIFICATION OF RIGHTS

Without prejudice to any special rights or restoics for the time being attaching tdssue of Shares
any Shares or any class of Shares including preter&hares, any Share may be

issued upon such terms and conditions and with gueferred, deferred or other

qualified or special rights, or such restrictiowhether in regard to Dividend, voting,

return of capital or otherwise, as the Company fnagn time to time by Ordinary

Resolution determine (or, in the absence of any slatermination or so far as the

same may not make specific provision, as the Baaag determine) and any Share

may be issued on the terms that it is liable todskeemed upon the happening of a

specified event or upon a given date and eithéhexbption of the Company, or at

the option of the holder. No Shares shall be issadzkarer.
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App.3
Para.
2(2)

App.3
Para.
6(2)
App.13
Part B
Para.
2(1)

App.3
Para.9

4.

5.

6.

The Board may issue warrants to subscribe for tass®f Shares or other securitie§arrants
of the Company, which warrants may be issued oh serens as the Board may from

time to time determine. Where warrants are isdodoearer, no certificate thereof

shall be issued to replace one that has been mbsssithe Board is satisfied beyond
reasonable doubt that the original certificate ébérhas been destroyed and the
Company has received an indemnity in such formhasBioard shall think fit with

regard to the issue of any such replacement ceti

(@) If at any time the share capital of the Compangivgded into different classesHow rights of
of Shares, all or any of the special rights attddiaeany class (unless otherwisgares may be
provided for by the terms of issue of the Sharethaf class) may, subject to thcr—POd'f'ed
provisions of the Companies Law, be varied or abted either with the
consent in writing of the holders of not less tanin nominal value of the
issued Shares of that class or with the sanctianS@ecial Resolution passed at
a separate general meeting of the holders of tlaeeStof that class. To every
such separate general meeting the provisions dfethfticles relating to
general meetings shall mutatis mutandis applysbuhat the necessary quorum
(other than at an adjourned meeting) shall be esd than 2 persons holding
(or, in the case of a Shareholder being a corgoratyy its duly authorised
representative) or representing by proxy one-thirdnominal value of the
issued Shares of that class, that the quorum fpnaeeting adjourned for want
of quorum shall be 2 Shareholders present in pe(eo in the case of the
Shareholder being a corporation, by its duly ausfear representative) or by
proxy (whatever the number of Shares held by theng) that any holder of
Shares of the class present in person (or in tee cathe Shareholder being a
corporation, by its duly authorised representatmepy proxy may demand a
poll.

(b) The provisions of this Article shall apply teet variation or abrogation of the
rights attached to the Shares of any class a<if geoup of Shares of the class
differently treated formed a separate class thasig/hereof are to be varied or
abrogated.

(c) The special rights conferred upon the holddrany Shares or class of Shares
shall not, unless otherwise expressly providedhia tights attaching to the
terms of issue of such Shares be deemed to bedlgrthe creation or issue of
further Shares ranking pari passu therewith.

The authorised share capital of the Company onddtie of the adoption of theséuthorised
Articles is HK$10,000,000 divided into 1,000,0008hares of HK$0.01 each. ~ Share Capital

The Company in general meeting may from time toetiwhether or not all thePower to
Shares for the time being authorised shall have seied and whether or not all th8créease
Shares for the time being issued shall have bedlg paid up, by Ordinary capital
Resolution increase its share capital by the aeaif new Shares, such new capital
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App.3
Para.
6 (1)

App3.
Para.
6(1)

10.

11.

to be of such amount and to be divided into Shafesuch class or classes and of
such amounts in Hong Kong dollars or such otheretwtly as the Shareholders may
think fit and as the resolution may prescribe.

Any new Shares shall be issued upon such termsa@mditions and with such rightsOn what
privileges or restrictions attached thereto asgieeral meeting resolving upon thePnditions new
creation thereof shall direct, and if no directlmn given, subject to the provisions qi;ir:ds may be
the Companies Law and of these Articles, as therdBahall determine; and in

particular such Shares may be issued with a pmiateor qualified right to

participate in Dividends and in the distributionasfsets of the Company and with a

special right or without any right of voting.

The Board may before the issue of any new Shaegsrrdine that the same, or anyhen to be
of them, shall be offered in the first instanced aither at par or at a premium, to afiffered to
the existing holders of any class of Shares in @rogn as nearly as may be to thggrt'enh%mers
number of Shares of such class held by them raspBct or make any other
provisions as to the allotment and issue such Shdmat in default of any such
determination or so far as the same shall not extguich Shares may be dealt with as

if they formed part of the capital of the Companyseng prior to the issue of the

same.

Except so far as otherwise provided by the condktiof issue or by these Articlegd)ew shares to
any capital raised by the creation of new Shara# bb treated as if it formed part oform part of
the original capital of the Company and such Shahhedl be subject to the provision%rlglnal capital
contained in these Articles with reference to tlagrpent of calls and instalments,

transfer and transmission, forfeiture, lien, calateln, surrender, voting and

otherwise.

(@) All unissued Shares and other securities of the @zom shall be at the disposdlnissued
of the Board and it may offer, allot (with or withioconferring a right of Shares at the
renunciation), grant options over or otherwise dsspof them to such person%isrggts;'so'c the
at such times, for such consideration and genemailysuch terms (subject to
Article 9) as it in its absolute discretion thirfiks but so that no Shares shall be
issued at a discount. The Board shall, as regangsoffer or allotment of
Shares, comply with the provisions of the Compah#es, if and so far as such
provisions may be applicable thereto.

(b) Neither the Company nor the Board shall be obligdien making or granting
any allotment of, offer of, option over or disposélShares or other securities
of the Company, to make, or make available, and reaglve not to make, or
make available, any such allotment, offer, optioisbares or other securities to
Shareholders or others with registered addressasyrjurisdiction outside of
the Relevant Territory, or in any particular temt or territories being a
territory or territories where, in the absence oégistration statement or other
special formalities, this would or might, in theimpn of the Board, be
unlawful or impracticable, or the existence or exiaf the requirement for such
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12.

13.

(@)

(b)

registration statement or special formalities miglet expensive (whether in
absolute terms or in relation to the rights of 8feareholder(s) who may be
affected) or time consuming to determine. The Badall be entitled to make
such arrangements to deal with fractional entitiei®arising on an offer of any
unissued Shares or other securities as it thinkséluding the aggregation and
the sale thereof for the benefit of the Companyhar8holders who may be
affected as a result of any of the matters refetoeidh this paragraph (b) shall
not be, and shall be deemed not to be, a sepdest® af Shareholders for any
purposes whatsoever.

The Company may at any time pay commissiantoperson for subscribing of€ompany may
agreeing to subscribe (whether absolutely or canditly) for any Shares orP®y

procuring or agreeing to procure subscriptions (imieabsolute or conditional)™*™ " >>"
for any Shares, but so that the conditions andireopents of the Companies
Law shall be observed and complied with, and inhee&se the commission

shall not exceed 10% of the price at which the &hare issued.

If any Shares are issued for the purposeisingamoney to defray the expensdaefraying of
of the construction of any works or buildings oe throvision of any plant®XPenses
which cannot be made profitable within a periodoé year, the Company may

pay interest on so much of that share capital & ihe time being paid up for

the period and, subject to any conditions and iotisins mentioned in the
Companies Law, may charge the sum so paid by wagtefest to capital as

part of the cost of construction of the works oildings, or the provisions of

the plant.

The Company may from time to time by Ordinary Rasoh: Increase in

(@)

(b)

capital,

increase its share capital as provided by Article 7 consolidation
and division of

capital and

consolidate or divide all or any of its shaapital into Shares of larger opubdivision,
smaller amount than its existing Shares; and oncangolidation of fully paid cancellation of
Shares into Shares of larger amount, the Board sedie any difficulty which fggéisor?]?:_
may arise as it thinks expedient and in particgbart without prejudice to theggion etc.
generality of the foregoing) may as between thedérsl of Shares to be
consolidated determine which particular Sharestarbe consolidated into a
consolidated Share, and if it shall happen thatmargon shall become entitled

to fractions of a consolidated Share or Shared) éactions may be sold by

some person appointed by the Board for that purpowmt the person so
appointed may transfer the Shares so sold to tmehaser thereof and the

validity of such transfer shall not be questioreal] so that the net proceeds of

such sale (after deduction of the expenses of saih) may either be
distributed among the persons who would otherwesertitled to a fraction or

fractions of a consolidated Share or Shares rateabhccordance with their

rights and interest or may be paid to the Companyhie Company’s benefit;
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(c) divide its unissued Shares into several ctass®l attach thereto respectively
any preferential, deferred, qualified or specights, privileges or conditions;

(d) sub-divide its Shares or any of them into 8kaf smaller amount than is fixed
by the Memorandum of Association, subject neveeglto the provisions of
the Companies Law, and so that the resolution Vidyesny Share is sub-
divided may determine that, as between the hololetise Shares resulting from
such sub-division, one or more of the Shares may faay such preferred or
other special rights over, or may have such dedenights or be subject to any
such restrictions as compared with the others asCtbmpany has power to
attach to unissued or new Shares;

(e) cancel any Shares which at the date of theimpg®f the resolution have not
been taken or agreed to be taken by any persondiemdish the amount of its
share capital by the amount of the Shares so dedcel

(H make provision for the issue and allotmentStfares which do not carry any
voting rights;

(g) change the currency of denomination of itgslwapital; and

(h) reduce its share premium account in any maaua#rorised, and subject to any
conditions prescribed by law.

The Company may by Special Resolution reduce #seshapital or undistributableReduction of
reserve in any manner authorised, and subjectteamditions prescribed, by law. capital

(a) Subject to the Companies Law, or any other lawoofas as not prohibited byCompany to
any law and subject to any rights conferred on hbklers of any class ofPurchaseits
Shares, the Company shall have the power to puzabrastherwise acquire allg‘r':’gtieﬁﬁgggg

or any of its own Shares (which expression as useithis Article includes ihe same

redeemable Shares) provided that the manner ant t@f purchase have first

been authorised by an Ordinary Resolution of ther&iolders, and to purchase

or otherwise acquire warrants and other securiii@sthe subscription or

purchase of its own Shares, and shares and waaadtether securities for the

subscription or purchase of any shares in any cagpéich is its Holding

Company and may make payment therefor in any maameterms authorised

or not prohibited by law, including out of capitaly to give, directly or

indirectly, by means of a loan, a guarantee, arermdty, the provision of

security or otherwise howsoever, financial asstsafor the purpose of or in

connection with a purchase or other acquisition enadto be made by any

person of any Shares or warrants or other securitieche Company or any

company which is a Holding Company of the Compamg ahould the

Company purchase or otherwise acquire its own Sharevarrants or other

securities neither the Company nor the Board dtalfrequired to select the
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App.3
Para.
8(1)
8(2)

16.

17.

App.13
Part B
Para.

Shares or warrants or other securities to be psethar otherwise acquired
rateably or in any other manner and terms as betwe= holders of Shares or
warrants or other securities of the same classsobetween them and the
holders of Shares or warrants or other securitiesny other class or in
accordance with the rights as to Dividends or ehgibnferred by any class of
Shares provided always that any such purchaseher atquisition or financial
assistance shall only be made in accordance wéhralevant code, rules or
regulations issued from time to time by the HK &tdtxchange and/or the
Securities and Futures Commission of Hong Kong ftione to time in force.

(b) (i) Subject to the provisions of the Companiaw and the Memorandum of
Association of the Company, and to any specialtsigionferred on the
holders of any Shares or attaching to any clasShafres, Shares may be
issued on the terms that they may, at the optiothefCompany or the
holders thereof, be liable to be redeemed on sedmst and in such
manner, including out of capital, as the Board miegm fit.

(i) Where the Company purchases for redemptiomedeemable Share,
purchases not made through the market or by testudl be limited to a
maximum price, and if purchases are by tender,aenghall be available
to all Shareholders alike.

(c) () The purchase or redemption of any Shhal 10t be deemed to give rise
to the purchase or redemption of any other Share.

(i) The holder of the Shares being purchasededeemed shall be bound to
deliver up to the Company at the Head Office othsather place as the
Board shall specify the certificate(s) thereof dancellation and thereupon
the Company shall pay to him the purchase or retdempmonies in
respect thereof.

REGISTER OF SHAREHOLDERS AND SHARE CERTIFICATES

Except as otherwise expressly provided by thesel@stor as required by law or as
ordered by a court of competent jurisdiction, nespa shall be recognised by the
Company as holding any Share upon any trust aro@pexas aforesaid, the Company
shall not be bound by or be compelled in any wayetmgnise (even when having
notice thereof) any equitable, contingent, futur@artial interest in any Share or any
interest in any fractional part of a Share or atheoright or claim to or in respect of
any Shares except an absolute right to the entinetgof of the registered holder.

(@) The Board shall cause to be kept the Registdrthere shall be entered therefihare Register
the particulars required under the Companies Law.

(b) Subject to the provisions of the Companies Léwthe Board considers itLocalor
necessary or appropriate, the Company may estatighmaintain a principalPranch register
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3(2) or branch register of Shareholders at such loca®the Board thinks fit and,
during the Relevant Period, the Company shall keeprincipal or a branch
register of Shareholders in Hong Kong.

App.13 (c) During the Relevant Period (except when thegifer is closed), any
Ea”B Shareholder may inspect during business hours agisier maintained in
Bér;" Hong Kong without charge and require the provistonhim of copies or

extracts thereof in all respects as if the Compaase incorporated under and
were subject to the Companies Ordinance.

App.13 (d) The Register may be closed at such time osdich period not exceeding in the
EZ;;B whole 30 days in each year as the Board may datermi
3(2)

18. (a) Every person whose name is entered as a Sfideehin the Register shall behare
entitled to receive within the relevant time lirai prescribed in the Companig&tificates
Law or as the HK Stock Exchange may from time neetdetermine, whichever
is shorter, after allotment or lodgement of a tfangr within such other period
as the conditions of issue shall provide or is meglby the applicable rules of
the stock exchange of the Relevant Territory) certifccate for all his Shares,
or, if he shall so request, in a case where tloenaéint or transfer is of a number
of Shares in excess of the number for the timedgoamming a stock exchange
board lot for the purposes of the stock exchangthefRelevant Territory on
which the Shares are listed upon payment of such(suthe case of a transfer,
not exceeding in the case of any share capitadisin a stock exchange in
Hong Kong, HK$2.50 or such other sum as may franetto time be allowed
or not prohibited under the Listing Rules, andhe tase of any other Shares,
such sum in such currency as the Board may frora tortime determine to be
reasonable in the territory in which the relevarégRter is situated, or
otherwise such other sum as the Company may bynénygi Resolution
determine) for every certificate after the firsttae Board may from time to
time determine, such number of certificates forr8han stock exchange board
lots or whole multiples thereof as he shall requst one for the balance (if
any) of the Shares in question, provided that speet of a Share or Shares held
jointly by several persons the Company shall nobdend to issue a certificate
or certificates to each such person, and the iaadadelivery of a certificate or
certificates to one of the joint holders shall hdfisient delivery to all such
holders.

(b) The Company may, in the event of a changehéenform of definitive Share
certificate adopted by the Board, issue new deéfmitertificates to all holders
of Shares appearing on the Register in replacenfesit! definitive certificates
issued to such holders. The Board may resolve hehedr not to require the
return of the old certificates as a condition pdesd to the issue of replacement
certificates and, as regards any old certificatbkvhave been lost or defaced,
to impose such conditions (including as to indeg)ras the Board shall see f
If the Board elects not to require the return @f ¢tid certificates, the same shall
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be deemed to have been cancelled and of no fuetfest for all purposes.

App.3  19.  Every certificate for Shares, warrants or debestorerepresenting any other form dshare
galra. securities of the Company shall be issued undeB#w of the Company, which fo ert'f'cf‘tzs to
@ this purpose may be a duplicate Seal. © seale

App.3  20.  Every share certificate hereafter issued shalligpéte number and class of Shareghare
Para. in respect of which it is issued and the amound paéreon and may otherwise be fff'tificate to
10(1); such form as the Board may from time to time pibscr A share certificate shalﬁIOecncy
10(2) ) : umber and
relate to only one class of Shares, and where dpéat of the Company includesass of shares
Shares with different voting rights, the designatd each class of Shares, other than
those which carry the general right to vote at ganmeetings, must include the
words ‘“restricted voting” or “limited voting” or ‘on-voting” or some other
appropriate designation which is commensurate i rights attaching to the

relevant class of Shares.

App.3 21. (a) The Company shall not be bound to registerentban 4 persons as joindoint holders
Para. holders of any Share.
1(3)
(b) If any Shares shall stand in the names of Znore persons, the person first
named in the Register shall be deemed to be sdtehthereof as regards
service of notice and, subject to the provisionthete Atrticles, all or any other
matter connected with the Company, except the fieain$ the Share.

22. If a share certificate is defaced, lost or destipyemay be replaced on payment dfeplacement
such fee, if any, (not exceeding, in the case of strare capital listed on a stocRf share
exchange in Hong Kong, HK$2.50 or such other surmayg from time to time pe certificates
allowed or not prohibited under the Listing Rulesid, in the case of any other
capital, such sum in such currency as the Board fnaely time to time determine to
be reasonable in the territory in which the relévRegister is situated, or such other
sum as the Company may by Ordinary Resolution aeter) as the Board shall from
time to time determine and on such terms and comdit if any, as to publication of
notices, evidence and indemnity as the Board tHiihksd in the case of wearing out
or defacement, after delivery up of the old ceréife. In the case of destruction or
loss, the person to whom such replacement cettfisagiven shall also bear and pay
to the Company all costs and out-of-pocket expemsgdental to the investigation
by the Company of the evidence of such destruardoss and of such indemnity.

LIEN

App.3  23.  The Company shall have a first and paramount lreevery Share (not being a fullfcompany’s
i’g)""- paid Share) for all moneys, whether presently peyab not, called or payable at 4"
fixed time in respect of that Share; and the Compsimall also have a first and
paramount lien and charge on all Shares (other tilgn paid-up Shares) standing
registered in the name of a Shareholder, whethglysior jointly with any other
person or persons, for all the debts and lialbdlité such Shareholder or his estate to
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24,

25.

26.

27.

the Company and whether the same shall have beernred before or after notice to
the Company of any equitable or other interest my @erson other than such
Shareholder, and whether the period for the paymedischarge of the same shall
have actually arrived or not, and notwithstandihgt tthe same are joint debts or
liabilities of such Shareholder or his estate amy ather person, whether a
Shareholder of the Company or not. The Comparmgfs(if any) on a Share shall
extend to all Dividends and bonuses declared ipedsthereof. The Board may at
any time either generally or in any particular casgéve any lien that has arisen, or
declare any Share to be exempt wholly or partiflbm the provisions of this
Article.

The Company may sell, in such manner as the Bdaméid fit, any Shares on whictale of shares
the Company has a lien, but no sale shall be matissisome sum in respect ¢hbject o lien
which the lien exists is presently payable or thbility or engagement in respect of

which such lien exists is liable to be presentlifilfad or discharged, nor until the

expiration of 14 days after a notice in writingatstg and demanding payment of the

sum presently payable or specifying the liability engagement and demanding
fulfilment or discharge thereof and giving notickirttention to sell in default, shall

have been given, in the manner in which notices beagent to Shareholders of the
Company as provided in these Articles, to the tegesl holder for the time being of

the Shares, or the person entitled by reason di kotder's death, bankruptcy or
winding-up to the Shares.

The net proceeds of such sale after the paymeittieotosts of such sale shall bgpplication of
applied in or towards payment or satisfaction efdebt or liability or engagement ifproceeds of
respect whereof the lien exists, so far as the sanpresently payable, and anflale
residue shall (subject to a like lien for debtsliabilities not presently payable as
existed upon the Shares prior to the sale) be foaide person entitled to the Shares
at the time of the sale. For the purpose of giwaffgct to any such sale, the Board
may authorise some person to transfer the Shatégsthe purchaser thereof and
may enter the purchaser’s name in the Registeroldehof the Shares, and the
purchaser shall not be bound to see the applicafidghe purchase money, nor shall
his title to the Shares be affected by any irregiy@r invalidity in the proceedings
relating to the sale.

CALLS ON SHARES

The Board may from time to time make such callsitathinks fit upon the Calls/
Shareholders in respect of any moneys unpaid on Shares held by theminstaiments
respectively (whether on account of the nominaleabf the Shares or by way of
premiums) and not by the conditions of allotmerdréiof made payable at a fixed

time. A call may be made payable either in one suly instalments.

At least 14 days’ notice of any call shall be giventhe relevant Shareholderdotice of call
specifying the time and place of payment and torwlsach call shall be paid.
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28.

29.

30.

31.

32.

33.

34.

35.

36.

A copy of the notice referred to in Article 27 dHa# sent to relevant Shareholders ppy of notice
the manner in which notices may be sent to Shadenlby the Company as hereiﬁ"Lbe sentto
provided. shareholders

In addition to the giving of notice in accordancighwArticle 28, notice of the persoriNotice of call
appointed to receive payment of every call anchefttmes and places appointed fé#ay be given
payment may be given to the relevant Shareholdgnmsolice to be inserted at least

once in the Newspapers.

Every Shareholder upon whom a call is made shalltba amount of every call solime and
made on him to the person and at the time or tiamesplace or places as the Boaﬁfa{f‘fn‘:gﬁ: of
shall appoint. call

A call shall be deemed to have been made at the wimen the resolution of théVhen call

Board authorising such call was passed. deemed to
have been

made

The joint holders of a Share shall be severallywadl as jointly liable for the Liability of
payment of all calls and instalments due in respéstich Share or other moneys dugint holders
in respect thereof.

The Board from time to time at its discretion magyead the time fixed for any call,Board may
and may extend such time as regards all or any@fShareholders, whom due tgxtend time
residence outside the Relevant Territory or otlaerse the Board may deem entitlggfed for cal
to any such extension but no Shareholder shallrbiglesl to any such extension

except as a matter of grace and favour.

If the sum payable in respect of any call or imagit is not paid before or on the dagterest on
appointed for payment thereof, the person or perémm whom the sum is due shalnpaid calls
pay interest on the same at such rate not exce@6@itgper annum as the Board shall

fix from the day appointed for the payment thereothe time of the actual payment,

but the Board may waive payment of such interestlhylor in part.

No Shareholder shall be entitled to receive anyideind or bonus or to be present éuspension of
vote (save as proxy or authorised representativeafmther Shareholder) at an r:‘,’l"egeus
general meeting, either personally, or (save agypoo authorised representative fo néziga
another Shareholder) by proxy, or be reckoneddgn@um, or to exercise any other

privilege as a Shareholder until all calls or ifsents due from him to the Company,

whether alone or jointly or jointly and severallythvany other person, together with

interest and expenses (if any) shall have been paid

On the trial or hearing of any action or other pedings for the recovery of anyvidence in
money due for any call, it shall be sufficient tooye that the name of thexction for call
Shareholder sued is entered in the Register dsalder, or one of the holders, of the

Shares in respect of which such debt accruesthkatesolution of the Board making

the call has been duly recorded in the minute bafothe Board; and that notice of
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App.3
Para.
3(1)

App.3
Para.
1(1)

37.

38.

39.

40.

such call was given to the Shareholder sued, isyaunce of these Articles, and it
shall not be necessary to prove the appointmetiteoDirectors who made such call,
nor any other matters whatsoever, but the proothef matters aforesaid shall be
conclusive evidence of the debt.

(@ Any sum which by the terms of allotment of af& is made payable upofums payable

allotment or at any fixed date, whether on accafrthe nominal value of theon allotment
deemed a call

Share and/or by way of premium, shall for all pug® of these Articles be
deemed to be a call duly made and notified andljayan the date fixed for
payment, and in case of non-payment all the releyaavisions of these
Articles as to payment of interest and expensaseifore and the like, shall
apply as if such sums had become payable by votwe call duly made and
notified.

(b) The Board may on the issue of Shares diffexntbetween the allottees oBhares may be

holders as to the amount of calls to be paid aedithe of payment. issued subject
to different

conditions as
to calls, etc.

The Board may, if it thinks fit, receive fromyaShareholder willing to advance the
same, and either in money or money’s worth, alhmy part of the money uncalled
and unpaid or instalments payable upon any Shaidsbly him, and in respect of all
or any of the moneys so advanced may pay intetasica rate (if any) not exceeding
20% per annum, as the Board may decide but a paymadvance of a call shall not
entitle the Shareholder to receive any Dividendmexercise any other rights or
privileges as a Shareholder in respect of the Sbiatee due portion of the Shares
upon which payment has beedvanced by such Shareholder before it is called
The Board may at any time repay the amount so ashmpon giving to such
Shareholder not less than one Month’s notice irtingiof its intention on that
behalf, unless before the expiration of such ndtieeamount so advanced shall have
been called up on the Shares in respect of whisfastadvanced.

TRANSFER OF SHARES

Subject to the Companies Law, all transfers of &nahall be effected by transfer iRorm of
writing in the usual or common form or in such otfem as the Board may accepfansfer
provided always that it shall be in such a formspribed by the HK Stock Exchange

and may be under hand only or, if the transferdramsferee is a Clearing House (or

its nominee(s)), under hand or by machine imprirdeghature or by such other
means of execution as the Board may approve frora to time.

The instrument of transfer of any Share shall beceted by or on behalf of theéexecution of

transferor and by or on behalf of the transferewipled that the Board may dispendgnsfer
with the execution of the instrument of transfertbg transferor or the transferee or
accept mechanically executed transfers in any @asehich it in its absolute
discretion thinks fit to do so. The transferor i@ deemed to remain the holder of
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App.3
Para.
1(2)

App.3
Para.1(1)

41.

42.

43.

the Share until the name of the transferee is edterthe Register in respect there
Nothing in these Articles shall preclude the Bomean recognising a renunciation of
the allotment or provisional allotment of any Shayethe allottee in favour of some
other person.

(@) The Board may, in its absolute discretionrat ime and from time to time,Shares
remove any Share on the principal Register to aagdh Register or any Shargdistered on

on any branch Register to the principal Registenyrother branch Register. fég‘igit';?l

branch
register, etc.

(b) Unless the Board otherwise agrees (which agee¢ may be on such terms and
subject to such conditions as the Board in its labsaliscretion may from time
to time stipulate, and which agreement it shallthaut giving any reason
therefore, be entitled in its absolute discretimgive or withhold) no Shares on
the principal Register shall be removed to any thaRegister nor shall Shares
on any branch Register be removed to the prinéealister or any other branch
Register and all removals and other documentstlef riélating to or affecting
the title to any share or other securities of trem@any shall be lodged for
registration, and be registered, in the case ofSirayes on a branch Register, at
the relevant Registration Office, and, in the calsany Shares on the principal
Register, at the Transfer Office.

(c) Notwithstanding anything contained in thesdidds, the Company shall as
soon as practicable and on a regular basis recothei principal Register all
removals of Shares effected on any branch Regater shall at all times
maintain the principal Register and all branch Begs in all respects in
accordance with the Companies Law.

Fully paid Shares shall be free from any restrictidth respect to the right of thePirectors may
holder thereof to transfer such Shares (except wiemitted by the HK Stock'efuse to
Exchange) and shall also be free from all liense Board however, may, in its{refgga
absolute discretion, refuse to register a trarsf@any Share which is not fully paid to

a person of whom it does not approve or any Stsm@ed under any share option

scheme upon which a restriction on transfer impdBerkby still subsists, and it may

also refuse to register a transfer of any Sharesifwdr fully paid up or not) to more

than 4 joint holders or a transfer of any Shares feing a fully paid up Share) on

which the Company has a lien.

The Board may also decline to recognise any ingniraf transfer unless:-
(@) a fee of such maximum as the HK Stock Exchamgg from time to time Requirement
determine to be payable (or such lesser sum a&dhel may from time to time2s to transfer

require) has been paid to the Company;

(b) the instrument of transfer is lodged at tHewant Registration Office or, as the
case may be, the Transfer Office accompanied byehdicate of the Shares to
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44,

45,

46.

47.

48.

49.

50.

which it relates, and such other evidence as tteedmay reasonably require to
show the right of the transferor to make the trangind, if the instrument of

transfer is executed by some other person on Hialhehe authority of that

person so to do);

(c) the instrument of transfer is in respect diyame class of Share;
(d) the Shares concerned are free of any lieavnur of the Company; and
(e) if applicable, the instrument of transfer isgeerly stamped.

The Board may refuse to Register a transfer of Simgre to an infant or to a persoho transfer to
of unsound mind or under other legal disability. an infant

If the Board shall refuse to register a transferanf Share, it shall, within twoNotice of
months after the date on which the transfer wagdddwith the Company, send t&fusa
each of the transferor and the transferee noticic refusal and, except where the
subject Share is not a fully paid Share, the re@$dor such refusal.

Upon every transfer of Shares, the certificateespect thereof held by the transfer@ertificate to
shall be given up to be cancelled, and shall foitthiee cancelled accordingly, and 8¢ 9iven up on
new certificate shall be issued to the transfemeespect of the Shares transferred fgnsfer

him as provided in Article 18, and if any of the&és included in the certificate so

given up shall be retained by the transferor a petificate in respect thereof shall

be issued to him as provided in Article 18. The @any shall retain the instrument

of transfer.

The registration of transfers may be suspended whenRegister is closed inVhen transfer
accordance with Article 17(d). books

TRANSMISSION OF SHARES

In the case of the death of a Shareholder, theiv&unor survivors where theDeaths of
deceased was a joint holder, and the legal persepatsentatives of the deceaségpistered

o . Ider or of
where he was a sole or only surviving holder, sbalthe only persons recognised byl -\ . ¢
the Company as having any title to his interesthi@ Shares; but nothing hereighares
contained shall release the estate of a deceadedr {whether sole or joint) from

any liability in respect of any Share solely onfby held by him.

Any person becoming entitled to a Share in congecpief the death or bankruptciregistration of
or winding-up of a Shareholder may, upon such edeas to his title beingPérsona
produced as may from time to time be required by Board, and subject a%en%r?fuesrt“:g;vﬁs
hereinafter provided, elect either to be registdri@aself as holder of the Share or t@ankruptcy

have some person nominated by him registered dsatheferee thereof.

If the person becoming entitled to a Sharesyamt to Article 49 shall elect to bélotice of
election to be
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51.

52.

53.

4.

55.

registered himself as the holder of such Shareshwl deliver or send to theegistered of
Company a notice in writing signed by him, at (ssléhe Board otherwise agree§pminee
the Registration Office, stating that he so eldétse shall elect to have his nominee
registered, he shall testify his election by exegut transfer of such Share to his
nominee. All the limitations, restrictions and pigigns of these Articles relating to

the right to transfer and the registration of tfars of Shares shall be applicable to

any such notice or transfer as aforesaid as ifldagh, bankruptcy or winding-up of

the Shareholder had not occurred and the noti¢eansfer were a transfer executed

by such Shareholder.

A person becoming entitled to a Share by reasorthef death, bankruptcy oRetention of
winding-up of the holder shall be entitled to theme Dividends and othefvidends, etc.
advantages to which he would be entitled if he wtbee registered holder of th(ﬁgtr'llsmission
Share. However, the Board may, if it thinks fit,thtiold the payment of anyofsnares of a
Dividend payable or other advantages in respestiofi Share until such person shaléceased or
become the registered holder of the Share or slaak effectually transferred suchankrupt
Share, but, subject to the requirements of Art8febeing met, such a person mayareholder

vote at general meetings of the Company.
FORFEITURE OF SHARES

If a Shareholder fails to pay any call or instaltneha call on the day appointed folf call or
payment thereof, the Board may, at any time thegeaiuring such time as any pal‘t‘s,td"?"mf,”t not
of the call or instalment remains unpaid, withouéjpdice to the provisions olﬁg nouce

. . . .. y be given
Article 34, serve notice on him requiring paymeritso much of the call or
instalment as is unpaid, together with any intesgsich may have accrued and
which may still accrue up to the date of actualmpent.

The notice shall name a further day (not earliantthe expiration of 14 days fronfontent of
the date of the notice) on or before which the peyrmequired by the notice is to baotice of call
made, and it shall also name the place where payisiémbe made such place being

the Registered Office or a Registration Office nother place within the Relevant
Territory. The notice shall also state that, in élvent of non-payment at or before the

time appointed, the Shares in respect of whichcdllewas made will be liable to be

forfeited.

If the requirements of any such notice as aforeassdhot complied with, any Shard notice not

in respect of which the notice has been given nia@ng time thereafter, before th&omplied with
payment required by the notice has been made, teiténl by a resolution of thef':r?éﬁzdmay be
Board to that effect. Such forfeiture shall inclaleDividends and bonuses declared

in respect of the forfeited Share and not actyadligl before the forfeiture. The Board

may accept the surrender of any Share liable téofeited hereunder and in such

cases references in these Articles to forfeituedl sclude surrender.

Any Share so forfeited shall be deemed to be thpasty of the Company, and mayorfeited

be re-allotted, sold or otherwise disposed of ahgerms and in such manner as tlﬁ)gigerﬁéo
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56.

57.

58.

59.

Board thinks fit and at any time before a salaligposition, the forfeiture may beproperty of
cancelled on such terms as the Board thinks fit. Company

A person whose Shares have been forfeited shadbdeabe a Shareholder in respegtrears to be
of the forfeited Shares, but shall, neverthelessyain liable to pay to the Compan§?id not
all moneys which, at the date of forfeiture, weegable by him to the Company ir%jrtpesiiﬁpf'ng
respect of the forfeited Shares, together withH@ Board shall in its discretion so

require) interest thereon from the date of forietuntil the date of actual payment
(including the payment of such interest) at sutd rot exceeding 20% per annum as

the Board may prescribe, and the Board may enfiieg@ayment thereof if it thinks

fit, and without any deduction or allowance for tredue of the Shares at the date of
forfeiture, but his liability shall cease if and &hthe Company shall have received
payment in full of all such moneys in respect & 8hares. For the purposes of this

Article any sum which by the terms of issue of ar@his payable thereon at a fixed

time which is subsequent to the date of forfeitureether on account of the nominal

value of the Share or by way of premium, shall nitistanding that such time has

not yet arrived be deemed to be payable on theafdtafeiture, and the same shall

become due and payable immediately upon the faréeitout interest thereon shall

only be payable in respect of any period betweenstid fixed time and the date of

actual payment.

A certificate in writing that the declarant is ar@itor or the Secretary, and that Evidence of
Share has been duly forfeited or surrendered oate stated in the certificate, shafp'feiture and
be conclusive evidence of the facts therein staseaigainst all persons claiming to l}”g"’;?esiigafhare
entitled to the Share. The Company may receivectimsideration, if any, given for
the Share on any re-allotment, sale or dispositi@neof and may execute a transfer
of the Share in favour of the person to whom thar&ls re-allotted, sold or disposed
of and such person shall thereupon be registerdaeasolder of the Share, and shall
not be bound to see to the application of the sytigmn or purchase money, (if any),
nor shall his title to the Share be affected by amggularity or invalidity in the
proceedings in reference to the forfeiture, retalent, sale or disposal of such
Share.

When any Share shall have been forfeited, noticthefforfeiture shall be given td\otice after
the Shareholder in whose name it stood immedigtgty to the forfeiture, and anforfeiture
entry of the forfeiture, with the date thereof, Isf@athwith be made in the Register,

but no forfeiture shall be in any manner invalidatey any omission or neglect to

give such notice or make any such entry.

Notwithstanding any such forfeiture as aforesail Board may at any time, befor&ower to
any Shares so forfeited shall have been re-allotetti or otherwise disposed ofedeem

cancel the forfeiture on such terms as it thinkefipermit the Shares so forfeited tﬁr;?gzd
be bought back or redeemed upon the terms of payofell calls and interest due

upon and expenses incurred in respect of the Shemdsupon such further terms (if

any) as it thinks fit.
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The forfeiture of a Share shall not prejudice thghtr of the Company to any calForfeiture not

already made or any instalment payment thereon. to prejudice
Company’s

right to call or
instalment

(@) The provisions of these Articles as to forfestshall apply in the case of norfForfeiture for
payment of any sum which, by terms of issue of ar&hbecomes payable at Z"-Payment
fixed time, whether on account of the nominal vabiche Share or by way ofgl;any sum

premium, as if the same had been payable by vofue call duly made and

notified.

e on shares

(b) In the event of a forfeiture of Shares ther8halder shall be bound to deliver
and shall forthwith deliver to the Company the ifiegte or certificates held by
him for the Shares so forfeited and in any evest dartificates representing
Shares so forfeited shall be void and of no furéféect.

GENERAL MEETINGS

At all times during the Relevant Period other thtae year of the Company’sWhen annual
adoption of these Articles, the Company shall ichegear hold a general meeting &neral

its annual general meeting in addition to any otmeeting in that year and shaﬂ"eenm‘]‘| to be
specify the meeting as such in the notice callingnd not more than 15 Months (or

such longer period as may be authorised by the ICKkSExchange) shall elapse

between the date of one annual general meetingeoCompany and that of the next.

The annual general meeting shall be held in the\Reit Territory or elsewhere as

may be determined by the Board and at such timepdack as the Board shall

appoint. A meeting of the Shareholders or any dlasseof may be held by means of

such telephone, electronic or other communicatexilifies as permit all persons
participating in the meeting to communicate witrchkeather simultaneously and
instantaneously, and participation in such a mgeshmall constitute presence at such
meetings.

All general meetings other than annual general imgeshall be called extraordinar{xtraordinary

general meetings. general
meeting

The Board may, whenever it thinks fit, convene atra@rdinary general meetini Convening of

Extraordinary general meetings shall also be coedem the requisition of one ofXtraordinary

more Shareholders holding, at the date of depdsiteorequisition, not less than on%fneral

tenth of the paid up capital of the Company hawuimg right of voting at general

meetings. Such requisition shall be made in writm¢he Board or the Secretary for

the purpose of requiring an extraordinary genera¢tmg to be called by the Board

for the transaction of any business specified ichsequisition. Such meeting shall

be held within 2 Months after the deposit of suefuisition. If within 21 days of

such deposit, the Board fails to proceed to congeicl meeting, the requisitionist(s)

himself (themselves) may do so in the same mararet,all reasonable expenses

incurred by the requisitionist(s) as a result of flailure of the Board shall be

eeting
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reimbursed to the requisitionist(s) by the Company.

An annual general meeting or an extraordinary gemeeeting called for the passingyotice of
of a Special Resolution shall be called by at I€dstlays' notice in writing, and d"€etings
meeting of the Company other than an annual gemeealting or an extraordinary
general meeting for the passing of a Special Résalshall be called by at least 14

days' notice in writing. The notice shall be exolasof the day on which it is served

or deemed to be served and of the day for whigh given, and shall specify the

place, the day, the hour and the agenda of theimgeaind particulars of the
resolutions to be considered at that meeting andase of special business (as
defined in Article 67), the general nature of thatsiness, and shall be given, in
manner hereinafter mentioned or in such other maninany, as may be prescribed

by the Company in general meeting, to such perssnare, under these Articles,
entitled to receive such notices from the Compamgyided that a meeting of the
Company shall notwithstanding that it is calleddbyprter notice than that specified

in this Article be deemed to have been duly caliéds so agreed:

(@)

(b)

(@)

(b)

(@)

in the case of a meeting called as the angeakral meeting, by all the
Shareholders entitled to attend and vote theredt; a

in the case of any other meeting, by a majantnumber of the Shareholders
having a right to attend and vote at the meetir@nd a majority together
holding not less than 95% in nominal value of thar@s giving that right.

The accidental omission to give any noticeotothe non-receipt of any noticémission to
by, any person entitled to receive notice shall imvalidate any resolution9'Ve notice
passed or any proceedings at any such meeting.

In the case where forms of proxy or notice appointment of corporate
representative are to be sent out with any notieaccidental omission to send
such forms of proxy or notice of appointment ofpmrate representative to, or
the non-receipt of such forms by, any person ewtitb receive notice of the
relevant meeting shall not invalidate any resolupi@ssed or any proceeding at
any such meeting.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special thatdasticted at an extraordinargpecial
general meeting and also all business shall be egspecial that is transacteg!sIn€ss,

. . . . . business of
at an annual general meeting with the exceptiotheffollowing, which shall ;- general
be deemed ordinary business:- meeting

(i) the declaration and sanctioning of Dividends;

(i) the consideration and adoption of the accowamd balance sheets and the
reports of the Directors and Auditors and otheruthoents required to be
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annexed to the balance sheets;
(i) the election of Directors in place of thosairing;
(iv) the appointment of Auditors;

(v) the fixing of, or the determining of the methaaf fixing of the
remuneration of the Directors and of the Auditors;

(vi) the granting of any mandate or authority te 8oard to offer, allot, grant
options over, or otherwise dispose of the unissbieakes representing not
more than 20% (or such other percentage as may fiom to time be
specified in the Listing Rules) in nominal valueitsf then existing issued
share capital and the number of any securitiesreipsed pursuant to
paragraph (vii) of this Article; and

(vii) the granting of any mandate or authority tee tBoard to repurchase
securities of the Company.

For all purposes the quorum for a general meetiad) e 2 Shareholders present i@uorum
person (or, in the case of a Shareholder beingrocation, by its duly authorised
representative) or by proxy and entitled to vote. INisiness shall be transacted at
any general meeting unless the requisite quoruthlsharesent at the time when the
meeting proceeds to business and continues todsemruntil the conclusion of the
meeting.

If within 15 minutes from the time appointed foetmeeting a quorum is not present/hen quorum
the meeting, if convened upon the requisition adr8holders, shall be dissolved, bif "ot present
in any other case it shall stand adjourned to Hmesday in the next week and iggg&géoagz
such time and place as shall be decided by thedB@ard if at such adjournedyhen to be
meeting a quorum is not present within 15 minutesnf the time appointed foradjourned
holding the meeting, the Shareholder or the Shdder®present in person (or, in the

case of a Shareholder being a corporahtigits duly authorised representative) or by

proxy and entitled to vote shall be a quorum ang trensact the business for which

the meeting was called.

The Chairman (if any) of the Board ibrhe is absent or declines to take the chair&tairman of
such meeting, the Vice Chairman (if any) shall take chair at every generageneral
meeting, or, if there be no such Chairman or Vi¢mi@nan, or, if at any general"®®""9
meeting neither of such Chairman or Vice Chairmamresent within 15 minutes

after the time appointed for holding such meetimgpoth such persons decline to

take the chair at such meeting, the Directors ptesteall choose one of their number

as Chairman of the meeting, and if no Director besent or if all the Directors

present decline to take the chair or if the Chairmlaosen shall retire from the chair,

then the Shareholders present shall choose omeiofiumber to be Chairman of the

meeting.
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The Chairman of the meeting may, with the conséring general meeting at whictPower to
a quorum is present, and shall, if so directedHey heeting, adjourn any meetingdioum
from time to time and from place to place as thetng shall determine. Wheneve eeneetir%
a meeting is adjourned for 14 days or more, att [éadear days' notice, specifyingsiness of
the place, the day and the hour of the adjourneetingeshall be given in the samadjourned
manner as in the case of an original meeting kshatl not be necessary to specify ineeting
such notice the nature of the business to be tctedat the adjourned meeting. Save

as aforesaid, no notice of an adjournment or oftiigness to be transacted at any
adjourned meeting needs to be given nor shall drareholder be entitled to any

such notice. No business shall be transacted atpurned meeting other than the
business which might have been transacted at thetimge from which the
adjournment took place.

At any general meeting a resolution put to the wtdne meeting shall be decided ofhow of hands
a show of hands unless a poll is (before or ordéwaration of the result of the shoyhd demand
of hands or on the withdrawal of any other demamafpoll) demanded or otherwis&®" P!
required under the Listing Rules. A poll may bendeded by:

(@) the Chairman of the meeting; or

(b) at least 2 Shareholders present in persorindhe case of a Shareholder being
a corporation, by its duly authorised represenggtim by proxy for the time
being entitled to vote at the meeting; or

(c) any Shareholder or Shareholders present isopefor, in the case of a
Shareholder being a corporation, by its duly ausiear representative) or by
proxy and representing not less than one-tenttheftotal voting rights of all
the Shareholders having the right to vote at thetimg; or

(d) any Shareholder or Shareholders present igsopeKor, in the case of a
Shareholder being a corporation, by its duly ausiear representative) or by
proxy and holding Shares conferring a right to \aitéhe meeting being Shares
on which an aggregate sum has been paid up equal tess than one-tenth of
the total sum paid up on all the Shares conferthiag right.

Unless a poll be so required or demanded as afdresal, in the latter case, nofvhatis to be
withdrawn, a declaration by the Chairman of the tingethat a resolution has on §vidence of the
show of hands been carried or carried unanimouslygy a particular majority, orf:;;'ﬂt?oﬂfa
lost, and an entry to that effect made in the booktaining the minutes of thgyhere poll not
proceedings of the Company shall be conclusiveedd of the fact without proof ofdemanded

the number or proportion of the votes recordecuoiir or against such resolution.

If a poll is required or demanded as aforesaidhdtll (subject as provided in ArticlePoll
75) be taken in such manner (including the useatibbor voting papers or tickets)
and at such time and place not being more thatytbmys from the date of the
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meeting or adjourned meeting at which the poll weuired or demanded as the
Chairman of the meeting directs. No notice needgiven of a poll not taken

immediately. The result of the poll shall be deemedbe the resolution of the
meeting at which the poll was required or demandée. demand for a poll may be
withdrawn, with the consent of the Chairman, at &éme before the close of the
meeting at which the poll was demanded or the tpkiiithe poll, whichever is the

earlier.

Any poll required or duly demanded on the electiba Chairman of a meeting or ofn what case

any question of adjournment shall be taken at thetimg and without adjournment. \F/’v?t':]éi';e”

adjournment

In the case of an equality of votes, whether oh@wsof hands or on a poll, theChairman to
Chairman of the meeting at which the show of haaties place (where no poll i$'ave casting
demanded) or at which the poll is required or daednshall be entitled to a seconf*®

or casting vote. In case of any dispute as to dmeigsion or rejection of any vote, the
Chairman shall determine the same, and such detatiom shall be final and
conclusive.

The demand for a poll shall not prevent the comtiue of a meeting for theBusineZS may
transaction of any business other than the questionwhich a poll has beerf i oo
demanded. demand for poll

If an amendment shall be proposed to any resolutiafer consideration but shall iimendment of
good faith be ruled out of order by the Chairmare proceedings shall not b&solutions
invalidated by any error in such ruling. In theeas a resolution duly proposed as a

Special Resolution no amendment thereto (other gharere clerical amendment to

correct a patent error) may in any event be constter voted upon.

VOTES OF SHAREHOLDERS

Subject to any special rights, privileges or resiths as to voting for the time beingotes of
attached to any class or classes of Shares, ajeargral meeting on a show of hang§areholders
every Shareholder who is present in person (othéncase of a Shareholder being a
corporation, by its duly authorised representatoredy proxy shall (save as provided
otherwise in this Article) have one (1) vote, amdeopoll every Shareholder present

in person (or, in the case of a Shareholder beiogyporation, by its duly authorised
representative) or by proxy, shall have one voteeleery Share of which he is the
holder which is fully paid or credited as fully dajbut so that no amount paid or
credited as paid on a Share in advance of calisstealments shall be treated for the
purposes of this Article as paid on the Share).a0woll a Shareholder entitled to

more than one vote need not use all his votes sirathhis votes in the same way.
Notwithstanding anything contained in these Arsclevhere more than one proxy is
appointed by a Shareholder which is a Clearing EHdas its nominee(s)), each such
proxy shall have one vote on a show of hands.
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Where the Company has knowledge that any Sharehisldender the Listing Rules,
required to abstain from voting on any particulesalution or restricted to voting
only for or only against any particular resoluti@my votes cast by or on behalf of
such Shareholder in contravention of such requirénoe restriction shall not be
counted.

Any person entitled under Article 51 to be registeas the holder of any Shares mafptes in
vote at any general meeting in respect thereofignseame manner as if he were tfgsPect of
registered holder of such Shares, provided thiataat 48 hours before the time of th%iﬁi?j&d and
holding of the meeting or adjourned meeting (as ¢hee may be) at which h@nareholders
proposes to vote, he shall satisfy the Board ofilist to be registered as the holder

of such Shares or the Board shall have previousigithed his right to vote at such

meeting in respect thereof.

Where there are joint registered holders of any&hany one of such persons malgint holders
vote at any meeting, either personally or by prarytespect of such Share as if he

were solely entitled thereto; but if more than afeuch joint holders be present at

any meeting personally or by proxy, that one of $h&l persons so present whose

name stands first on the Register in respect dh Skare shall alone be entitled to

vote in respect thereof. Several executors or adimtors of a deceased
Shareholder, and several trustees in bankruptcygoidators of a Shareholder in

whose name any Share stands shall for the purpdgbss Article be deemed joint

holders thereof.

A Shareholder of unsound mind or in respect of wranmmorder has been made byotes of
any court having jurisdiction in lunacy may votehather on a show of hands or on??areho'dgrs
poll, by his committee or receiver, or other persorthe nature of a committee oﬁqiﬁgsoun
receiver appointed by that court, and any such cittexn receiver or other person

may vote on a poll by proxy. Evidence to the satsbn of the Board of the

authority of the person claiming to exercise ttghtito vote shall be delivered to

such place or one of such places (if any) as isifipé in accordance with these

Articles for the deposit of instruments of proxy, drno place is specified, at the
Registration Office, not later than the latest tiatewhich an instrument of proxy

must, if it is to be valid for the meeting, be delied.

Save as expressly provided in these Articles oemtise determined by the BoardRualification
no person other than a Shareholder duly registamd who shall have paid©" voting
everything for the time being due from him payatoléhe Company in respect of his

Shares shall be entitled to be present or to vetve( as proxy or authorised
representative for another Shareholder) whethesopatly, by proxy or by attorney

or to be reckoned in the quorum, at any generatingge

No objection shall be raised to the qualificatioh amy person exercising orObjections to
purporting to exercise a vote or the admissibiityany vote except at the meeting dPtes
adjourned meeting at which the vote objected @iven or tendered, and every vote

not disallowed at such meeting shall be valid fibrparposes. Any such objection
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made in due time shall be referred to the Chairmdrose decision shall be final and
conclusive.

APPOINTMENT OF PROXY AND CORPORATE REPRESENTATIVE

Any Shareholder entitled to attend and vote at atimg of the Company shall beroxies
entitled to appoint another person as his proxgttend and vote instead of him. A
Shareholder who is the holder of 2 or more Shar@g appoint more than one proxy
to represent him and vote on his behalf at a génegating of the Company or at a
class meeting. A proxy need not be a ShareholddreoCompany. On a poll or a
show of hands votes may be given either persofjatlyin the case of a Shareholder
being a corporation, by its duly authorised repmésig/e) or by proxy. A proxy shall
be entitled to exercise the same powers on beliad &hareholder who is an
individual and for whom he acts as proxy as suchr&iolder could exercise. In
addition, a proxy shall be entitled to exercise #ane powers on behalf of a
Shareholder which is a corporation and for which des as proxy as such
Shareholder could exercise if it were an individBaareholder.

No appointment of a proxy shall be valid unleseatnes the person appointed and
his appointor. The Board may, unless it is satisfleat the person purporting to act
as proxy is the person named in the relevant imstni for his appointment and the
validity and authenticity of the signature of higpaintor, decline such person's
admission to the relevant meeting, reject his vamtedemand for a poll and no
Shareholder who may be affected by any exercisthné&yBoard of its power in this
connection shall have any claim against the Dirscto any of them nor may any
such exercise by the Board of its powers invalidlageproceedings of the meeting in
respect of which they were exercised or any reswiypassed or defeated at such
meeting.

The instrument appointing a proxy shall be in wgtunder the hand of the appointdpstrument
or of his attorney duly authorised in writing, drthe appointor is a corporation@PpPointing
either under seal or under the hand of an officatrney duly authorised. \?vrr?t)i(rﬁ’g;o bein
The instrument appointing a proxy and, if requestgdthe Board, the power ofAppointment
attorney or other authority (if any) under whichisitsigned or a notarially certifietgf proxy must
copy of that power or authority shall be deposdeduch place or one of such plac gdepos'ted
(if any) as is specified in the notice of meetirrgrothe instrument of proxy issued

by the Company (or, if no place is specified, & Registration Office) not less than

48 hours before the time for holding the meetingdjpurned meeting or poll (as the

case may be) at which the person named in sucluimsht proposes to vote, and in

default the instrument of proxy shall not be trdates valid. No instrument
appointing a proxy shall be valid after the expmatof 12 Months from the date of

its execution, except at an adjourned meeting oa poll demanded at a meeting or

an adjourned meeting in a case where the meetirsggoniginally held within 12

Months from such date. Delivery of an instrumenpapting a proxy shall not

preclude a Shareholder from attending and votingpérson (or in the case of a
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Shareholder being a corporation, its duly authdrigpresentative) at the meeting or
upon the poll concerned and, in such event, thieument appointing a proxy shall
be deemed to be revoked.

Every instrument of proxy, whether for a specifiadeting or otherwise, shall be ifrorm of proxy
such form as the Board may from time to time apergwovided that it shall not

preclude the use of the two-way form. Any form e$uo a Shareholder for use by

him for appointing a proxy to attend and vote aeatraordinary general meeting or

at an annual general meeting at which any busiisetssbe transacted shall be such

as to enable the Shareholder, according to hiatiotes, to instruct the proxy to vote

in favour of or against (or, in default of instrnacts, to exercise his discretion in

respect of) each resolution dealing with any suddirtess.

The instrument appointing a proxy to vote at a ganmeeting shall: (i) be deemeduthority
to confer authority upon the proxy to demand on joi demanding a poll and to vot&nder

on any resolution (or amendment thereto) put tontlkeeting for which it is given asg's;gjimﬁ]rg
the proxy thinks fit; and (i) unless the contrasystated therein, be valid as well fo§oxy

any adjournment of the meeting as for the meetngttich it relates.

A vote given in accordance with the terms ofretrument of proxy or by the dulywWhen vote by
authorised representative of a corporation shalldiel notwithstanding the previougroxy valid
death or insanity of the principal or revocationtlod proxy or power of attorney o au‘;ﬂgzty
other authority under which the proxy was execuiethe transfer of the Share iReyoked
respect of which the proxy is given, provided thatintimation in writing of such

death, insanity, revocation or transfer as afoceshall have been received by the
Company at its Registration Office, or at such offlace as is referred to in Article

88, at least 2 hours before the commencement ohdeting or adjourned meeting at

which the proxy is used.

(@) Any corporation which is a Shareholder may,régolution of its directors orAppointment
other governing body or by power of attorney, atifesuch person as it think§2:”g'rt£'ee
fit to act as its representative at any meetm[:hefCompany or of any (_:Iass ofeprpesemaﬂves
Shareholders of the Company, and the person soréed shall be entitled to
exercise the same rights and powers on behalf efctrporation which he
represents as that corporation could exercise ifwédre an individual
Shareholder of the Company. References in theseléstto a Shareholder
present in person at a meeting shall, unless tmeexb otherwise requires,
include a corporation which is a Shareholder regressl at the meeting by such
duly authorised representative.

(b) Where a Shareholder is a Clearing House ¢andiminee(s)), it may (subject to
Article 93) authorise such person or persons athiitks fit to act as its
representative or representatives at any meetinthefCompany or at any
meeting of any class of Shareholders provideditimbre than one person is so
authorised, the authorisation shall specify the Ioemmand class of Shares in
respect of which each such representative is sbodseéd. A person so

2641567V1 PAGE 33



93.

94.

authorised pursuant to the provisions of this Aetishall be deemed to have
been duly authorised without further evidence @& thcts and be entitled to
exercise the same rights and powers on behalf efCliearing House (or its
nominee(s)) which he represents as that Clearingseldor its nominee(s))
could exercise as if such person were an indivi@rareholder, including the
right to vote individually on a show of hands.

Unless the Board agrees otherwise, an appointnientarporate representative shaflonditions for

not be valid as against the Company unless: appointment of
corporate
representatives

(a) in the case of such an appointment by a Sbhitehwhich is a Clearing House
(or its nominee(s)), a written notification of tl@pointment issued by any
director, the secretary or any authorised offigeofssuch Shareholder shall
have been delivered at such place or one of swatespl(if any) as is specified
in the notice of meeting or in the form of noticsued by the Company, or
handed to the Chairman of the meeting at the mgatim if no place is
specified, at the principal place of business naaireid by the Company in the
Relevant Territory from time to time before the ¢irof holding the meeting or
adjourned meeting at which the person so authopsggbses to vote or handed
to the Chairman of the meeting at the meeting; and

(b) in the case of such an appointment by angrotbrporate Shareholder, a copy
of the resolution of its directors or other govemibody of the Shareholder
authorising the appointment of the corporate repregive or a form of notice
of appointment of corporate representative issugdhle Company for such
purpose or a copy of the relevant power of attortayether with an up-to-date
copy of the Shareholder's constitutive documentd anist of directors or
members of the governing body of the Shareholdeatathe date of such
resolution, or, as the case may be, power of a&torim each case certified by a
director, secretary or a member of the governindybaf that Shareholder and
notarised, or, in the case of a form of notice ppantment issued by the
Company as aforesaid, completed and signed in @&acoe with the
instructions thereon or in the case of a powettofiaey a notarised copy of the
relevant authority under which it was signed, shalle been deposited at such
place or one of such places (if any) as is spetifithe notice of meeting or in
the form of notice issued by the Company as afadegar, if no place is
specified, at the Registration Office) not lessntd& hours before the time for
holding the meeting or adjourned meeting or paltfee case may be) at which
the corporate representative proposes to vote.

No appointment of a corporate representative dballvalid unless it names the
person authorised to act as the appointor’'s reptasee and the appointor is also
named. The Board may, unless it is satisfied thpemson purporting to act as a
corporate representative is the person named inrglevant instrument for his
appointment, decline such person's admission tadleyant meeting and/or reject
his vote or demand for a poll and no Shareholdeo wiay be affected by any
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exercise by the Board of its power in this conmecghall have any claim against the
Board or any of them nor may any such exercise Hey Board of its powers
invalidate the proceedings of the meeting in respéwhich they were exercised or
any resolution passed or defeated at such meeting.

REGISTERED OFFICE

The Registered Office of the Company shall be ahqlace in the Cayman IslandBegistered
as the Board shall from time to time decide. Office

BOARD OF DIRECTORS

The number of Directors shall not be less tiaan(2). The Company shall keep at itumber of
Registered Office a register of its directors arfficers in accordance with theP!rectors
Companies Law.

A Director may at any time, by notice in writinggeed by him delivered to theAlternate
Registered Office or at the Head Office or at a tingeof the Board, appoint anyPrectors
person (including another Director) to act as aliez Director in his place during his
absence and may in like manner at any time determsuth appointment. If such
person is not another Director such appointment¢ampreviously approved by the
Board shall have effect only upon and subject fadso approved. The appointment

of an alternate Director shall determine on thepeamg of any event which, were

he a Director, would cause him to vacate such @fficif his appointor ceases to be a
Director. An alternate Director may act as altesrtatmore than one Director.

(@ An alternate Director shall (subject to hisigy to the Company an addres&ights of
telephone and facsimile number within the territofythe Head Office for theAlternate
time being for the giving of notices on him and epicwhen absent from therectors
territory in which the Head Office is for the tinbeing situate) be entitled (in
addition to his appointor) to receive and (in lietihis appointor) to waive
notices of meetings of the Board and of any conemitif the Board of which
his appointor is a member and shall be entitledttend and vote as a Director
at any such meeting at which the Director appointiim is not personally
present and generally at such meeting to perforinthal functions of his
appointor as a Director and for the purposes optleeeedings at such meeting
the provisions of these Articles shall apply afef (instead of his appointor)
were a Director. If he shall be himself a Director shall attend any such
meeting as an alternate for more than one Dirdti®voting rights shall be
cumulative. If his appointor is for the time beiagsent from the territory in
which the Head Office is for the time being situatetherwise not available or
unable to act, his signature to any resolution fiting of the Directors or any
such committee shall be as effective as the sigaabfi his appointor. His
attestation of the affixing of the Seal shall bee#fective as the signature and
attestation of his appointor. An alternate Direcball not, save as aforesaid,
have power to act as a Director nor shall he benédeto be a Director for the
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99.

100.

101.

102.

purposes of these Articles.

(b) An alternate Director shall be entitled to tant and be interested in and
benefit from contracts or arrangements or transastiand to be repaid
expenses and to be indemnified to the same extatdtism mutandis as if he
were a Director, but he shall not be entitled tceree from the Company in
respect of his appointment as alternate Directgr remuneration except only
such part (if any) of the ordinary remuneration estfise payable to his
appointor as such appointor may by notice in wgitio the Company from time
to time direct.

(c) A certificate by a Director (including for thmurpose of this paragraph (c) an
alternate Director) or the Secretary that a Dinrepido may be the one signing
the certificate) was at the time of a resolutiorihaf Directors or any committee
thereof absent from the territory of the Head Qffar otherwise not available
or unable to act or has not supplied an addrelephtene and facsimile number
within the territory of the Head Office for the passes of giving of notice to
him shall in favour of all persons without exprextice to the contrary, be
conclusive of the matter so certified.

A Director or an alternate Director shall not beguieed to hold any qualificationShare
Shares but shall nevertheless be entitled to attaddspeak at all general meetings gjalification

the Company and all meetings of any class of Sleddels of the Company. gfteDri;Z(féors or

Directors

The Directors shall be entitled to receive by wayalinary remuneration for theirDirectors’
services as Directors such sum as shall from timéinte be determined by théemuneration
Company in general meeting or by the Board, suah (@unless otherwise directed by

the resolution by which it is voted) to be dividathongst the Directors in such
proportions and in such manner as they may agre&illng agreement, equally,

except that in such event any Director holdingaefffor less than the whole of the
relevant period in respect of which the ordinampueeration is paid shall only rank

in such division in proportion to the time duringch period for which he has held

office. Such remuneration shall be in addition ny ather remuneration to which a
Director who holds any salaried employment or effic the Company may be

entitled by reason of such employment or office.

The Directors shall also be entitled to be repdidtravelling, hotel and otherDirectors’
expenses reasonably incurred by them respectivetyr iabout the performance of*Penses
their duties as Directors, including their expensésravelling to and from Board
meetings, committee meetings or general meetingstleerwise incurred whilst
engaged on the business of the Company or in thehaige of their duties as
Directors.

The Board may grant special remuneration to angddir who shall perform or haspecial
performed any special or extra services at theestgof the Company. Such specigfmuneration
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App.13
Part B
Para.
5(4)

App.13
Part B
Para.
5(2)

103.

104.

105.

remuneration may be made payable to such Dir@éctaddition to or in substitution
for his ordinary remuneration as a Director, andyrba made payable by way of
salary, commission or participation in profits dherwise as may be arranged.

Notwithstanding Articles 100, 101 and 102, the resmation of a ManagingRemuneration
Director, Joint Managing Director, Deputy Managilirector or an Executivef Managing
Director or a Director appointed to any other daffi;n the management of th&rectors, etc.
Company may from time to time be fixed by the Boand may be by way of salary,
commission, or participation in profits or otheraisr by all or any of those modes

and with such other benefits (including pension/andratuity and/or other benefits

on retirement) and allowances as the Board may ftiame to time decide. Such
remuneration shall be in addition to his ordinasnuneration as a Director.

(a) Payments to any Director or past directohef€ompany of any sum by way ofayments for
compensation for loss of office or as considerat@ror in connection with his compensation
. . . . : for loss of
retirement from office (not being a payment to \hithe director of the .
Company or past director is contractually or staily entitled) must be
approved by the Company in general meeting.

(b) Except as would, if the Company were a compangrporated in Hong Kong,Loans to
be permitted by Section 157H of the Companies @mtie as in force at thed!rectors
date of adoption of these Articles, and excepteamjited under the Companies
Law, the Company shall not directly or indirectly:

() make a loan to a Director or a director of dtglding Company of the
Company or any of their respective Associates;

(i) enter into any guarantee or provide any ségun connection with a loan
made by any person to a Director or a directomgf ldolding Company of
the Company or any of their respective Associaies;

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

(c) Article 104(a) and (b) shall only apply duritigg Relevant Period.

A Director shall vacate his office: When office of
Director to be

vacated
(@) if he becomes bankrupt or has a receivingramile against him or suspends
payment or compounds with his creditors generailly;

(b) if he dies or becomes of unsound mind as deted pursuant to an order made
by any competent court or official on the grounhist the is or may be suffering
from mental disorder or is otherwise incapable @haging his affairs and the
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Board resolves that his office be vacated; or

(c) if he absents himself from the meetings ofBloard during a continuous period
of 6 months, without special leave of absence fthenBoard, and his alternate
Director (if any) shall not during such period hatgended in his stead, and the
Board pass a resolution that he has by reasorncbfaisence vacated his office;
or

(d) if he becomes prohibited by law from actingaaBirector, or he ceases to be a
Director by virtue of any provision of law or ismeved from office pursuant to
these Articles; or

(e) if he has been validly required by the stoxéhange of the Relevant Territory
to cease to be a Director and the relevant timmgdor application for review
of or appeal against such requirement has lapsgéaarapplication for review
or appeal has been filed or is underway againgt seguirement; or

(H if by notice in writing delivered to the Compa at its Registered Office or at
the Head Office or tendered at a meeting of the®ba resigns his office; or

(g9) if he shall be removed from office by an Oaiy Resolution of the Company
under Article 114; or

(h) if he shall be removed from the office by noticeninting served on him signed
by not less than % in number (or if that is noband number, the nearest lower
round number) of the Directors (including himséffen in office.

106. No Director shall be required to vacate office eribeligible for re-election or re-
appointment as a Director, and no person shallnbggible for appointment as a
Director by reason only of his having attained pasticular age.

App.13 107. (a) () No Director or intended Director shi# disqualified by his office fromDirectors’

E:?;B contracting with the Company either as vendor, paser or otherwise nornterests

5(3) ' shall any such contract or any contract or arraregegrantered into by or on
behalf of the Company with any person, company astnership of or in
which any Director shall be a member or otherwgerested be capable on
that account of being avoided, nor shall any Doesb contracting or being
any member or so interested be liable to accoutthéoCompany for any
profit so realized by any such contract or arrang@nby reason only of
such Director holding that office or the fiduciarglationship thereby
established, provided that such Director shaljsfinterest in such contract
or arrangement is material, declare the natureifriterest at the earliest
meeting of the Board at which it is practicable fom to do so, either
specifically or by way of a general notice statihgt, by reason of the facts
specified in the notice, he is to be regarded tsésted in any contracts of
a specified description which may subsequently bderby the Company.
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App.3
Para.
4(1)
App.3
Note 1

(ii)

(b)

()

(i)

Any Director may continue to be or becomedigector, managing director,
joint managing director, deputy managing directekecutive director,

manager or other officer or member of any other gamy in which the

Company may be interested and (unless otherwiseedgbetween the
Company and the Director) no such Director shalidg@e to account to the
Company or the Shareholders for any remunerationotber benefits

received by him as a director, managing directmntjmanaging director,

deputy managing director, executive director, manay other officer or

member of any such other company. The Directors exaycise the voting
powers conferred by the shares in any other compald/or owned by the
Company, or exercisable by them as directors oh satber company in

such manner in all respects as they think fit (idolg the exercise thereof
in favour of any resolution appointing themselvas amy of them as

directors, managing directors, joint managing doex; deputy managing
director, executive directors, managers or othécers of such company)
and any Director may vote in favour of the exer@ésuch voting rights in

the manner aforesaid notwithstanding that he mayobes about to be,

appointed a director, managing director, joint ngang director, deputy

managing director, executive director, manager tbhermofficer of such a

company, and that as such he is or may becomeatéet in the exercise of
such voting rights in the manner aforesaid.

A Director may hold any other office or plaskprofit with the Company

(except that of Auditors) in conjunction with hiffice of Director for such

period and upon such terms as the Board may deterrand may be paid
such extra remuneration therefor (whether by wagaléry, commission,
participation in profit or otherwise) as the Boandy determine, and such
extra remuneration shall be in addition to any reemation provided for by
or pursuant to any other Articles.

A Director shall not vote (nor shall he bausted in the quorum) on any
resolution of the Board in respect of any contractarrangement or
proposal in which he or any of his Associate(s)leage a material interest,
and if he shall do so his vote shall not be coufted shall he be counted in
the quorum for that resolution), but this prohimtishall not apply to any of
the following matters namely:-

the giving of any security or indemnity eithe

(@) to the Director or his Associate(s) in respect obney lent or
obligations incurred or undertaken by him or anytleém at the
request of or for the benefit of the Company or ahigs subsidiaries;
or

(b) to a third party in respect of a debt or obligatainthe Company or
any of its subsidiaries for which the Director as Associate(s) has
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himself/themselves assumed responsibility in whmein part and
whether alone or jointly under a guarantee or ingdgmor by the
giving of security;

(i) any proposal concerning an offer of shareslebentures or other securities
of or by the Company or any other company which @@mpany may
promote or be interested in for subscription orchase where the Director or
his Associate(s) is/are or is/are to be interesieda participant in the
underwriting or sub-underwriting of the offer,

(i) any proposal or arrangement concerning the beoéfémployees of the
Company or its subsidiaries including:

(a) the adoption, modification or operation of any eoyeles’ share
scheme or any share incentive or share option sehender which the
Director or his Associate(s) may benefit; or

(b) the adoption, modification or operation of a pendiand or retirement,
death or disability benefits scheme which relateth o Directors, his
Associates and employees of the Company or anysasubsidiaries
and does not provide in respect of any DirectohierAssociate(s), as
such any privilege or advantage not generally atsmbrto the class of
persons to which such scheme or fund relates; and

(iv)any contract or arrangement in which the Dioe©r his Associate(s) is/are
interested in the same manner as other holdersiakts or debentures or
other securities of the Company by virtue only wftheir interest in shares
or debentures or other securities of the Company

(d) Where proposals are under consideration caimggthe appointment (including
fixing or varying the terms of or terminating thppaintment) of two or more
Directors to offices or employments with the Compan any company in which
the Company is interested, such proposals shatlitided and considered in
relation to each Director separately and in suckeceach of the Directors
concerned (if not prohibited from voting under gaegh (c)) shall be entitled to
vote (and be counted in the quorum) in respectasheesolution except that
concerning his own appointment.

(e) If any question shall arise at any meetinghefBoard as to the materiality of the
interest of a Director (other than the Chairmanhis Associates or as to the
entitlement of any Director (other than such Chamjnto vote or be counted in
the quorum and such question is not resolved byvbiantarily agreeing to
abstain from voting or not to be counted in therguog such question shall be
referred to the Chairman and his ruling in relatiorsuch other Director shall be
final and conclusive except in a case where theraair extent of the interest of
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108.

109.

the Director or his Associates concerned as kn@asuth Director has not been
fairly disclosed to the Board. If any questioraégresaid shall arise in respect of
the Chairman or his Associates such question beatlecided by a resolution of
the Board (for which purpose such Chairman shéllb@ocounted in the quorum
and shall not vote thereon) and such resolutionl $fgafinal and conclusive
except in a case where the nature or extent ahteeest of such Chairman or his
Associates as known to him has not been fairlylolsed to the Board.

APPOINTMENT AND ROTATION OF DIRECTORS

(@ Notwithstanding any other provisions in thés#cles, at each annual generdtotation and
meeting one-third of the Directors for the timertggior, if their number is not 3retirement of
or a multiple of 3, then the number nearest tormitless than one-third, shalP'"ectors
retire from office by rotation provided that evebjrector (including those
appointed for a specific term) shall be subjecatetrement by rotation at least
once every 3 years. A retiring Director shall bayible for re-election. The
Company at the general meeting at which a Direettres may fill the vacated
office.

(b) The Directors to retire by rotation shall indé (so far as necessary to obtain the
number required) any Director who wishes to redine not to offer himself for
re-election. Any Director who has not been subjeatetirement by rotation in
the 3 years preceding the annual general meetigreiire by rotation at such
annual general meeting. Any further Directors caoetire shall be those who
have been longest in office since their last reteda or appointment and so
that as between persons who became or were ladécted Directors on the
same day those to retire shall (unless they otlseragree among themselves)
be determined by lot.

(c) A Director is not required to retire upon rieig any particular age.

If at any general meeting at which an election @g&€tors ought to take place, th&etiring
places of the retiring Directors are not fillede tietiring Directors or such of them aS!éctors to
have not had their places filled shall be deemeldatee been re-elected and shall,g‘fﬁmcae"zjgt'"
willing, continue in office until the next annuatmgeral meeting and so on from yea(,ccessors

to year until their places are filled, unless: appointed
(@) it shall be determined at such meeting tocedbe number of Directors; or
(b) itis expressly resolved at such meeting adilltsuch vacated offices; or

(c) in any such case the resolution for re-electiba Director is put to the meeting
and lost; or

(d) such Director has given notice in writing be tCompany that he is not willing
to be re-elected.
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110. The Company in general meeting may from time tcetfim and may from time to Power of
time by Ordinary Resolution increase or reducentig@imum and minimum numbe@éeneral

of Directors but so that the number of Directorallshot be less than two (2). msg:s%tgr

reduce number
of Directors

111. The Company may from time to time in general megthy Ordinary ResolutionAppointment
elect any person to be a Director either to fittasual vacancy or as an addition8f Pirectors
Director. Any Director so appointed shall be subjéz retirement by rotation
pursuant to Article 108.

App.3  112. The Board shall have power from time to time andrat time to appoint any persofotice of
Zg)a- as a Director either to fill a casual vacancy oaasdditional Director but so that thBri‘r’é’Cotzfct'o be

number of Directors so appointed shall not exceeditaximum number determinegiven

from time to time by the Shareholders in generatting. Any Director appointed by

the Board to fill a casual vacancy shall hold afanly until the first general meeting

of the Company after his appointment and be suligeot-election at such meeting.

Any Director appointed by the Board as an additmthe existing Board shall hold

office only until the next following annual generaketing of the Company and shall

then be eligible for re-election.

App.3  113. No person, other than a retiring Director, shalless recommended by the Board for

Z‘Zr"’_" election, be eligible for election to the office Director at any general meeting,
455;’ unless notice in writing of the intention to propothat person for election as a

Director and notice in writing by that person of Willingness to be elected shall
have been lodged at the Head Office or at the Ragmn Office. The period for
lodgment of the notices required under this Artigit commence no earlier than the
day after the despatch of the notice of the gemaeadting appointed for such election
and end no later than 7 days prior to the dateuch sgeneral meeting and the
minimum length of the period during which such pe$ to the Company may be
given will be at least 7 days.

App.3 114, The Company may by Ordinary Resolution remove angedior (including a Powerto

Z"ga- Managing Director or other Executive Director) brefthe expiration of his term offe_mo‘t’e )
®) office notwithstanding anything in these Articlesin any agreement between thg'rr;f];r; y

App.13 Company and such Director (but without prejudicany claim which such Directorresolution

Part B may have for damages for any breach of any conbeteteen him and the Company)

Para. and may by Ordinary Resolution elect another peisohis stead. Any person so

5@ elected shall hold office only until the next geadeneeting of the Company and shall

then be eligible for re-election, but shall nottaken into account in determining the
Directors or the number of Directors who are taredby rotation at such meeting.

BORROWING POWERS

115. The Board may from time to time at its discretiorereise all the powers of the’ower to
Company to raise or borrow or to secure the paymEany sum or sums of moneyorow
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116.

117.

118.

119.

120.

121.

122.

123.

for the purposes of the Company and to mortgagdarge its undertaking, property
and uncalled capital or any part thereof.

The Board may raise or secure the payment or repatymf such sum or sums irfonditions on
such manner and upon such terms and conditions iespects as it thinks fit and invhich money
particular but subject to the provisions of the @ames Law, by the issue quoe:)r/ovied
debentures, debenture stock, bonds or other sesuof the Company, whether

outright or as collateral security for any deldbllity or obligation of the Company

or of any third party.

Debentures, debenture stock, bonds and other esyother than Shares which argssignment of
not fully paid) may be made assignable free from equities between the Compan§ebentures etc.
and the person to whom the same may be issued.

Any debentures, debenture stock, bonds or otherites (other than Shares) magpecial
be issued at a discount, premium or otherwise aititl any special privileges as t@"ivileges of
. . 1. . . debentures etc.
redemption, surrender, drawings, allotment or sufsen of or conversion into
Shares, attending and voting at general meetingbeofCompany, appointment of
Directors and otherwise.

The Directors shall cause a proper register to épt,kin accordance with theRegister of
provisions of the Companies Law, of all mortgaged eharges specifically affectiniharges to be
the property of the Company and shall duly compithvsuch provisions of the ept
Companies Law with regard to the registration oftigeges and charges as may be
specified or required.

If the Company issues a series of debentures cendiet® stock not transferable bizegister of
delivery, the Board shall cause a proper regisiebe kept of the holders of sucﬂege”:“res or
debentures. St%c?(n ure
Where any uncalled capital of the Company is cldirgdl persons taking anyMortgage of
subsequent charge thereon shall take the samecstibjguch prior charge, and shafincalled

not be entitled, by notice to the Shareholders tbemwvise, to obtain priority overcaPia!

such prior charge.

MANAGING DIRECTORS, ETC.

The Board may from time to time appoint any onenore of them to the office ofPower to
Managing Director, Joint Managing Director, Depiianaging Director or otheraPpoint
Executive Director and/or such other office in thenagement of the business of t(%?gg%'gg ot
Company as it may decide for such period and uph $erms as it thinks fit an T

upon such terms as to remuneration as it may décidecordance with Article 103.

Every Director appointed to an office under Artidi22 hereof shall, but withoutRemoval of

prejudice to any claim for damages for breach of eontract of service betweer'e\)"f"‘”atging t
himself and the Company, be liable to be dismissedemoved therefrom by the” o o > &<

2641567V1 PAGE 43



Board.

124. A Director appointed to an office under Article 18Rall be subject to the sameessation of
provisions as to resignation and removal as therdffirectors of the Company, ang@Prointment
he shall ipso facto and immediately cease to hotth ffice if he shall cease to hold
the office of Director for any cause.

125. The Board may from time to time entrust to and eonfpon a Chairman, VicePower may be
Chairman, Managing Director, Joint Managing Direcieputy Managing Directordelegated
or Executive Director all or any of the powers b tBoard that it may think fit
provided that the exercise of all powers by sucle@®@or shall be subject to such
regulations and restrictions as the Board may ftone to time make and impose,
and, subject to the terms thereof, the said poweayg at any time be withdrawn,
revoked or varied, but no person dealing in goath fand without notice of such
withdrawal, revocation or variation shall be afegtthereby.

126. The Board may from time to time appoint any pertmran office or employment
having a designation or title including the wordrédtor" or attach to any existing
office or employment with the Company such a destigin or title. The inclusion of
the word "director” in the designation or title arfiy office or employment with the
Company (other than the office of Managing Direaotoint Managing Director or
Deputy Managing Director or Executive Director) lshveot imply that the holder
thereof is a Director nor shall such holder be emgred in any respect to act as a
Director or be deemed to be a Director for anyhefpurposes of these Articles.

MANAGEMENT

127. The business of the Company shall be managed bgdhed who, in addition to theGeneral
powers and authorities by these Articles expresshferred upon it, may exercise afoWers of
such powers and do all such acts and things asmayercised or done or approv STepdainny

by the Company and are not hereby or by the Corepdraw expressly directed Opjrectors

required to be exercised or done by the Compangemeral meeting, but subject
nevertheless to the provisions of the Companies &agvof these Articles and to any
regulations from time to time made by the Companygeéneral meeting not being
inconsistent with such provisions or these Articlesovided that no regulation so

made shall invalidate any prior act of the Boardchtwould have been valid if such

regulation had not been made.

128. Without prejudice to the general powers conferrgdtiiese Articles, it is hereby
expressly declared that the Board shall have theximg powers:

(a) to give to any person the right or option efuiring at a future date that an
allotment shall be made to him of any Share atgpat such premium and on
such other terms as may be agreed; and

(b) to give to any Directors, officers or emplegeof the Company an interest in
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129.

130.

131.

132.

133.

any particular business or transaction or partt@pan the profits thereof or in
the general profits of the Company either in additio or in substitution for a
salary or other remuneration.

MANAGERS

The Board may from time to time appoint a generahager, manager or managefgpointment
of the business of the Company and may fix hisheirtremuneration either by way"d _
.. . . .. . . . remuneration
of salary or commission or by conferring the righparticipation in the profits of the managers
Company or by a combination of 2 or more of theseles and pay the working
expenses of any of the staff of the general managanager or managers who may

be employed by him or them upon the business o€Cthrapany.

The appointment of such general manager, manageraoagers may be for sucfierms of
period as the Board may decide and the Board mafecaipon him or them all or°ffice and
any of the powers of the Board and such titletedias it may think fit. powers

The Board may enter into such agreement ogeaggnts with any such generdlerms and
manager, manager or managers upon such terms addioos in all respects as jfonditions of
may in its absolute discretion think fit, includiagpower for such general manage"jf'[,"oo'mment
manager or managers to appoint an assistant mar@genanagers or other
employees whatsoever under them for the purposaroying on the business of the
Company.

CHAIRMAN AND OTHER OFFICERS

The Board may from time to time elect or othervappoint one of them to the officeChairman,
of Chairman of the Company and another to be thee \@hairman (or 2 or more?ice Chairman
Vice Chairmen) and determine the period for whielkheof them is to hold office 2nd officers
The Chairman or, in his absence, the Vice Chairstzaall preside as chairman at
meetings of the Board, but if no such Chairman areMChairman be elected or
appointed, or if at any meeting the Chairman oreMthairman is not present within

5 minutes after the time appointed for holding #&ne and willing to act, the
Directors present shall choose one of their nunbdbdre chairman of such meeting.

All the provisions of Articles 103, 108, 123, 124dal25 shall mutatis mutandis

apply to any Directors elected or otherwise apmuinto any office in accordance

with the provisions of this Article.

PROCEEDINGS OF THE DIRECTORS

The Board may meet together for the despatch ohbss, adjourn and otherwisdleeting of
regulate its meetings and proceedings as it tHihksxd may determine the quorun?'rectors,
necessary for the transaction of business. Unldsswise determined 2 Directord"erum: ete-
shall be a quorum. For the purpose of this Artiate alternate Director shall be

counted in a quorum separately in respect of hinfded Director) and in respect of

each Director for whom he is an alternate and bisyg rights shall be cumulative
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134.

135.

136.

137.

138.

139.

and he need not use all his votes or cast all ¢tissvin the same way. A meeting of
the Board or any committee of the Board may be bgldneans of such telephone,
electronic or other communication facilities asmigrall persons participating in the
meeting to communicate with each other simultanilyoasd instantaneously, and
participation in such a meeting shall constitutespnce in person at such meeting.

A Director may, and on the request of a Doethe Secretary shall, at any timgonvening of
summon a meeting of the Board which may be helahinpart of the world, but ngMeetings of
such meeting shall be summoned to be held outhigl¢etritory in which the Head” ®°t"s
Office is for the time being situate without thagprapproval of the Board. Notice

thereof shall be given to each Director and alteyrigirector in person orally or in

writing or by telephone or by telex or telegram facsimile transmission at the
telephone or facsimile number or address from tiongme notified to the Company

by such Director or in such other manner as ther@weaay from time to time
determine. A Director absent or intending to besab&om the territory in which the

Head Office is for the time being situate may resjuke Board or the Secretary that

notices of Board meetings shall during his absdresent in writing to him at his

last known address, facsimile or telex number graher address, facsimile or telex

number given by him to the Company for this purpdsg such notices need not be

given any earlier than notices given to the othe&edors not so absent and in the
absence of any such request it shall not be nagessagive notice of a Board

meeting to any Director who is for the time beitgent from such territory.

Subject to Article 107, questions arising at anyetimg of the Board shall be decidetlow questions
by a majority of votes, and in case of an equalityvotes the Chairman of the® be decided
meeting shall have a second or casting vote.

A meeting of the Board for the time being dtick a quorum is present shall bBowers of
competent to exercise all or any of the authorifiesvers and discretions by or undéteeting
these Articles for the time being vested in or eisable by the Board generally.

The Board may delegate any of its powers to coressttconsisting of suchPower to
member(s) of them and such other person(s) ainkdtit, and it may from time toaPPoint

time revoke such delegation or revoke the appointnoé and discharge any suc ommittee and
committees either wholly or in part, and eithet@persons or purposes, but every
committee so formed shall in the exercise of thegre so delegated conform to any
regulations that may from time to time be impospdruit by the Board.

delegate

All acts done by any such committee in conformitjghwsuch regulations and inAct of
fulfilment of the purposes for which it is appoididut not otherwise, shall have thgPmmittee to
like force and effect as if done by the Board, #mel Board shall have power, wit ?feogtsaimaits
the consent of the Company in general meetingemaunerate the members of any pirectors
special committee, and charge such remuneratiothdocurrent expenses of the

Company.

The meetings and proceedings of any such ctieenconsisting of 2 or moreProceedings of
committee
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140.

141.

142.

members shall be governed by the provisions heremtained for regulating the
meetings and proceedings of the Board so far asdtre are applicable thereto and
are not replaced by any regulations imposed bpted pursuant to Article 137.

All acts bona fide done by any meeting of the Baarthy any such committee or byVhen acts of
any person acting as a Director shall, notwithstemdhat it shall be afterwards>!rectors or

discovered that there was some defect in the appeitt of such Director or personEZTg?i'gee o
acting as aforesaid or that they or any of themewdsqualified, be as valid as i
every such person had been duly appointed and walifiegd to be a Director or

member of such committee.

The continuing Directors may act notwithstanding &acancy in their body, but, ifDirectors’

and so long as their number is reduced below thebeu fixed by or pursuant tgPOWers when
these Articles as the necessary quorum of the Boaeting, the continuing Director 262"¢1eS XISt
or Directors may act for the purpose of increadimg number of Directors to that
number of the necessary quorum or of summoninghargémeeting of the Company

but for no other purpose.

(@ A resolution in writing signed by all the Diters (or their respective alternat®irectors’
Directors) shall be as valid and effectual as ffaétl been passed at a meeting '§folutions
the Board duly convened and held. Any such resmistin writing may consist
of several documents in like form each signed by onmore of the Directors
or alternate Directors.

(b) Where a Director is, on the date on whichsohaion in writing is last signed
by a Director, absent from the territory in whittetHead Office is for the time
being situated, or cannot be contacted at his Kastvn address or contact
telephone or facsimile number, or is temporarilphie to act through ill-health
or disability and, in each case, his alternataiy) is affected by any of these
events, the signature of such Director (or hisraétee) to the resolution shall
not be required, and the resolution in writingl@og as such a resolution shall
have been signed by at least 2 Directors or tlespective alternates who are
entitled to vote thereon or such number of Directas shall form a quorum,
shall be deemed to have been passed at a meetthg Bioard duly convened
and held, provided that a copy of such resolutias lbeen given or the contents
thereof communicated to all the Directors (or tmespective alternates) for the
time being entitled to receive notices of meetirgsthe Board at their
respective last known address, telephone or falessimimber or, if none, at the
Head Office and provided further that no Direct®raiwvare of or has received
from any Director any objection to the resolution.

(c) A certificate signed by a Director (who may dee of the signatories to the
relevant resolution in writing) or the Secretarytasny of the matters referred
to in paragraph (a) or (b) of this Article shallthre absence of express notice to
the contrary of the person relying thereon, be kwmive of the matters stated on
such certificate.
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143.

144,

145.

146.

147.

MINUTES AND CORPORATE RECORDS

(@) The Board shall cause minutes to be made of: Minutes of
proceedings of

meetings and

0] all appointments of officers made by it; Directors

(i)  the names of the Directors present at eachtimgpef the Board and of
committees appointed pursuant to Article 137; and

(i)  all resolutions and proceedings at all megs$irof the Company and of
the Board and of such committees.

(b) Any such minutes shall be conclusive evidence gfsarch proceedings if the
purport to be signed by the Chairman of the meeatingshich the proceedings
were held or by the Chairman of the next succeendiegting.

SECRETARY

The Secretary shall be appointed by the Board doh derm, at such remuneratioAppointment
and upon such conditions as it may think fit, ang Secretary so appointed mayf Secretary
without prejudice to his right under any contradthwthe Company, be removed by

the Board. Anything by the Companies Law or thestckes required or authorised

to be done by or to the Secretary, if the officevagant or there is for any other

reason no Secretary capable of acting, may be dgrog to any assistant or deputy
Secretary, or if there is no assistant or deputyredary capable of acting, by or to

any officer of the Company authorised generallyspecifically on behalf of the

Board.

The Secretary shall attend all meetings of the @twders and shall keep correuties of the
minutes of such meetings and enter the same iprbger books provided for the>ecretary
purpose. He shall perform such other duties ap@scribed by the Companies Law

and these Articles, together with such other duéiesmay from time to time be
prescribed by the Board.

A provision of the Companies Law or of thesgickes requiring or authorising aSame person
thing to be done by or to a Director and the Sacyeshall not be satisfied by itg'otto actin
being done by or to the same person acting bobirastor and as, or in place of th Vggﬁfgamt'es
Secretary.

GENERAL MANAGEMENT AND USE OF THE SEAL

(@) Subject to the Companies Law, the Companyl slaae one or more Seals aSustody of
the Board may determine, and may have a Seal frousside the Caymare@!
Islands. The Board shall provide for the safe algiaf each Seal, and no Seal
shall be used without the authority of the Boarcaaommittee authorised by
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148.

149.

(b)

()

the Board in that behalf.

Every instrument to which a Seal shall beixaff shall be signedUse of Seal
autographically by one Director and the Secretaryyy 2 Directors, or by any

person or persons (including a Director and/orS3keretary) appointed by the

Board for the purpose, provided that as regardscantjficates for Shares or
Debentures or other securities of the Company,Bibard may by resolution
determine that such signatures or either of theall 4fe dispensed with or

affixed by some method or system of mechanical aige other than
autographic or may be printed thereon as specifieslich resolution or that

such certificates need not be signed by any person.

The Company may have a Securities Seal forfaissealing certificates forSecurities Seal
shares or other securities issued by the Compadynansignature of any
Director, officer or other person and no mechaniepgroduction thereof shall
be required on any such certificates or other dasumand any such
certificates or other document to which such SéiesriSeal is affixed shall be
valid and deemed to have been sealed and execittedhe authority of the
Board notwithstanding the absence of any such &igmaor mechanical
reproduction as aforesaid. The Board may by resoiuletermine that the
affixation of Securities Seal on certificates fbages or other securities issued
by the Company be dispensed with or be affixed frytipng the image of the
Securities Seal on such certificates.

All cheques, promissory notedrafts, bills of exchange and other negotiabffideques and
instruments, and all receipts for moneys paid éo@ompany shall be signed, drawRanking

accepted, endorsed or otherwise executed, as $keentay be, in such manner as th

’érangements

Board shall from time to time by resolution deterei The Company’s banking
accounts shall be kept with such banker or bankerthe Board shall from time to
time determine.

(@) The Board may from time to time and at tame, by power of attorney undepPower to

(b)

the Seal, appoint any company, firm or person oy finctuating body of aPpoint
persons, whether nominated directly or indirectly the Board, to be the?ttormey
attorney or attorneys of the Company for such psepand with such powers,
authorities and discretions (not exceeding thostedein or exercisable by the
Board under these Articles) and for such period sufglect to such conditions

as it may think fit, and any such power of attornegy contain such provisions

for the protection and convenience of persons dgalith any such attorney as

the Board may think fit, and may also authorise angh attorney to sub-
delegate all or any of the powers, authoritiesd@isdretions vested in him.

The Company may, by writing under its Seahpewer any person, eitheExecution of
generally or in respect of any specified matterit@sttorney to execute deed$eeds by
and instruments on its behalf and to enter intdraats and sign the same on jgtorney
behalf and every deed signed by such attorney balbef the Company and
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150.

151.

152.

under his seal shall bind the Company and havesdinee effect as if it were
under the Seal duly affixed by the Company.

The Board may establish any committees, redjion local boards or agencies fdregional or
managing any of the affairs of the Company, eitinethe Relevant Territory orlocal boards
elsewhere, and may appoint any persons to be msmbsuch committees, regional

or local boards or agencies and may fix their reenation, and may delegate to any
committee, regional or local board or agent anythe powers, authorities and
discretions vested in the Board (other than its ggswto make calls and forfeit
Shares), with power to sub-delegate, and may asthttre members of any regional

or local board or any of them to fill any vacandiesrein and to act notwithstanding
vacancies, and any such appointment or delegatiay Ibe upon such terms and

subject to such conditions as the Board may thinkmd the Board may remove any

person so appointed and may annul or vary any sletdgation, but no person

dealing in good faith and without notice of anys@nnulment or variation shall be

affected thereby.

The Board may establish and maintain or pethe establishment and maintenan€ewer to

of any contributory or non-contributory pensionsoperannuation funds or persongptablish
; . . . . ... __pension funds

pension plans for the benefit of, or give or prectire giving of donations, gratumesr,’

pensions, allowances or emoluments to, any pensbosare or were at any time in

the employment or service of the Company, or of @mypany which is a subsidiary

of the Company, or is allied or associated with @@mpany or with any such

subsidiary company, or who are or were at any tdmectors or officers of the

Company or of any such other company as aforeaau holding or who have held

any salaried employment or office in the Companguch other company, and the

spouses, widows, widowers, families and dependzrday such persons. The Board

may also establish and subsidise or subscribe yarestitutions, associations, clubs

or funds calculated to be for the benefit of oatlvance the interests and well-being

of the Company or of any such other company asséid or of any such persons as

aforesaid, and may make payments for or towardsngweance of any such persons

as aforesaid, and subscribe or guarantee moneshéoitable or benevolent objects

or for any exhibition or for any public, general wseful object. The Board may do

any of the matters aforesaid, either alone or injwttion with any such other

company as aforesaid. Any Director holding any seiciployment or office shall be

entitled to participate in and retain for his owenbfit any such donation, gratuity,

pension, allowance or employment.

AUTHENTICATION OF DOCUMENTS

(a) Any Director or the Secretary or othethatised officer of the Company shafPower to
have power to authenticate any documents affedtiiegconstitution of the authenticate
Company and any resolutions passed by the ComparlgeoBoard or any
committee, and any books, records, documents aoduats relating to the
business of the Company, and to certify copiesetifeor extracts therefrom as
true copies of extracts; and where any books, ds¢catocuments or accounts
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are elsewhere than at the Registered Office orHkad Office, the local
manager or such other officer of the Company hattegcustody thereof shall
be deemed to be the authorised officer of the Compa aforesaid.

(b) A document purporting to be a document so auit&ted or a copy of a
resolution, or an extract from the minutes of a tingg of the Company or of
the Board or any local board or committee, or of books, records, documents
or accounts or extracts therefrom as aforesaid, whith is certified as
aforesaid, shall be conclusive evidence in favduallgpersons dealing with the
Company upon the faith thereof that the documetitemticated (or, if this be
authenticated as aforesaid, the matter so autladedicis authentic or, as the
case may be, that such resolution has been dubegas, as the case may be,
that any minute so extracted is a true and accueatard of proceedings at a
duly constituted meeting or, as the case may la,the copies of such books,
records, documents or accounts were true copidgseoforiginals or as the case
may be, the extracts of such books, records, doctsme accounts are true and
accurate records of the books, records, documerasaounts from which they
were extracted.

CAPITALISATION OF RESERVES

153. (a) The Company in general meeting may, upemmecommendation of the Boardower to
resolve to capitalise any sum standing to the trefdany of the Company'scaritalise
reserve accounts which are available for distrdyutiincluding its share
premium account and capital redemption reserve ,fusubject to the
Companies Law) and to appropriate such sums tddlgers of Shares on the
Register at the close of business on the dateeofelevant resolution (or such
other date as may be specified therein or detedraseprovided therein) in the
proportions in which such sum would have been dildsamongst them had the
same been a distribution of profits by way of Denad and to apply such sum
on their behalf in paying up in full unissued Slksar®r allotment and
distribution credited as fully paid-up to and amsinthem in the proportion
aforesaid.

(b)  Subject to the Companies Law, whenever supksalution as aforesaid shafffect of
have been passed, the Board shall make all apptimms and applications ofésolution to
the reserves or profits and undivided profits resolto be capitalised thereby-2Pase
and attend to all allotments and issues of fullg [@hares, debentures, or other
securities and generally shall do all acts andgdirequired to give effect
thereto. For the purpose of giving effect to angohation under this Article,
the Board may settle any difficulty which may arige regard to a
capitalisation issue as it thinks fit, and in partar may disregard fractional
entittements or round the same up or down and netgrichine that cash
payments shall be made to any Shareholders inohidtactional entitlements
or that fractions of such value as the Board mdgrdgne may be disregarded
in order to adjust the rights of all parties orttfractional entitlements shall be
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aggregated and sold and the benefit shall accrtleet€ompany rather than to
the Shareholders concerned, and no Shareholdersavehaffected thereby
shall be deemed to be, and they shall be deemetb &, a separate class of
Shareholders by reason only of the exercise of gpbiwer. The Board may
authorise any person to enter on behalf of all 8ha@lders interested in a
capitalisation issue any agreement with the Compmatrother(s) providing for
such capitalisation and matters in connection thigheand any agreement
made under such authority shall be effective amdlibg upon all concerned.
Without limiting the generality of the foregoingnya such agreement may
provide for the acceptance by such persons of tfa@eS, debentures or other
securities to be allotted and distributed to thespectively in satisfaction of
their claims in respect of the sum so capitalised.

(c) The provisions of paragraph (e) of ArticleD1¢hall apply to the power of the
Company to capitalise under this Article as it &plto the grant of election
thereunder mutatis mutandis and no Shareholdermédup be affected thereby
shall be, and they shall be deemed not to be, aatepclass of Shareholders by
reason only of the exercise of this power.

DIVIDENDS AND RESERVES

154. Subject to the Companies Law and these Asticlee Company in general meetinigower to
may declare Dividends in any currency but no Diuigke shall exceed the amou 9('jared
recommended by the Board. Ividends

155. (a) The Board may subject to Article 156 friome to time pay to the Shareholdef¥oard’s power
such interim Dividends as appear to the Board tqubtfied by the financial t© Pay interim
conditions and the profits of the Company and, artipular but without 4'Vidends
prejudice to the generality of the foregoing, ifaaty time the share capital of
the Company is divided into different classes, Bloard may pay such interim
Dividends in respect of those Shares in the capitalhe Company which
confer to the holders thereof deferred or non-pesfial rights as well as in
respect of those Shares which confer on the holitiergof preferential rights
with regard to Dividend and provided that the Boacots bona fide it shall not
incur any responsibility to the holders of Sharesferring any preference for
any damage that they may suffer by reason of thenpat of an interim
Dividend on any Shares having deferred or non-peet&l rights.

(b) The Board may also pay half-yearly or at oghetable intervals to be settled by
it any Dividend which may be payable at a fixederdtthe Board is of the
opinion that the financial conditions and the pobf the Company justify the
payment.

(c) The Board may in addition from time to timecthre and pay special Dividends
of such amounts and on such dates and out of gstiibdtable funds of the
Company as it thinks fit, and the provisions ofgmgeph (a) of this Article as
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regards the power and exemption from liability boé tBBoard as relate to the
declaration and payment of interim Dividends shalbly, mutatis mutandis, to
the declaration and payment of any such speciatibingds.

156. (a) No Dividend shall be declared or paidsball be made otherwise than iRividends not
accordance with the Companies Law. to be paid out
of capital
(b) Subject to the provisions of the Companiesvlaut without prejudice to
paragraph (a) of this Article, where any assetjfi@ass or property is bought by
the Company as from a past date (whether such lwateefore or after the
incorporation of the Company) the profits and lestgeereof as from such date
may at the discretion of the Board in whole or artpbe carried to revenue
account and treated for all purposes as profitesses of the Company, and be
available for Dividend accordingly. Subject as e&aid, if any Shares or
securities are purchased cum Dividend or inter@sth Dividend or interest
may at the discretion of the Board be treated asne, and it shall not be
obligatory to capitalise the same or any part thie to apply the same
towards reduction of or writing down the book coétthe asset, business or
property acquired.

(c) Subject to paragraph (d) of this Article Bividends and other distributions in
respect of Shares shall be stated and dischargedhe case of Shares
denominated in Hong Kong dollars, in Hong Kong dd| and in the case of
Shares denominated in any other currency, in stlelr currency, provided
that, in the case of Shares denominated in HonggKitmilars, the Board may
determine in the case of any distribution that 8halders may elect to receive
the same in any other currency selected by thedBaanverted at such rate of
exchange as the Board may determine.

(d) If, in the opinion of the Board, any Dividend other distribution in respect of
Shares or any other payment to be made by the Qontpaany Shareholder is
of such a small amount as to make payment to thatefolder in the relevant
currency impracticable or unduly expensive either the Company or the
Shareholder then such Dividend or other distributio other payment may, at
the absolute discretion of the Board, be, if trespbacticable, converted at such
rate of exchange as the Board may determine amdgpanade in the currency
of the country of the relevant Shareholder (ascaugid by the address of such
Shareholder on the Register).

157. Notice of the declaration of an interim Diwideshall be given in such manner as thtice of
Board shall determine. interim
dividend
158. No Dividend or other moneys payable on oregpect of a Share shall bear interdse interest on
as against the Company. dividend

159. Whenever the Board or the Company in geneegtimg has resolved that a Dividen@ividend in
specie
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be paid or declared, the Board may further restiat 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 subsseiteities of any other company,
or in any one or more of such ways, with or withaftering any rights to
Shareholders to elect to receive such Dividendashc and where any difficulty
arises in regard to the distribution the Board ns&ytle the same as it thinks
expedient, and in particular may disregard fractiantittements or round the same
up or down, and may fix the value for distributiohsuch specific assets, or any part
thereof, and may determine that cash payments bhathade to any Shareholde
upon the footing of the value so fixed in ordematfjust the rights of all parties and
may determine that fractional entitlements shall dggregated and sold and the
benefit shall accrue to the Company rather thathéoShareholders concerned, and
may vest any such specific assets in trustees gseen expedient to the Board and
may authorise any person to sign any requisiteunsnts of transfer and other
documents on behalf of all Shareholders interestedhe Dividend and such
instrument and document shall be effective. Ther@oaay further authorise any
person to enter into on behalf of all Shareholdegng an interest in any agreement
with the Company or other(s) providing for such iDend and matters in connection
therewith and any such agreement made under sukbray shall be effective. The
Board may resolve that no such assets shall be naaddable or made to
Shareholders with registered addresses in anycpkatiterritory or territories being a
territory or territories where, in the absence ofegistration statement or other
special formalities, this would or might, in theimipn of the Board, be unlawful or
impracticable or the legality or practicality of iwh may be time consuming or
expensive to ascertain whether in absolute termis oelation to the value of the
holding of Shares of the Shareholder concerned ianany such event the only
entittement of the Shareholders aforesaid shallteeceive cash payments as
aforesaid. Shareholders affected as a result atiseeby the Board of its discretion
under this Article shall not be, and shall be degmet to be, a separate class of
Shareholders for any purposes whatsoever.

160. (a) Whenever the Board or the Company in igémeeeting has resolved that &crip dividend
Dividend be paid or declared on the share capftéhe® Company, the Board
may further resolve, either:

(1) that such Dividend be satisfied wholly or part in the form of an
allotment of Shares credited as fully paid on thsi®that the Shares so
allotted shall be of the same class or classed@slass or classes
already held by the allottee, provided that the r&halders entitled
thereto will be entitled to elect to receive sudkii@end (or part thereof)
in cash in lieu of such allotment. In such case, ftilowing provisions
shall apply:

(A) the basis of any such allotment shall be determinyetthe Board;

(B) the Board, after determining the basis of allotmehall give not
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less than 14 clear days' notice in writing to tteu®holders of
the right of election accorded to them and shaildseith such
notice forms of election and specify the procedarbke followed
and the place at which and the latest date andhinwehich duly
completed forms of election must be lodged in ortterbe
effective;

(C) the right of election may be exercised in respé¢he whole or
part of that portion of the Dividend in respectwdiich the right
of election has been accorded; and

(D) Dividend (or that part of the Dividend to be saé#df by the
allotment of Shares as aforesaid) shall not belgayia cash in
respect whereof the cash election has not been ekdycised
("the non-elected Shares") and in lieu and in f&ati®n thereof
Shares shall be allotted credited as fully paitheoholders of the
non-elected Shares on the basis of allotment détetmas
aforesaid and for such purpose the Board shalltalegg and
apply out of any part of the undivided profits bétCompany or
any part of any of the Company's reserve accountdugling
any special account, or share premium accounhéifet be any
such reserve)) as the Board may determine, a sual ég the
aggregate nominal amount of the Shares to be edlaih such
basis and apply the same in paying up in full tpprapriate
number of Shares for allotment and distributioratal amongst
the holders of the non-elected Shares on such;basis

or

(i)  that Shareholders entitled to such Dividemitl be entitled to elect to
receive an allotment of Shares credited as fullg palieu of the whole
or such part of the Dividend as the Board may tliinkn the basis that
the Shares so allotted shall be of the same clasissses as the class or
classes of Shares already held by the allottegud¢h case, the following
provisions shall apply:

(A)  the basis of any such allotment shall be determinyetthe Board;

(B) the Board, after determining the basis of allotmehall give not
less than 14 clear days' notice in writing to tteu@holders of
the right of election accorded to them and shaidseith such
notice forms of election and specify the procedarbke followed
and the place at which and the latest date andhinwehich duly
completed forms of election must be lodged in ortterbe
effective;

(C) the right of election may be exercised in respéthe whole or
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part of that portion of the Dividend in respectwdiich the right
of election has been accorded; and

(D) the Dividend (or that part of the Dividend in respef which a
right of election has been accorded) shall not agaple on
Shares in respect whereof the Share election has daly
exercised ("the elected Shares") and in lieu tHe®éares shall
be allotted credited as fully paid to the holdefsthe elected
Shares on the basis of allotment determined aesda and for
such purpose the Board shall capitalise and apgiybany part
of the undivided profits of the Company or any mdrany of the
Company’s reserve accounts (including any speat&oant,
contributed surplus account, share premium accandtcapital
redemption reserve fund (if there be any such veggras the
Board may determine, a sum equal to the aggregatenal
amount of the Shares to be allotted on such basisapply the
same in paying up in full the appropriate nhumbeShéares for
allotment and distribution to and amongst the haldef the
elected Shares on such basis.

(b) The Shares allotted pursuant to the provssiohparagraph (a) of this Article
shall rank pari passu in all respects with the &hé#nen in issue and held by the
allottee in respect of which they were allottedyvesaonly as regards
participation:

(1) in the relevant Dividend (or the right to rée=or to elect to receive an
allotment of Shares in lieu thereof as aforesaid);

(i) in any other distributions, bonuses or rightaid, made, declared or
announced prior to or contemporaneously with the/mmat or
declaration of the relevant Dividend unless, comeraneously with the
announcement by the Board of its proposal to appdyprovisions of
sub-paragraph (i) or (ii) of paragraph (a) of tAiticle in relation to the
relevant Dividend or contemporaneously with its @mcement of the
distribution, bonus or rights in question, the Bbahall have specified
that the Shares to be allotted pursuant to theigioms of paragraph (a)
of this Article shall rank for participation in dudistribution, bonus or
rights.

(c) The Board may do all acts and things consid@ecessary or expedient to give
effect to any capitalisation pursuant to the priovis of paragraph (a) of this
Article with full power to the Board to make suctopisions as it thinks fit in
the case of Shares becoming distributable in fvasti(including provisions
whereby, in whole or in part, fractional entitlenem@re aggregated and sold
and the net proceeds distributed to those entitledye disregarded or rounded
up or down or whereby the benefit of fractionalitgrhents accrues to the
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161.

162.

Company rather than to the Shareholders concerard)no Shareholders who
will be affected thereby shall be, and they shaldeemed not to be, a separate
class of Shareholders by reason only of the exe@ighis power. The Board
may authorise any person to enter into on behadiildbhareholders interested,
an agreement with the Company providing for sugbitaksation and matters
incidental thereto and any agreement made purdaasuch authority shall be
effective and binding on all concerned.

(d) The Company may upon the recommendation of Boeard by Ordinary
Resolution resolve in respect of any one particuRividend that
notwithstanding the provisions of paragraph (a)ha$ Article a Dividend may
be satisfied wholly in the form of an allotment$ifares credited as fully paid
without offering any right to Shareholders to elexteceive such Dividend in
cash in lieu of such allotment.

(e) The Board may on any occasion determine that rightglection and the
allotment of Shares under paragraph (a) of thidckertshall not be made
available or made to any Shareholders with regidtaddresses in any territory
where in the absence of a registration statemeathar special formalities the
circulation of an offer of such rights of electian the allotment of Shares
would or might be unlawful or impracticable or tegality or practicability of
which may be time consuming or expensive to asceméether in absolute
terms or in relation to the value of the holdingSifares of the Shareholder
concerned, and in such event the provisions afmfeshall be read and
construed subject to such determination and no eBbéter who may be
affected by any such determination shall be, arg sihall be deemed not to be,
a separate class of Shareholders for any purpdsaseever.

The Board may, before recommending any Divddeet aside out of the profits oReserves
the Company such sums as it thinks fit as a reserveserves which shall, at the
discretion of the Board, be applicable for meetalgims on or liabilities of the
Company or contingencies or for paying off any lozapital or for equalising
Dividends or for any other purpose to which thefigoof the Company may be
properly applied, and pending such application nayhe like discretion, either be
employed in the business of the Company or be tedesn such investments
(including in the repurchase by the Company ofoitsn securities or the giving of
any financial assistance for the acquisition ofosn securities) as the Board may
from time to time think fit, and so that it shalbthnbe necessary to keep any
investments constituting the reserve or reservparage or distinct from any other
investments of the Company. The Board may also awittplacing the same to
reserve, carry forward any profits which it maynthprudent not to distribute by way
of Dividend.

Unless and to the extent that the rights lagétddo any Shares or the terms of issBeidends to
thereof otherwise provide, all Dividends shall fagards any Shares not fully paifi¢ Paid in

throughout the period in respect of which the Dévid is paid) be apportioned an@;?girs%ggﬁal
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164.

165.

166.

167.

paid pro rata according to the amounts paid oritm@dis paid on the Shares during
any portion or portions of the period in respectvbich the Dividend is paid. For the
purposes of this Article no amount paid on a Sharadvance of calls pursuant to
Article 38 shall be treated as paid on the Share.

(&) The Board may retain any Dividends or othenays payable on or in respedtetention of
of a Share upon which the Company has a lien, aayl apply the same in ofdividends, etc.
towards satisfaction of the debts, liabilities agagements in respect of which
the lien exists.

(b) The Board may deduct from any Dividend oreotimoney payable to anyPeduction of
Shareholder all sums of money (if any) presentlyapée by him to the debts
Company on account of calls, instalments or othezwi

Any general meeting sanctioning a Dividend mmake a call on the Shareholders &fvidend and
such amount as the meeting fixes, but so thataHleon each Shareholder shall né@!l together
exceed the Dividend payable to him, and so that#fieshall be made payable at the

same time as the Dividend, and the Dividend maysoifarranged between the
Company and the Shareholder, be set off againsiaihe

A transfer of Shares shall not, as againstObepany but without prejudice to thé&ffect of
rights of the transferor and transferee inter sssythe right to any Dividend or bonu&nsfer
declared thereon before the registration of thesfi.

If two or more persons are registered as joint éisladbf any Share, any one of sudReceipt for
persons may give effectual receipts for any Divitteand other moneys payable arftyidends by
bonuses, rights and other distributions in respéstich Shares. Sor:gtrehmders of
Unless otherwise directed by the Board, anyidend or other moneys payable dtayment by
bonuses, rights or other distributions in respéetry Share may be paid or satisfigPst

by cheque or warrant or certificate or other docuisieor evidence of title sent

through the post to the registered address of tia@eRolder entitled, or, in the case

of joint holders, to the registered address of tr& whose name stands first in the
Register in respect of the joint holding or to spelson and to such address as the

holder or joint holders may in writing direct. Eyecheque, warrant, certificate or

other document or evidence of title so sent shaliMade payable to the order of the

person to whom it is sent or, in the case of dediés or other documents or
evidence of title as aforesaid, in favour of the@holder(s) entitled thereto, and the
payment on any such cheque or warrant by the barg@n whom it is drawn shall

operate as a good discharge to the Company inaespéhe Dividend and/or other

moneys represented thereby, notwithstanding thmajt subsequently appear that the

same has been stolen or that any endorsement theesobeen forged. Every such

cheque, warrant, certificate or other documentvidesnce of title as aforesaid shall

be sent at the risk of the person entitled to thedend, money, bonus, rights and

other distributions represented thereby.
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169.

170.

171.

All Dividends, bonuses or other distributi@mghe proceeds of the realisation of anynclaimed
of the foregoing unclaimed for one year after hguieen declared by the CompanyPividend
until claimed and, notwithstanding any entry in &wopks of the Company may be

invested or otherwise made use of by the Boarthi®benefit of the Company or
otherwise howsoever, and the Company shall nobhstituted a trustee in respect

thereof. All Dividends, bonuses or other distribas or the proceeds of the

realisation of any of the foregoing unclaimed fore@rs after having been declared

may be forfeited by the Board and, upon such farfej shall revert to the Company

and, in the case where any of the same are sesunitithe Company, may be re-

allotted or re-issued for such consideration aBib&rd thinks fit and the proceeds

thereof shall accrue to the benefit of the Compalrgolutely.

RECORD DATE

Any resolution declaring a Dividend or other distiion on Shares of any clas$ecord dates
whether a resolution of the Company in general mgedr a resolution of the Board,
may specify that the same shall be payable or nadee persons registered as the
holder of such Shares at the close of business martecular date or at a particular
time on a particular date, notwithstanding thahaty be a date prior to that on which
the resolution is passed, and thereupon the Dididemother distribution shall be
payable or made to them in accordance with thajpeetive holdings so registered,
but without prejudice to the rights inter se inpest of such Dividend or other
distribution between the transferors and transgereé any such Shares. The
provisions of this Article shall mutatis mutandipply to determining the
Shareholders entitled to receive notice and voterat general meeting of the
Company, bonuses, capitalisation issues, distobatiof realised and unrealised
capital profits or other distributable reservesaocounts of the Company and offers
or grants made by the Company to the Shareholders.

The Company in general meeting may at any éntefrom time to time resolve thaPistribution of
any surplus moneys in the hands of the Companyesepting capital profits arising®alised capital
from moneys received or recovered in respect afriging from the realisation of angjpmf'tS
capital assets of the Company or any investmemigesenting the same and not

required for the payment or provision of any fixaeferential Dividend instead of

being applied in the purchase of any other capgakts or for other capital purposes

be distributed amongst its Shareholders on thargdhat they receive the same as

capital and in the Shares and proportions in wiiay would have been entitled to

receive the same if it had been distributed by efaividend, provided that no such

surplus moneys as aforesaid shall be so distributdess the Company will remain

solvent after the distribution, or the net reallsakalue of the assets of the Company

will after the distribution be greater than the @aggte of its liabilities, share capital

and share premium account.

ANNUAL RETURNS

The Board shall make or cause to be made auahal or other returns or filings agnnual
Returns
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App.3
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App.13
Part B
Para.
3(3);
4(2)

172.

173.

174.

175.

may be required to be made in accordance witiCtrapanies Law.
ACCOUNTS

The Board shall cause proper books of acctufie kept of the sums of moni:zccounts to be
received and expended by the Company, and the ihatteespect of which suchePt
receipts and expenditure take place; and of thetassd liabilities of the Company

and of all other matters required by the Compabh#&g necessary to give a true and

fair view of the state of the Company's affairs atad show and explain its
transactions.

The books of account shall be kept at the Hffide or at such other place or placé&here

as the Board thinks fit and shall always be opethéanspection of the Directors. Egg?“ms to be
No Shareholder (not being a Director) or other gershall have any right oflnspection by
inspecting any account or book or document of tbe@any except as conferred b§areholders
the Companies Law or ordered by a court of compgteisdiction or authorised by

the Board or the Company in general meeting.

(@) The Board shall from time to time cause to be meghand laid before theAnnual profit
Company at its annual general meeting profit arss laccounts and balanc@d 10ss
sheets of the Company and such other reports acdnimts as may begglc;#:;:{:get
required by law and the Listing Rules. The accowftthe Company shall be
prepared and audited based on the generally accapt®unting principles of
Hong Kong, the International Accounting Standaadssuch other standards as

may be permitted by the HK Stock Exchange.

(b) Subject to paragraph (c) below, every balastoeet of the Company shall bénnual report
signed on behalf of the Board by 2 of the Directmd a copy of every balanc&f Directors
sheet (including every document required by lanbéocomprised therein orzﬂge?"’t‘l)agge

annexed thereto) and profit and loss account wiscto be laid before thegent to

Company at its annual general meeting, togethdr avitopy of the Directors’shareholders

report and a copy of the Auditors’ report theresimall, not less than 21 days

before the date of the meeting be delivered or bgrnpost together with the

notice of annual general meeting to every Sharenodhd every Debenture

Holder of the Company and every other person edtitb receive notices of

general meetings of the Company under the prowssioh these Articles,

provided that this Article shall not require a cagithose documents to be sent

to any person of whose address the Company iswenteaor to more than one

of the joint holders of any Shares or Debentureg, dny Shareholder or

Debenture Holder to whom a copy of those documkeassnot been sent shall

be entitled to receive a copy free of charge oriegpn at the Head Office or

the Registration Office. If all or any of the Sésror Debentures or other

securities of the Company shall for the time bddeg(with the consent of the

Company) listed or dealt in on any stock exchangenarket, there shall be

forwarded to such stock exchange or market suchbeuraf copies of such
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178.

documents as may for the time being be requireceud regulations or
practice.

(c) Subject to the Listing Rules, the Company nsand summarized financial
statements to Shareholders who has, in accordaitte te Listing Rules,
consented and elected to receive summarized fiabsizEitements instead of the
full financial statements. The summarized financgthtements must be
accompanied by any other documents as may be eelquirder the Listing Rules
and must be sent to the Shareholders not lesstivemty-one days before the
general meeting to those Shareholders that haveeated and elected to receive
the summarized financial statements.

AUDITORS

(@ The Company shall at each annual general ngeefpoint one or more firmsAppointment
of auditors to hold office until the conclusion tfe next annual generaffAuditors
meeting on such terms and with such duties as raaggbeed with the Board,
but if an appointment is not made, the Auditorsfiice shall continue in office
until a successor is appointed. A Director, office employee of any such
Director, officer or employee shall not be appaihfauditors of the Company
The Board may fill any casual vacancy in the offa¢eAuditors, but while any
such vacancy continues the surviving or continukuglitors (if any) may act
The remuneration of the Auditors shall be fixeddsyon the authority of the
Company in the annual general meeting except thany particular year the
Company in general meeting may delegate the fiwihguch remuneration to
the Board and the remuneration of any Auditors ayppd to fill any casual
vacancy may be fixed by the Board.

(b) The Shareholders may, at any general meetingened and held in accordance
with these Articles, remove the Auditors by Spedkasolution at any time
before the expiration of the term of office andlshay Ordinary Resolution, at
that meeting appoint new auditors in its placettier remainder of the term.

The Auditors of the Company shall have a righaiccess at all times to the boolk&uditors to
and accounts and vouchers of the Company and lsdahtitled to require from theave right of
Directors and officers of the Company such infoioraas may be necessary for tl‘%*ggizsatr?d
performance of his or their duties, and the Auditshall audit every balance shegtcounts
and profit and loss account of the Company in eggdr and prepare an Auditors’

report thereon to be annexed thereto. Such repalttise laid before the Company in

the annual general meeting.

No person other than the retiring Auditordidimappointed as Auditors at an annuéppointment
general meeting unless notice of an intention tminate that person to the office o?fha“d'ﬁors

Auditors has been given to the Company not less tHaclear days before the annu%tifi:]; an
general meeting, and the Company shall send aa@ogryy such notice to the retiringy,gitors

Auditors and shall give notice thereof to the Shalgers not less than 7 days before
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the annual general meeting provided that the abeyeirement for sending a copy of
such notice to the retiring Auditors may be waibgchotice in writing by the retiring
Auditors to the Secretary.

179. All acts done by any person acting as Auditorsishalregards all persons dealing ipefect of
good faith with the Company, be valid, notwithstagcthat there was some defect ifPPointment
their appointment or that they were at the timéheir appointment not qualified for
appointment or subsequently became disqualified.

NOTICES

App.3  180. (i) Except where otherwise expressly stated, astice or document to be giverpervice of
sar)"’_‘- (A) to or by any person pursuant to these Articles|dbmlin writing or, to the notices
7(2)’ extent permitted by the Companies Law and the rigstRules from time to

time and subject to this Article, contained in &ceonic communication. A

notice calling a meeting of the Board need notrberiting.

(i)  Except where otherwise expressly stated, aotyce or document to be given
to or by any person pursuant to these Articleslfoing any corporate
communications within the meaning ascribed theusider the Listing Rules)
may be served on or delivered to any Shareholdberepersonally or by
sending it through the post in a prepaid envelaperapper addressed to such
Shareholder at his registered address as appearthg register or by leaving
it at that address addressed to the Shareholdebyoany other means
authorised in writing by the Shareholder concermed(other than share
certificate) by publishing it by way of advertisembien the Newspapers. In
case of joint holders of a share, all notices dalgjiven to that one of the joint
holders whose name stands first in the registerranite so given shall be
sufficient notice to all the joint holders. Witholihiting the generality of the
foregoing but subject to the Companies Law and.tbiéng Rules, a notice or
document may be served or delivered by the Compamyy Shareholder by
electronic means to such address as may from @rtime be authorised by the
Shareholder concerned or by publishing it on a websnd notifying the
Shareholder concerned that it has been so published

(i) Any such notice or document may be servedlelivered by the Company by
reference to the register as it stands at any tistemore than fifteen days
before the date of service or delivery. No chamgéhe register after that time
shall invalidate that service or delivery. Wherg antice or document is served
or delivered to any person in respect of a shar@adoordance with these
Articles, no person deriving any title or intergsthat share shall be entitled to
any further service or delivery of that notice ocdment.

(B) () Any notice or document required to be stnor served upon the Company, or
upon any officer of the Company, may be sent orexkby leaving the same or
sending it through the post in a prepaid envelaperapper addressed to the
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Company or to such officer at the Head Office ogiRered Office.

(i) The Board may from time to time specify therrh and manner in which a
notice may be given to the Company by electroniamse including one or
more addresses for the receipt of an electronic nwemication, and may
prescribe such procedures as they think fit forfyieg the authenticity or
integrity of any such electronic communication. Argtice may be given to the
Company by electronic means only if it is given ascordance with the
requirements specified by the Board.

App.3  181. (a) Any Shareholder whose registered addeesnitside the Relevant Territoryshareholders
sg)""- may notify the Company in writing of an addresstlie Relevant TerritoryO‘étlg\‘;atlzf
which for the purpose of service of notice shalldeemed to be his registere erritory
address. Where the registered address of the I®ildee is outside the
Relevant Territory, notice, if given through thesposhall be sent by prepaid
airmail letter where available.

(b) Any Shareholder who fails (and, where a Shateeld by joint holders, where
the first joint holder named on the register faitssupply his registered address
or a correct registered address to the Companyséovice of notices and
documents on him shall not (and where a Shareldskygoint holders, none of
the other joint holders whether or not they havepsad a registered address
shall) be entitled to service of any notice or doeuts by the Company and any
notice or document which is otherwise requiredécsbérved on him may, if the
Board in its absolute discretion so elects (andjestibto them re-electing
otherwise from time to time), be served, in theecaknotices, by displaying a
copy of such notice conspicuously at the Regist@#ide and the Head Office
or, if the Board sees fit, by advertisement inevspapers, and, in the case of
documents, by posting up a notice conspicuousthatRegistered Office and
the Head Office addressed to such Shareholder whatite shall state the
address within the Relevant Territory at which leeved in the manner so
described which shall be sufficient service as mdgeShareholders with no
registered or incorrect addresses, provided th#timg in this paragraph (b)
shall be construed as requiring the Company tcesany notice or document on
any Shareholder with no or an incorrect registeaddress for the service of
notice or document on him or on any Shareholdegratiman the first named on
the register of members of the Company.

(c) If on 3 consecutive occasions notices or tthecuments have been sent
through the post to any Shareholder (or, in the edgoint holders of a share,
the first holder named on the register) at hissteged address but have been
returned undelivered, such Shareholder (and, incése of joint holders of a
Share, all other joint holders of the share) shall thereafter be entitled to
receive or be served (save as the Board may elbetrvase pursuant to
paragraph (b) of this Article) and shall be deerntedave waived the service of
notices and other documents from the Company unél shall have
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183.

184.

185.

186.

communicated with the Company and supplied in agita new registered
address for the service of notices on him.

Any notice or other document, if sent by mpdstage prepaid, shall be deemed \t¢hen notice
have been served or delivered on the day followliag on which the letter, envelopefeeémed to be
or wrapper containing the same is put into the.gogproving such service it shall p&eved
sufficient to prove that the letter, envelope orapper containing the notice or
document was properly addressed and put into teegmprepaid mail. Any notice

or document not sent by post but left by the Congeira registered address shall be
deemed to have been served or delivered on thatdegs so left. Any notice or
document, if sent by electronic means (includingdigh any relevant system), shall

be deemed to have been given on the day followiad) on which the electronic
communication was sent by or on behalf of the CarmgpAny notice or document

served or delivered by the Company by any othemsmeathorised in writing by the
Shareholder concerned shall be deemed to havedaeead when the Company has

carried out the action it has been authorised ke tar that purpose. Any notice or

other document published by way of advertisemerdma website shall be deemed

to have been served or delivered on the day itssgaublished.

A notice or document may be given by the Corgpga the person entitled to a Shar@ervice of

in consequence of the death, mental disorder, batky or liquidation of a noticeto
Shareholder by sending it through the post in gogte envelope or wrappergﬁ:;%gson
addressed to him by name, or by the title of regmesgtive of the deceased, the trustggath mental
of the bankrupt or the liquidator of the Shareholde by any like description, at thelisorder or
address, if any, supplied for the purpose by thegreclaiming to be so entitled, obankruptcy
(until such an address has been so supplied) biyggtlie notice or document in any

manner in which the same might have been givernef death, metal disorder,

bankruptcy or winding up had not occurred.

Any person who by operation of law, transferother means whatsoever shallransferee to
become entitled to any Share shall be bound byyewatice in respect of such sharge bound by
which prior to his name and address being enterethe register shall have beeRo" notices
duly served to the person from whom he deriveditiésto such share.

Any notice or document delivered or sent by posbtdeft at the registered addregdotice valid
of any Shareholder in pursuance of these Artickbs|l notwithstanding that suchough
Shareholder be then deceased, bankrupt or woundndpwhether or not theZZiggger
Company has notice of his death, bankruptcy or intpdp, be deemed to have dulyankrupt ’
served in respect of any registered Shares whétidrsolely or jointly with other

persons by such Shareholder until some other pdrsargistered in his stead as the

holder or joint holder thereof, and such servicaldor all purposes of these Articles

be deemed a sufficient service of such notice ocud@nt on his personal

representatives and all persons (if any) jointtgiested with him in any such Shares.

The signature to any notice or document tgiben by the Company may be writtehlow notice to
or printed. be signed
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188.

189.

190.

191.

INFORMATION

No Shareholder (not being a Director) shalebétled to require discovery of or anghareholders
information respecting any detail of the Compartsésling or any matter which is op©t entitied to
. . information
may be in the nature of a trade secret, mystetyade or secret process which may
relate to the conduct of the business of the Compamich in the opinion of the
Board will be inexpedient in the interests of theaf®holders of the Company to

communicate to the public.
WINDING UP

Subject to the Companies Law, a resolution thatGbempany be wound up by thélodes of
Court or be wound up voluntarily shall be passesvhy of a Special Resolution. ~ Winding up

If the Company shall be wound up, the surpksets remaining after payment to distribution of
creditors shall be divided among the Shareholdemsaportion to the capital paid ugssets In

on the Shares held by them respectively, and ihssarplus assets shall b&"dnguP
insufficient to repay the whole of the paid up ¢apithey shall be distributed, subject

to the rights of any Shares which may be issuedpatial terms and conditions, so

that, as nearly as may be, the losses shall beetimyrithe Shareholders in proportion

to the capital paid on the Shares held by themexs@ly.

If the Company shall be wound up (in whatewanner) the liquidator may, with thé\ssets may be
sanction of a Special Resolution and any othertgamcequired by the Companie§listributed in
Law, divide among the Shareholders in specie od kire whole or any part of the’Pe®
assets of the Company whether the assets shalistafigoroperty of one kind or
shall consist of properties of different kinds dhd liquidator may, for such purpose,
set such value as he deems fair upon any one @ olass or classes of property to
be divided as aforesaid and may determine how division shall be carried out as
between the Shareholders or different classes afeBblders and the Shareholders
within each class. The liquidator may, with thieelisanction, vest any part of the
assets in trustees upon such trusts for the besfeBhareholders as the liquidator,
with the like sanction, shall think fit, but so threo Shareholder shall be compelled to
accept any Shares or other assets upon whichitghargability.

INDEMNITY

The Directors, Managing Directors, alternate Divest Auditors, Secretary and othéndemnity
officers for the time being of the Company andttiustees (if any) for the time being

acting in relation to any of the affairs of the Qmany, and their respective executors

or administrators, shall be indemnified and secura&enless out of the assets of the
Company from and against all actions, costs, clsailgsses, damages and expenses
which they or any of them, their or any of theieeutors or administrators, shall or

may incur or sustain by reason of any act done¢wwed in or omitted in or about

the execution of their duty or supposed duty inirthespective offices or trusts,

except such (if any) as they shall incur or susthirough their own fraud or
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dishonesty, and none of them shall be answerabléhéacts, receipts, neglects or
defaults of any other of them, or for joining inyareceipt for the sake of conformity,
or for any bankers or other persons with whom argneys or effects of the
Company shall be lodged or deposited for safe dystor for the insufficiency or
deficiency of any security upon which any moneyshaf Company shall be placed
out or invested, or for any other loss, misfortamedamage which may arise in the
execution of their respective offices or trusts,irorelation thereto, except as the
same shall happen by or through their own fraudhathest, or recklessness. The
Company may take out and pay the premium and otlogreys for the maintenance
of insurance, bonds and other instruments for #reefit either of the Company or
the Directors (and/or other officers) or any ofrth indemnify the Company and/or
Directors (and/or other officers) named therein tlois purpose against any loss,
damage, liability and claim which they may suffersastain in connection with any
breach by the Directors (and/or other officersiaoy of them of their duties to the
Company.

UNTRACEABLE SHAREHOLDERS

App.3  192. The Company may exercise the power to ceasdinge cheques for DividendCompany
i’grf- entittements or Dividend warrants by post if sudieques or warrants remait‘i?"’_‘dSes dse”d'”g
@ uncashed on 2 consecutive occasions or after the dccasion on which such éjv';'rrsgts etc.

cheque or warrant is returned undelivered.

App.3  193. (a) The Company shall have the power to sell, in suehmar as the Board think$ompany may

Para. fit, any Shares of a Shareholder who is untracedhleno such sale shall b&e!l shares of
13(2)(a) d | ] Untraceable
13(2)(b) made uniess. shareholders

() during the period of 12 years prior to thetedaf the advertisements
referred to in sub-paragraph (ii) below (or, if psbed more than once,
the first thereof) at least 3 Dividends or othestribbutions in respect of
the Shares in question have become payable or begle and no
Dividend or other distribution in respect of theaBs during that period
has been claimed;

(i) the Company has caused an advertisement etoinserted in the
Newspapers of its intention to sell such Sharesaapériod of 3 months
has elapsed since the date of such advertisemerif fublished more
than once, the first thereof);

(i)  the Company has not at any time during $hel periods of 12 years and
3 months received any indication of the existerfcthe holder of such
Shares or of a person entitled to such Shares athdbankruptcy or
operation of law; and

(iv)  the Company has notified the HK Stock Excharmg its intention of
such sale.
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(b) To give effect to any such sale the Board matyorise any person to transfer
the said Shares and the instrument of transferedigm otherwise executed by
or on behalf of such person shall be as effecteve & had been executed by
the registered holder or the person entitled biystrassion to such Shares, and
the purchaser shall not be bound to see to thécapiph of the purchase money
nor shall his title to the Shares be affected byimegularity or invalidity in the
proceedings relating to the sale. The net proceetise sale will belong to the
Company and upon receipt by the Company of suchegas it shall become
indebted to the former Shareholder for an amountlketp such net proceed
Notwithstanding any entries made by the Companwany of its books or
otherwise howsoever, no trusts shall be creategspect of such debt and no
interest shall be payable in respect of it andGbenpany shall not be required
to account for any money earned from the net pas@dich may be employed
in the business of the Company or as it thinks Any sale under this Article
shall be valid and effective notwithstanding thia¢ tShareholder holding the
Shares sold is dead, bankrupt, wound up or otherunsler any legal disability
or incapacity.

DESTRUCTION OF DOCUMENTS

194. The Company may destroy:- Destruction of
documents
(a) any share certificate which has been cancalteahy time after the expiry of
one year from the date of such cancellation;

(b) any dividend mandate or any variation or e#laton thereof or any
notification of change of name or address at amg tafter the expiry of 2 years
from the date on which such mandate, variationceketion or notification was
recorded by the Company;

(c) any instrument of transfer of Shares which been registered at any time after
the expiry of 6 years from the date of registration

(d) any other document, on the basis of which emyy in the Register is made, at
any time after the expiry of 6 years from the datewhich an entry in the
Register was first made in respect of it;

and it shall conclusively be presumed in favourtt®d Company that every Share
certificate so destroyed was a valid certificatéydand properly cancelled and that
every instrument of transfer so destroyed was @l \ald effective instrument duly

and properly registered and that every other doatirdestroyed hereunder was a
valid and effective document in accordance with ide&orded particulars thereof in

the books or records of the Company provided alwlagt

0] the foregoing provisions of this Article shahpply only to the
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195.

destruction of a document in good faith and withexpress notice to
the Company that the preservation of such documestrelevant to a
claim;

(i) nothing contained in this Article shall bernstrued as imposing upon
the Company any liability in respect of the dedinrc of any such
document earlier than as aforesaid or in any cémrenthe conditions of
proviso (i) above are not fulfilled; and

(i)  references in this Article to the destructiof any document include
reference to its disposal in any manner.

SUBSCRIPTION RIGHT RESERVE

The following provisions shall have effectth@ extent that they are not prohibited
by and are in compliance with the Companies Law:

(@) If, solong as any of the rights attachinguby warrants issued by the Compar$pbscription
to subscribe for Shares shall remain exercisabie Qompany does any act g3t reserve
engages in any transaction which, as a result gf asjustments to the
subscription price in accordance with the provisiapplicable under the terms
and conditions of the warrants, would reduce thesesuption price to below the
par value of a Share, then the following provisiehall apply:

(1) as from the date of such act or transactlen @ompany shall establish
and thereafter (subject as provided in this Aniclmaintain in
accordance with the provisions of this Article asewe (the
“Subscription Right Reserve”) the amount of whitfals at no time be
less than the sum which for the time being wouldréguired to be
capitalised and applied in paying up in full themisal amount of the
additional Shares required to be issued and adlattedited as fully paid
pursuant to sub-paragraph (iii) below on the eserén full of all the
subscription rights outstanding and shall apply $ubscription Right
Reserve in paying up in full the amount of the #adirreferred to in
sub-paragraph (iii) in respect of such additionadi®s as and when the
same are allotted;

(i) the Subscription Right Reserve shall notused for any purpose other
than that specified above unless all other resest/fee Company (other
than the share premium account) have been extimggiiand will then
only be used to make good losses of the Compaandfso far as is
required by law;

(i) upon the exercise of all or any of the stiystion rights represented by
any warrant, the relevant subscription rights sl exercisable in
respect of a nominal amount of Shares equal toatheunt in cash

2641567V1 PAGE 68



(iv)

which the holder of such warrant is required to payexercise of the
subscription rights represented thereby (or, ascdme may be, the
relevant portion thereof in the event of a partedercise of the
subscription rights) and, in addition, there sheallallotted in respect of
such subscription rights to the exercising warraolder, credited as
fully paid, such additional nominal amount of Shsaas is equal to the
shortfall between:

(@aa) the said amount in cash which the holdeswth warrant is
required to pay on exercise of the subscriptiohtagepresented
thereby (or, as the case may be, the relevantopottiereof in
the event of a partial exercise of the subscriptights); and

(bb) the nominal amount of Shares in respect dficiv such
subscription rights would have been exercisablengaregard to
the provisions of the conditions of the warrantad ht been
possible for such subscription rights to repregséset right to
subscribe for Shares at less than par and immédigten such
exercise so much of the sum standing to the creflithe
Subscription Right Reserve as is required to paynupll such
additional nominal amount of Shares shall be chp#d and
applied in paying up in full such additional nomimanount of
Shares which shall forthwith be allotted creditedialy paid to
the exercising warrant holder; and

if upon the exercise of the subscriptionhtg represented by any
warrant the amount standing to the credit of thésStption Right
Reserve is not sufficient to pay up in full suchdiidnal nominal
amount of Shares equal to such shortfall as afmretgawhich the
exercising warrant holder is entitled, the Boardllsapply any profits or
reserves then or thereafter becoming availabldu@ig, to the extent
permitted or not prohibited by law, the share ptemaccount) for such
purpose until such additional nominal amount ofr8kas paid up and
allotted as aforesaid and until then no Dividendotirer distribution
shall be paid or made on the fully paid Shares iheissue. Pending
such payment up and allotment, the exercising waimalder shall be
issued by the Company with a certificate evidendiig right to the
allotment of such additional nominal amount of ®sarThe rights
represented by any such certificate shall be irsteiggd form and shall
be transferable in whole or in part in units of dBleare in the like
manner as the Shares for the time being are tratdée and the
Company shall make such arrangements in relatidghgéanaintenance
of a register therefor and other matters in retatirereto as the Board
may think fit and adequate particulars thereofIsbalmade known to
each relevant exercising warrant holder upon thsueisof such
certificate.
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(b)

()

(d)

Shares allotted pursuant to the provisionhisf Article shall rank pari passu in
all respects with the other Shares allotted or Wwhuaght to be allotted on the
relevant exercise of the subscription rights regmésd by the warrant
concerned. Notwithstanding anything contained irageaph (a) of this Article,
no fraction of any Share shall be allotted on eiserof the subscription rights.

The provisions of this Article as to the é&sshment and maintenance of the
Subscription Right Reserve shall not be alteredduted to in any way which
would vary or abrogate, or which would have theeeffof varying or
abrogating, the provisions for the benefit of angrmant holder or class of
warrant holders under this Article without the d#oc of a Special Resolution
of such warrant holder(s) or class of warrant hdde

A certificate or report by the Auditors aswether or not the Subscription
Right Reserve is required to be established andtaiaed and if so the amount
thereof so required to be established and mairdaiae to the purpose for
which the Subscription Right Reserve has been wseth the extent to which it
has been used to make good losses of the Companyp the additional

nominal amount of Shares required to be allottedxtercising warrant holders
credited as fully paid, and as to any other mattercerning the Subscription
Right Reserve shall (in the absence of manifestebe conclusive and binding
upon the Company and all warrant holders and Sbéters.

STOCK

196. The following provisions shall have effect at ange and from time to time
provided that they are not prohibited by or incetesit with the Companies Law:

(@)

(b)

()

The Company may by Ordinary Resolution conaay fully paid Shares into
stock, and may from time to time by like resoluti@tonvert any stock into
fully paid Shares of any denomination.

The holders of stock may transfer the samearor part thereof in the same
manner, and subject to the same regulations asuwjdct to which the Shares
from which the stock arose might prior to convemsimve been transferred or
as near thereto as circumstances admit, but thedBoay from time to time,

it thinks fit, fix the minimum amount of stock trsfierable and restrict or
prohibit the transfer of fractions of that minimubyt so that such minimum
shall not exceed the nominal amount of the Shages fvhich the stock arose.
No warrants to bearer shall be issued in respeahpftock.

The holders of stock shall, according to @imeount of the stock held by them,
have the same rights, privileges and advantagesegards Dividends,
participation in assets on a winding up, votingnaetings, and other matters, as
if they held the Shares from which the stock arbséno such rights, privileges
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or advantages (except participation in the Dividemahd profits and in the
assets on winding up of the Company) shall be coedeby an amount of stock
which would not, if existing in Shares, have corddrsuch rights, privileges or
advantages.

(d) Such of the provisions of these Articles as applicable to fully paid Shares
shall apply to stock, and the words "Share" andaf&molder" herein shall
include "stock" and "stockholder" and “member”.
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HL-274253

Certificate of Incorporation on Change of Name
1 DO HEREBY CERTIFY that

Finsoft Corporation
-3 1 /N

having by Special resolution dated 4th day of June Two Thousand Fifteen changed its name, is now incorporated
under name of

Finsoft Financial Investment Holdings Limited

Given under my hand and Seal at George Town in the
Island of Grand Cayman this 8th day of June
Two Thousand Fifteen

(SGD. Melanie E. Rivers)

An Authorised Officer,
Registry of Companies,
Cayman Islands.
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