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THE COMPANIES LAW (1995 REVISION)
EXEMPTED COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

PROSTEN HEALTH HOLDINGS LIMITED
RIE (BB A PR 24 )

PRELIMINARY

(A) The regulations contained or incorporated in Table A of the Schedule to ~ Marginal notes
the Companies Law (1995 Revision) shall not apply to this Company. e

Headings and marginal notes to, and the index of, these Articles do not
form part of these Articles and shall not affect their interpretation and,
in the interpretation of these Articles, unless there be something in the
subject or context inconsistent therewith:

“appointor” shall mean, in relation to an alternate Director, the Director ~ General
who appointed the alternate to act as his alternate;

“these Articles” or “these presents” shall mean these Articles of
Association in their present form and all supplementary, amended or
substituted Articles for the time being in force;

“associates” the meaning attributed to it in the Listing Rules.

“Auditors” shall mean the persons for the time being performing the
duties of that office;

“the Board” or “the Directors” shall mean the Directors from time to
time of the Company or (as the context may require) the majority of
Directors present and voting at a meeting of the Directors;

“call” shall include any instalment of a call;
“capital” shall mean the share capital from time to time of the Company;

“the Chairman” shall mean, except in Article 132, the Chairman
presiding at any meeting of shareholders or of the Directors;

“clearing house” shall mean a clearing house recognised by the laws

of the jurisdiction in which the shares of the Company are listed or
quoted with the permission of the Company on a stock exchange in such
jurisdiction;



“Designated Stock Exchange” shall mean a stock exchange in respect
of which the shares of the Company are listed or quoted and where such
stock exchange deems such listing or quotation to be the primary listing
or quotation of the shares of the Company;

“the Companies Law” shall mean The Companies Law (CAP.22) (1995
Revision) of the Cayman Islands, as amended from time to time;

“the Company” or “this Company” shall mean Prosten Health Holdings

Limited {= 22 {#FEHE A FR/A 7] incorporated in the Cayman Islands
on 22 November, 1999;

“debenture” and “debenture holder” shall respectively include
“debenture stock” and “debenture stockholder”;

“Director” shall mean a director of the Company and includes an
alternate in his capacity as a director of the Company;

“dividend” shall include scrip dividends, distributions in specie or in
kind, capital distributions and capitalisation issues;

“Head Office” shall mean such office of the Company as the Directors
may from time to time determine to be the principal office of the
Company;

“HKS$” shall mean Hong Kong dollars;

“Listing Rules” shall mean the Rules Governing the Listing of Securities
on the Growth Enterprise Market of The Stock Exchange of Hong Kong
Limited as amended from time to time;

“Subsidiary” and “Holding Company” the meanings attributed to them
respectively in the rules of the Designated Stock Exchange;

“month” shall mean a calendar month;

3

Newspapers”, in relation to the publication in newspapers of any notice,
shall mean in English in one leading English language daily newspaper
and (unless unavailable) in Chinese in one leading Chinese language
daily newspaper, in each case published and circulating generally in the
Relevant Territory and specified or not excluded for this purpose by the
stock exchange in the Relevant Territory;

“paid” in relation to a share, shall mean paid or credited as paid;

-



"the Registérshall meantie principal register and any branch reg
of shareholders of the Company to be maintainediett place within
or outside the Cayman Islands as the Board mayrdete from time ti
time;

"Reqistered Officeéshall mean the registered office of the Campfol
the time being;

"Reaqistration Officé shall mean in respect of any class of share ak
such place or places in the Relevant Territorylsewhere where the
Directors from time to time determine to keep anbharegister of
shareholders of the Company in respect of thas @éshare capital
and where (except in cases where the Directorswite agree)
transfers of other documents of title for such<lafsshare capital are
be lodged for registration and are to be registered

"Relevant Periotshall mean the period commencing from the da
which any of the securities of the Company becasted on a stock
exchange in the Relevant Territory with the conséithe Company f
and including the date immediately before the dawhich rone of thi
securities are so listed (and so that if at angfiisting of any such
securities is suspended, they shall nevertheleseaied, for the
purpose of this definition, as listed);

"Relevant Territory shall mean Hong Kong or such other territory as
the Directors may from time to time decide if teeued ordinary she
capital of the Company is listed on a stock exckanguch territory;

"Seal shall mean the common seal of the Company andaeyor
more facsimile seals from time to time of the Compfor use in the
Cayman Islands or in any place outside the Caysiands;

"Secretary shall mean the person or corporation for the tiramg
performing the duties of that office and includeyg assistant, deput
acting or temporary secretary;

"sharé shall mean share in the capital of the Compamyiadudes
stock except where a distinction between stockstades is express
or implied;

"shareholdérshall mean the duly registered holder from timéime
of the shares in the capital of the Company;

"Statute$ shall mean the Companies Law and every otheoagdéer
regulation or other instrument having statutorgeff{as amended frc
time to time) for the time being in force in they@an Islands applyir
to or affecting the Company, the Memorandum of Aggwmn and/or
these presents;



(B)

©

"Transfer Officé shall mean the place where the principal register
shareholders is situate for the time being;

"writing" or "printing" shall include writing, printing, lithography,
photography, typewriting and every other mode pfesenting words
or figures in a legible and non-transitory form.

In these Atrticles, unless there be somethingpénsubject or context
inconsistent herewith:

words denoting the singular shiaiclude the plural and words denot
the plural shall include the singular;

words importing any gender shall include every gereshd words
importing persons shall include partnerships, firanpanies and
corporations;

subject to the foregoing provisions of this Artickay words or
expressions defined in the Companies Law (excepstatutory
modification thereof not in force when these Aggbecome binding
on the Company) shall bear the same meaning ie thegles, save
that "company" shall where the context permitsudelany company
incorporated in the Cayman Islands or elsewhemr@; an

references to any statute or statutory provisiail §fe construed as
relating to any statutory modification or re-enaetthereof for the
time being in force.

At all times during the Relevant Period (but nditestvise) a resolutic
shall be a Special Resolution when it has beereddsga majority o
not less than three-fourths of the votes cast bi shareholders as,
being entitled so to do, vote in person or by proxyin the cases of
shareholders which are corporations, by their retspeduly
authorised representatives at a general meetingpich not less than
21 days' notice, specifying (without prejudicetie power containeid
these presents to amend the same) the intentimmopomse the
resolution as a special resolution, has been dugngProvided that,
except in the case of an annual general meetihgsito agreed by a
majority in number of the shareholders havamght to attend and vc
at any such meeting, being a majority togetherinhgldot less than ¢
per cent. in nominal value of the shares giving tiggat (or, in the cas
of an annual general meeting, by all shareholdetissoCompany), a
resolution may be proposed and passed as a Spasalution at a
meeting of which less than 21 days' notice has eam.

Special Resolution



(D)

(E)

(F)

(©)

A resolution shall be an Ordinary Resolutionemwht has been passed

by a simple majority of such shareholders as, bentgled so to do,
vote in person or, in the case of any shareholéigba corporation, |
its duly authorised representative or, where voisigy poll, by proxy
or at a general meeting held in accordance witbelpgesents and of
which not less than 14 days' notice has been dugng

A resolution in writing signed (in such manner@a#dicate, express
or impliedly, unconditional approval) by or on b#ltd the persons fc
the time being entitled to receive notice of andttend and vote at
general meetings of the Company shall, for the peepf these
Articles, be treated as an Ordinary Resolution ghalysed at a gene
meeting of the Company duly convened and heldwahdre relevant
as a Special Rekution so passed. Any such resolution shall leeroe
to have been passed at a meeting held on the dathioh it was
signed by the last person to sign, and where sgmugon states a d¢
as being the date of his signature thereof by hayeholder the
statement shall be prima facie evidence that itsigised by him on
that date. Such a resolution may consist of séde@ments in the
like form, and signed by one or more relevant dtalckers.

A Special Resolution shall be effective for gnypose for which an
Ordinary Resolution is expressed to be requirectuady provision ¢
these Articles.

Except during the Relevant Period, an OrdirRegolution shall be
effective of any purpose for which a Special Resoiuis expressed
be required under any provision of these Articles.

Without prejudice to any other requirementshef $tatutes and subject to
Article 13, a Special Readtion shall be required to alter the memorandu
association of the Company, to approve any amentai¢hese presents or
change the name of the Company.

SHARES, WARRANTSAND MODIFICATION OF RIGHTS

Without prejudice to any special rights or resibns for the time being
attaching to any shares or any class of sharesskang may be issued upon
such terms and conditions and with such prefedefirred or other special
rights, or such restrictions, whether in regarditedend, voting, return of
capital or otherwise, as the Company may from tionime by Ordinary
Resoution determine (or, in the absence of any sucérdenation or so far
the same may not make specific provision, as thedirs may determine) e
any preference share maybe issued on the termi héable to be redeem

upon the happening of a specified event or uponenglate and either at the

option of the Company, or at the option of the leold
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only)
When Special

Resolution is
required

Issue of shares



The Directors may issue warrants to subscribarig class of shares or
securities of the Company, which warrants rbayssued on such terms as
Directors may from time to time determine. Whegnants are issued to
bearer, no certificate thereof shall be issue@ptace one that has been lost
unless the Directors are satisfied beyond reaserdhlbt that the original
certificate thereof has been destroyed and the @aynpas received an
indemnity in such form as the Directors shall thithkvith regard to the isst
of any such replacement certificate.

(A)

(B)

©

If at any time the capital is divided intdfdrent classes of shares, all
or any of the special rights attached to any glaskess otherwise
provided for by the terms of issue of the sharethaff class) may,
subject to the provisions of the Companies Lawdresd or abrogac
either with the consent in writing of the holdefsiot less than
threefourths in nominal value of the issued shares af ¢hass or wit
the sanction of a Special Resolution passed giarate general
meeting of the holders of the shares of that cldssevery such
separate general meeting the provisions of theBelés relating to
general meetings shall mutatis mutandis applysbualhat the necess:
quorum (other than at an adjourned meeting) sleatidi less than tv
persons holding (oim the case of a shareholder being a corporatig
its duly authorised representative) or represeriingroxy onethird in
nominal value of the issued shares of that class the quorum for al
meeting adjourned for want of quorum shall be tiarsholders
present in person (or, in the case of a sharehblelag a corporation,
by its duly authorised representative) or by priwigatever the numb
of shares held by them) and that any holder ofeshaf the class
present in person or by proxy may demand a poll.

The provisions of this Article shall apply to thariation or abrogatic
of the rights attached to the shares of any classeach group of
shares of thelass differently treated formed a separate classigfints
whereof are to be varied or abrogated.

The special rights conferred upon the holdéeng shares or class of
shares shall not, unless otherwise expressly pedvid the rights
attaching to or the terms of issue of such shazetelbmed to be altel
by the creation or issue of further shares rankigg passu therewith
or in priority thereto.

Subscription
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10.

11.

INITIAL AND ALTERATIONS OF CAPITAL

The authorised share capital of the Company oxdle of its incorporation
HK$100,000 divided into 1,000,000 shares of HK$G40h.

The Company in general meeting may frametito time, whether or not all 1
shares for the time being authorised shall hava sseied and whether or |
all the shares for the time being issued shall leeen fully paid up, by
Ordinary Resolution increase its share capitahleycreation of new shares,
such new capital to be of such amount and to hidetivinto shares of such
class or classes and of such amounts in Hong Koharsl or United States
dollars or such other currency as the shareholdessthink fit and as the
resolution may prescribe.

Any new shares shall be issued upon such termsarditions and with suc
rights, privileges or restrictions attached thegdhe general meeting
resolving upon the creation thereof shall dirent] & no direction be given,
subject to the provisions of the Statutes and esebArticles, as the Directc
shall determine; and in particular such sharesleagsued with a preferent
or qualified right to dividends and in the distrilmn of assets ahe Compan
and with a special right or without any right oftvgy. The Company may,
subject to the provisions of the Statutes, issaeeshwhich are, or at the opt
of the Company or the holders are liable, to beeatkd.

The Directors may before the issue of any new shaetermine that the sat
or any of them, shall be offered in the first imste, and either at par or at a
premium, to all the existing holders of any clakstares in proportion as
nearly as may be to the number of shares of sads ¢leld by them
respectively, or make any other provisions aséaifotment and issue of st
shares, but in default of any such determinatiosodiar as the same shall |
extend, such shasenay be dealt with as if they formed part of thpital of the
Company existing prior to the issue of the same.

Except so far as otherwise provided by the itimmd of issue or by these
Articles, any cpital raised by the creation of new shares shaltdaed as if
formed part of the original capital of the Compamg such shares shall be
subject to the provisions contained in these Agtiakith reference to the
payment of calls and instalments, transfer andstrassion, forfeiture, lien,
cancellation, surrender, voting and otherwise.

(A)  All unissued shares and other securities of the fizmy shall be at tl
disposal of the Directors and they may offer, giath or without
conferring a right of renunciation), grant optianger or otherwise
dispose of them to such persons, at such timesufdr consideration

-7-
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12.

(B)

(A)

(B)

and generally on such terms (subject to Articla®jhey in their
absolute discretion think fit, but so that no skegkeall be issued at a
discount. The Directors shall, as regards any @if@allotment of
shares, comply with the provisions of the Compahaas, if and so fe
as such provisions may be applicable thereto.

Neither the Company nor the Directors shall begaalj when makin
or granting any allotment of, offer of, option owerdisposal of shar
or other securities of the Company, to make, orarakailable, and
may resolve not to make, or make available, ani sifer, option or
shares or other securities to shareholders orothigh registered
addresses in any jurisdiction outside of the ReleVarritory, or in an
particular territory or territories being a terrjar territories where, i
the absence of a registration statement or otlemiaformalities, thi
would or might, in the opinion of the Directors, ln@awful or
impracticable, or the existence or extent of tlgir@ment for such
registration statement or special formalities miglexpensive
(whether in absolute terms or in relation to tlyhts of the
shareholder(s) who may be affected) or time consgna determine.
The Directors shall be entitled to make such aearents to deal wi
fractional entitlements arising on an offer of amyssued shares or
other securities as they think fit, including tlyggeegation and the s:
thereof for the benefit of the Company. Sharehslaéo may be
affected as a result of any of the matters refeaad ths paragraph (E
shall not be, and shall be deemed not to be, aaepzass of
shareholders for any purposes whatsoever.

The Company may at any time pay commisgicany person for
subscribing or agreeing to subscribe (whether absiglor
conditionally) for any shares in the Company orcpring or agreeing
to procure subscriptions (whether absolute or d¢awil) for any
shares in the Company, but so that the conditiodsequirements of
the Companies Law shall be observed and complidd amd in each
case the commission shall not exceed ten perakthie price at whic
the shares are issued.

If any shares of the Company are issued foptirpose of raising
money to defray the expenses of the constructi@angfworks or
buildings or the provision of any plant which cahbe made profitab
within a period of one year, the Company may pégrast on so mu
of that share capital as is for the time being pgidor the perid and
subject to any conditions and restrictions mentibinethe Companie
Law, may charge the sum so paid by way of intdoesapital as part
the cost of construction of the works or buildingsthe provision of
the plant.

Company may pay
commission

Power to charge
interest to capital



13. The Company may from time to time by Ordinags8&lution: Increase,
consolidation and
division of capital,
sub-division and

.. . . . . cancellation of
(i) consolidate or divide all or any of its share calgitto shares of larg shares and

or smaller amount than its existinigases; and on any consolidatiol  re-denomination
fully paid shares into shares of larger amounthiectors may settl ¢
any difficulty which may arise as it thinks expatdiand in particular

(but without prejudice to the generality of thedgoing) may as

between the holders of shares to be consolidatedndi@e which

particular shares are to be consolidated into aaatated share, anc

it shall happen that any person shall become edtit fractions of a
consolidated share or shares, such fractions magldéoy some

person appointed by the Directors for that pur@oskthe person so
appointed may transfer the shares so sold to tfehaser thereof and

the validity of such transfer shall not be questahrand so that the
proceeds of such sale (afteddiction of the expenses of such sale)

either be distributed among the persons who wotlldra/ise be

entitled to a fraction or fractions of a consolethshare or shares
rateably in accordance with their rights and irdece may be paid to

the Company for the Company's benefit;

0] increase its share capital as provided by AetiG

(i) divide its shares into several classes and atteltb respectively a
preferential, deferred, qualified or special riglpsvileges or
conditions;

(iv)  subdivide its shares or any of them into shares ofllemamount tha
is fixed by the Memorandum of Association, subjentertheless to tl
provisions of the Companies Law, and so that teelaéion whereby
any share is subivided may determine that, as between the holok
the shares resulting from such sub-division, oneore of the shares
may have any such preferred or other special rigies, or may have
such deferred rights dxe subject to any such restrictions as comp
with the others as the Company has power to attaghissued or ne
shares;

(v) cancel any shares which at the date of the pae$ihg resolution ha
not been taken or agreed to be taken by any peasondiminish the
amount of its share capital by the amount of trexeshso cancelled;

(vi)  make provision for the issue and allotment of shareich do not car
any voting rights;

(vii)  change the currency of denominationtsfahare capital; and

(viii) reduce its share premium account in any nerauthorised, and
subject to any conditions prescribed by law.

-9-



14.

15.

16.

17.

The Company may by Special Resolution redscghiére capital or
undistributable reserve in any manner authorised sabjet to any conditior
prescribed, by law.

PURCHASE OF OWN SECURITIES

Subject to the Statutes, the power of the Compmpurchase or otherwise
acquire its shares (including its redeemable shareswarrants or other
securities for the subscription or purchase obw® shares (including
redeemable shares) shall be exercisable by thetbDiseupon such terms and
subject to such conditions as they think fit pre@ddhat, in respect of a
purchase of redeemable shares:

(1) the price per share for purchases proposed to te otherwise than |
tender in the manner prescribed in (ii) below ooothrough a stock
exchange on which such shares are listed withahsent of the
Company shall not exceed 100 per cent. of the geeskpsing prices
for dealings in one or more board lots of suchehan the principal
stock exchange on which the shares are tradetiédive trading day
immediately before the date on which the purchasedde (whether
conditionally or otherwise); and

(i)  where any such purchase is proposed to beerbgdender, tenders

shall be made available to all holders of sucheshan the same terms.

REGISTER OF SHAREHOLDERS AND SHARE CERTIFICATES

Except as otherwise expressly provided by thesel@stor as required by ¢
or as ordered by a court of competent jurisdictranperson shall be
recognised by the@npany as holding any share upon any trust anepex
aforesaid, the Company shall not be bound by @obepelled in any way to
recognise (even when having notice thereof) anyt&gje, contingent, future
or partial interest in any share or any ies#rin any fractional part of a shar
any other right or claim to or in respect of angrgs except an absolute right
to the entirety thereof of the registered holder.

(A)  The Directors shall cause to be kept thgi®er and there shall be
entered therein the particulars required undeCibvmpanies Law.

(B)  Subject to the provisions of the Companies Lihthe Directors
consider it necessary or appropriate, the Compayestablish and
maintain a local or branch register of shareholdémich location as
the Directors think fit and, while the issued sheaapital of the
Company is, with the consent of the Directorsetisbn any stock
exchange in Hong Kong, the Company shall keepritxipal or a
branch register of shareholders in Hong Kong.

-10-
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18.

©)

(A)

(B)

For so long as any part of the share capital oQbmpany is listed ¢
a stock exchange in Hong Kong, any member may atspe principe
register or branch register of the Company maiethin Hong Kong
without charge and require the provision to hincapies or extracts
thereof in all respects as if the Company wererjpa@ted under and
subject to the Companies Ordinance (Cap. 32 ofdwes of Hong
Kong).

Every person whose name is entered asratsbider in the register
shall be entitled without payment to receive withihbusiness days
after allotment or lodgment of a transfer (or witsuch other period
the conditions of issue shall provide or is recaliiog the applicable
rules of the stock exchange of the Relevant Tewjitone certificate fc
all his shares, or, if he shall so request, inse e@here the allotment
transfer is of a number of shares in excess ohtimeber for the time
being forming a stock exchange board lot for theppses of the stoi
exchange on which the shares are listed, upon payimehe case of
a transfer, of such sum (not exceeding in the ohaay share capital
listed an a stock exchange in Hong Kong, HK$2.50 or sublerosurr
as may from time to time be allowed or not prol@bditinder the rules
of the relevant stock exchange in Hong Kong, arntiéncase of any
other shares, such sum in such currency as thetbBisemg from time
to time determine to be reasonable in the territowyhich the releval
register is situated, or otherwise such other ssith@ Company may
by Ordinary Resolution determine) for every certfe after the first
the Director may from time to time determine, snamber of
certificates for shares in stock exchange boasidoivhole multiples
thereof as he shall request and one for the bal@reey) of the share
in question, provided that in respect of a sharghares held jointly k
several persons the Company shall not be bours$te ia certificate
certificates to each such person, and the issuéancry of a
certificate or certificates to one of the joint tets shall be sufficient
delivery to all such holders.

The Company may, in the event of a changeerfdhm of definitive
share certificate adopted by the Directors, issve definitive
certificates to all holders of shares appearinthenRegister in
replacement of old definitive certificates issuedtich holders. The
Directors may resolve whether or not to requirerétarn of the old
certificates as a condition precedent to the isdueplacement
certificates and, as regards any old certificategkvhave been lost
defaced, to impose such conditions (including dademnity) as the
Directors shall see fit. If the Directors elect tmrequire the return
the old certificates, the same shall be deemedye been cancelled
and of no further effect for all purposes.

-11-
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19.

20.

21.

22.

Every certificate for shares, warrants or déalres or representing any other Ehare fedrtificates
form of securities of the Company shall be issuedien the Seal of the e seale
Company, which for this purpose may be a dupliGsal.

Every share certificate hereafter issued sip@tify the number and class of . iicate to
shares in respect of which it is issued and theustnpaid thereon and may  specify number ar
otherwise be in such form as the Directors may ftione to time prescribe. class of shares
A share certificate shall raie to only one class of shares, and where théa

of the Company includes shares with different \@tights, the designation

each class of shares, other than those which ttegrgeneral right to vote at

general meetings, must include the words "resttiet#ing" or "limited

voting" or some other appropriate designation wisadommensurate with t

rights attaching to the relevant class of shares.

(A)  The Company shall not be boundegister more than four person:  Joint holders
joint holders of any share.

(B) If any share shall stand in the names of two orenparsons, the pers
first named in the register shall be deemed the Isolder thereof as
regards service of notice and, subjed¢htprovisions of these Article
all or any other matter connected with the Compargept the transt
of the share.

If a share certificate is defaced, lost ormg®td, it may be replaced on Replacement of
payment of such fee, if any, (not exceeding, indhee of any share capital ~ S"a'e certificates
listed on a stock exchange in Hong Kong, HK$2.58umh other sum as m

from time to time be allowed or not prohibited unthes rules of the relevant

stock exchange in Hong Kong, and, in the case pbémer capital, such sum

in such currency as the Directors may from timert@ determine to be

reasonable in the territory in which the relevadister is situated, or such

other sum as the Company may by Ordinary Resolatstermine) as the

Directors shall frontime to time determine and on such terms and ciondi

if any, as to publication of notices, evidence arttemnity as the Directors

think fit and in the case of wearing out or defaeamafter delivery up of the

old certificate. In the case of destruction os|dbe person to whom such

replacement certificate is given shall also beal @ay to the Company all

costs and out-of-pocket expenses incidental tanestigation by the

Company of the evidence of such destruction ordossof such indemnity.
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23.

24.

25.

LIEN

The Company shall have a first and paramoantdin every share (not being Company's lien
a fully paid share) for all moneys, whether prelygmdyable or not, called or
payable at a fixed time in respect of such sharé;the Company shall also
have a first and paramount lien and charge orhalles (other than fully paid
shares) standing registered in the name of a shidexhwhether singly or
jointly with any other person or persons, fitlae debts and liabilities of su
shareholder or his estate to the Company and whigthesame shall have be
incurred before or after notice to the Companymyfequitable or other intert
of any person other than such shareholder, andwh#te period for the
payment or discharge of the same shall have agtaalived or not, and
notwithstanding that the same are joint debtsatnilities of such sharehold
or his estate and any other person, whether alstldex of the Company or
not. The Company's lien (if any) on a share sheknd to all dividends and
bonuses declared in respect thereof. The Direatagsat any time either
generally or in any particular case waive any theat has arisen, or declare
share to be exempt wholly or partially from thepsons of this Article.

The Company may sell, in such manner as the Direthink fit, any shares«  Sale of shares
which the Company has a lien, but no sale shathage unless some sum in  SUPiect tofien
respect of which the lien exists is presently pssab the liability or

engagement in respect of which such lien exidialide to be presently

fulfilled or discharged, nor until the expiratiohfourteen days after a notice

writing, stating and demanding payment of the suesgntly payable or

specifying the liability or engagement and demagduifilment or discharge

thereof and giving notice of intention to sell iefault, shall have been give

in the manner in which notices may be sent to $iudders of the Company

provided in these Articles, to the registered hofdethe time being of the

shares or the person entitled by reason of suatehsldeath, bankruptcy or

winding-up to the shares.

The net proceeds of such sale after the payafi¢hé costs of such sale shall appiication of
be applied in or towards payment or satisfactiothefdebt or liability or proceeds of sale
engagement in respect whereof the lien existsarsad the same is presently

payable, and any residue shall (subject to a ié&kefor debts or liabilities not

presently payable as existed upon the sharestpritbe sale) be paid to the

person entitled to the shares at the time of thee d2or the purpose of giving

effect to any such sale, the Directors may autb@isne person toansfer th

shares sold to the purchaser thereof and may #r@gurchaser's name in 1

register as holder of the shares, and the purclshséirnot be bound to see to

the application of the purchase money, nor shaltitie to the shares be

affected by any irregularity or invalidity in thegzeedings relating to the sale.
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26.

27.

28.

29.

30.

31.

32.

33.

34.

CALLSON SHARES

The Directors may from time to time make sualtsas they may think fit
upon the shareholders in respect of any moneysidiopathe shares held by
them respectively (whether on account of the nohvialue of shares or by
way of premiums) and not by the conditions of atlent thereof made paya
at a fixed time. A call may be made payable eith@me sum or by
instalments.

Fourteen days' notice at least of any call shafjitsen specifying the time a
place of payment and to whom such call shall bd.pai

A copy of the noticeeferred to in Article 27 shall be sent to sharerddn th
manner in which notices may be sent to shareholettse Company as her:
provided.

In addition to the giving of notice in accordarmwith Article 28, notice of the
person appointed to receive payment of every calldad the times and places
appointed for payment may be given to the sharehnsloy notice to be
inserted at least once in the Newspapers.

Every shareholder upon whom a call is made shgltigmamount of every ¢
so made on him to the person and at the time @stamd place or places as
Directors shall appoint.

A call shall be deeed to have been made at the time when the resolotithe
Directors authorising such call was passed.

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

The Directors may from time to time at its disavatextend the time fixed f
any call, and may extend such time as regards alhy of the shareholders,
whom due to residence outside the Relevant Teyrdopther cause the
Directors may deem entitled to any such extensidgmb shareholder shall
entitled to any such extension except as a matigrage and favour.

If the sum payable in respect of any call statment is not paid on or before
the day appointed for payment thereof, the persgesons from whom the
sum is due shall pay interest on the same at stiemot exceedg twenty pe
cent. per annum as the Directors shall fix fromdhag appointed for the
payment thereof to the time of the actual paymauttthe Directors may wai
payment of such interest wholly or in part.
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35.

36.

37.

38.

No shareholder shall be entitled to receivedamiglend or bonus or to be
present or vote (save as proxy for another shadlehcht any general meeti
either personally, or (save as proxy for anotharetmolder) by proxy, or be
reckoned in a quorum, or to exise any other privilege as a shareholder
all calls or instalments due from him to the Compavhether alone or joint
or jointly and severally with any other person,dthger with interest and
expenses (if any) shall have been paid.

On the trial or hearing of any action or othreyceedings for the recovery of

any money due for any call, it shall be sufficiemprove that the name of the
shareholder sued is entered in the register asalder, or one of the holders,

of the shares in respect of which such debt accthatithe resolution of the
Directors making the call has been duly recordetthénminute book of the

Directors; and that notice of such call was dulyegito the shareholder sued,

in pursuance of these Articles; and it shall nohbeessary to prove the
appointment of the Directors who made such cal,amy other matters
whatsoever, but the proof of the matters aforesia&dl be conclusive evider
of the debt.

(A)  Any sum which by the terms of allotmentao$hare is made payable

upon allotment or at any fixed date, whether oroant of the nomini
value of the share and/or by way of premium, sloaltll purposes of
these Articles be deemed to be a call duly madenatitied and
payable on the date fixed for payment, and in cAs®n-payment all
the relevant provisions of these Articles as tonpant of interest and
expenses, forfeiture and the like, shall applyf asich sums had
become payable by virtue of a call duly made artdied.

(B)  The Directors may on the issue of shares diffeate between the
allottees or holders as to the amount of callsstpdid and the time
payment.

The Directors may, if they think fit, receiverih any shareholder willing to
advance the same, and either in money or moneyth vadl or any part of tt
money uncalled and unpaid or instalments payalde apy shares held by
him, and in respect of all or any of the moneyadwanced the Company n

pay interest at such rate (if any) not exceedirgnty per cent. per annum as

the Directors may decide but a paymentdaamnce of a call shall not entitle

shareholder to receive any dividend or to exet@meother rights or privileg
as a shareholder in respect of the share or thealtien of the shares upon
which payment has been advanced by such sharelpgftee it is called up.
The Directors may at any time repay the amountsarced upon giving to
such shareholder not less than one month's notiagiiing of its intention ir
that behalf, unless before the expiration of sugtica the amount so advan:
shall have been called up on the shares in resp&dtich it was advanced.
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39.

40.

41.

TRANSFER OF SHARES

Subject to the Companies Law, all transfershaires shall be effected by
transfer in writing in the usual or common formimisuch other form as the
Directors may accept or (during the Relevant Pglioduch standard form
transfer as shall be prescribed by the stock exgghanthe Relevant Territo
on which any of the securities of the Company isted and may be under
hand only or, if the transferor or transfereedtearing house or its nominee
by hand or by machine imprinted signature or byxsather means of executi
as the Directors may approve from time to time.

The instrument of transfer of any share shall lecated by or on behalf of t
transferor and the transferee provided that theddars may dispense with
execution of the instrument of transfer by the ¢faror or the transferee or
accept mechanically executed transfers in anyicastich they in their
absolute discretion think fit to do so. The transf shall be deemed to rem
the holder of the share until the name of the feage is entered in the regis
in respect thereof. Nothing these Articles shall preclude the Directors f
recognising a renunciation of the allotment or mnal allotment of any
share by the allottee in favour of some other perso

(A)  The Directors may, in their absolute disiorg, at any time and from
time to time transfer any share on the principgister to any branch
register of shareholders or any share on any braegibter of
shareholders to the principal register or any ofinanch register of
shareholders.

(B)  Unless the Directors otherwise agree (which agreemay be on sut
terms and subject to such conditions as the Direatotheir absolute
discretion may from time to time stipulate, and ethagreement they
shall, without giving any reason therefor, be éegditin their absolute
discretion to give or withhold) no shares on the@pal register sha
be transferred to any branch register nor shateshan any branch
register be transferred to the principal registeairty other branch
register and all transfers and other documeniti®fhall be lodged fi
registration, and registered, in the case of aayeshon a branch
register, at the relevant Registration Office, andhe case of any
shares on the principal register, at the Transféc® Unless the
Directors otherwise agree, all transfers and afleeuments of title
shall be lodged for registration with, and registkat, the relevant
Registration Office.

(C)  Notwithstanling anything contained in this Article, the Compahal
as soon as practicable and on a regular basisdrécttne principal
register all transfers of shares effected on aapdir register and sh
at all times maintain the principal register aricdbghnch registers in
respects in accordance with the Companies Law.
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42.

43.

44,

45.

The Directors may, in their absolute discreti@fuse to register a transfer of
any share (not being a fully paid up share) toragreof whom they do not
approve or apshare issued under any share option scheme faogees upo
which a restriction on transfer imposed thereli/sibsists, and they may a
refuse to register a transfer of any share (whdthigrpaid up or not) to moi
than four joint holders or a transfer of any shdnes being a fully paid up
share) on which the Company has a lien.

The Directors may also decline to recogniseiastyument of transfer unless:

0] such sum, if any, (not eeeding, in the case of any share capital i
on a stock exchange in Hong Kong, HK$2.50 or subbresum as mi
from time to time be allowed or not prohibited unthe rules of the
relevant stock exchange in Hong Kong, and, in He2of any other
capital, such sum in such currency as the Directag from time to
time determine to be reasonable in the territonylinch the relevant
register is situate, or such other sum as the Coynpeay by Ordinar
Resolution determine) as the Directors shall fronetto time
determine has been paid;

(i) the instrument of transfer is lodged at theevant Registration Office
or, as the case may be, the Transfer Office accoiapdy the
certificate of the shares to which it relates, anch other evidence as
the Directors may reasonably require to show thiet of the transfer
to make the transfer (and, if the instrument afigfar is executed by
some other person on his behalf, the authorithaif person so to do);

(i)  the instrument of transfer is in respetonly one class of share;
(iv)  the shares concerned are free of any lieawodr of the Company; and
(V) if applicable, the instrument of transfer i9perly stamped.

The Directors may refuse to reigr a transfer of any share to an infant or
person of unsound mind or under other legal diggbil

If the Directors shall refuse to register a transfeany share, they shall, witt
two months after the date @rhich the transfer was lodged with the Comp
send to each of the transferor and the transfergesnof such refusal and,
except where the subject share is not a fully phate, the reason(s) for such
refusal.
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46.

47.

48.

49.

50.

Upon every transfer of shares the certificald by the transferor shall be
given up to be cancelled, and shall forthwith becedled accordingly, and a
new certificate shall be issued to the transfemgespect of the shares
transferred to him as providedAmticle 18, and if any of the shares include
the certificate so given up shall be retained leytthnsferor a new certificate
respect thereof shall be issued to him as provitédticle 18. The Compat
shall retain the instrument of transfer.

The registration of transfers may be suspeadddhe register closed, on
giving notice by advertisement in the Newspapédrsuah times and for such
periods as the Directors may from time to time weieeand either general
or in respect of any class of shares, providedttigategister shall not be clo:
for periods exceeding in the whole thirty daysriy gear.

TRANSMISSION OF SHARES

In the case of the death of a shareholdesuhgvor or survivors where the
deceased was a joint holder, and the legal persepedsentatives of the
deceased where he was a sole or only survivingehodthall be the only
persons recognised by the Company as having daydihis interest in the
shares; but nothing herein contained shall reldesestate of a deceased
holder (whether sole or joint) from any liability respect of any share solely
or jointly held by him.

Any person becoming entitled to a share in equnence of the death or
bankruptcy or winding-up of a shareholder may, upach evidence as to his
title being produced as may from timetitoe be required by the Directors, i
subject as hereinafter provided, elect either toelgestered himself as holder
of the share or to have some person nominatedbyduistered as the
transferee thereof.

If the person becoming entitled to a shareyansto Article 49 shall elect to
be registered himself as the holder of such skharehall deliver or send to
Company a notice in writing signed by him, at (gsl¢he Diectors otherwis
agrees) the Registration Office, stating that helsots. If he shall elect to
have his nominee registered, he shall testify leistien by executing a trans
of such share to his nominee. All the limitatiorestrictions and prosions o
these presents relating to the right to transfdrtha registration of transfers
shares shall be applicable to any such noticeaoster as aforesaid as if the
death, bankruptcy or winding-up of the shareholadet not occurred and the
notice or transfer were a transfer executed by shaheholder.
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51.

52.

53.

54,

55.

56.

A person becoming entitled to a share by reastime death, bankruptcy or
winding-up of the holder shall be entitled to tlaene dividends and other
advantages to which he would be entitled if he wieeeegistered holder of 1
share. However, the Directors may, if they thikviithhold the payment of
any dividend payable or other advantages in resgestich share until such
person shall become the registered holder of taeestr shall have effectus
transferred such share, but, subject to the remeintés of Article 80 being mi
such a person may vote at general meetings of dhep&ny.

FORFEITURE OF SHARES

If a shareholder fails to pay any call or instalingfa call on the day appoint
for payment thereof, the Dictors may, at any time thereafter during such
as any part of the call or instalment remains whpaithout prejudice to the
provisions of Article 35, serve notice on him reqg payment of so much
the call or instalment as is unpaid, together \&itly interest which may have
accrued and which may still accrue up to the dasetwal payment.

The notice shall name a further day (not earliantthe expiration of fourte:
days from the date of the notice) on or before Whiee payment required by
the notice is to be made, and it shall also narag@liice where payment is to
be made such place being the Registered OfficeRmgastration Office or
another place within the Relevant Teanit. The notice shall also state tha
the event of nopayment at or before the time appointed, the shanespec
of which the call was made will be liable to beféited.

If the requirements of any such notiseaforesaid are not complied with,
share in respect of which the notice has been givanat any time thereaft
before the payment required by the notice has beste, be forfeited by a
resolution of the Directors to that effect. SucHditure shall include all
dividends and bonuses declared in respect of tiieitied share and not
actually paid before the forfeiture. The Directoray accept the surrender of
any share liable to be forfeited hereunder andialh £ases references in tr
Articles to forfeiture shall include surrender.

Any share so forfeited shall be deemed to be thpaty of the Company, a
may be re-allotted, sold or otherwise disposedoduch terms and in such
manner as the Directors think fit and at any tirafole a sale or disposition,
the forfeiture may be cancelled on such terms a®ihectors think fit.

A person whose shares have been forfeited chadle to be a shareholder in
respect of the forfeited shares, but shall, nostahding, remain liable to p
to the Company all moneys which, at the date défture, were payable by
him to the Company in respect of the forfeited ebatogether with (if the
Directors shall in their discretion so requireengst thereon from the date of
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57.

58.

59.

60.

forfeiture until the date of actual payment (inchglthe payment of such
interest) at such rate not exceeding twenty petr. pen annum as the Direct
may pescribe, and the Directors may enforce the paymheneof if they thin
fit, and without any deduction or allowance for ttadue of the shares at the
date of forfeiture, but his liability shall cease@nd when the Company shall
have received payment full of all such moneys in respect of the sharést
the purposes of this Article any sum which by #venis of issue of a share, is
payable thereon at a fixed time which is subseqteetite date of forfeiture,
whether on account of the nominal value of theesloaiby way of premium,
shall notwithstanding that such time has not yeved be deemed to be
payable on the date of forfeiture, and the samk lseeome due and payable
immediately upon the forfeiture, but interest tlershall only be payable in
respect of any period between the said fixed tintethe date of actual
payment.

A certificate in writing that the declarant is a@&ator or the Secretary, and 1
a share in the Company has been duly forfeitedioesdered on a date tta
in the certificate, shall be conclusive evidenc¢heffacts therein stated as
against all persons claiming to be entitled toghare. The Company may
receive the consideration, if any, given for tharshon any re-allotment, sale
or disposition thereof and may execute a trandféreoshare in favour of the
person to whom the share is re-allotted, sold gpased of and such person
shall thereupon be registered as the holder dflthes, and shall not be boi
to see to the application of thetscription or purchase money, if any, nor ¢
his title to the share be affected by any irregtylar invalidity in the
proceedings in reference to the forfeiture, retalknt, sale or disposal of the
share.

When any share shall have been forfeited, notitkeeforfeiture shall be giv
to the shareholder in whose name it stood immdgipter to the forfeiture,
and an entry of the forfeiture, with the date tlé&rshall forthwith be made
the register, but no forfeiture shall be in any mamnnvalidated by any
omission or neglect to give such notice or makesarch entry.

Notvithstanding any such forfeiture as aforesaid thred@ors may at any tim
before any shares so forfeited shall have been sshllotted or otherwise
disposed of, cancel the forfeiture on such termba®irectors think fit or
permit the shares sorfeited to be bought back or redeemed upon tinestel
payment of all calls and interest due upon and esg@®incurred in respect of
the shares, and upon such further terms (if anthesthink fit.

The foréiture of a share shall not prejudice the righhefCompany to any ¢
already made or any instalment payment thereon.
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61.

62.

63.

64.

(A)  The provisions of these Articles as to éitire shall apply in the case Forfeiture for .
of non-payment of any sum which, by terms of isstie share, nonpayment o' ar
becomes payable at a fixed time, whether on acaafithe nominal
value of the share or by way of premium, as ifdgame had been
payable by virtue of a call duly made and notified.

(B) Inthe event of a forfeiture of shares the shatder shall be bound to
deliver and shall forthwith deliver to the Compahg certificate or
certificates held by him for the shares sddited and in any event t|
certificates representing shares so forfeited stelloid and of no
further effect.

GENERAL MEETINGS

At all times during the Relevant Period (but ndtestvise) the Company sh~ When annual
in eachyear hold a general meeting as its annual geneeting in addition 1~ Jenera meetng t©
any other meeting in that year and shall spece#yntieeting as such in the

notice calling it; and not more than fifteen mongbssuch longer period as

may be permitted by the rd®f the stock exchange on which any securiti

the Company are listed with the permission of tbenGany) shall elapse

between the date of one annual general meetigeddompany and that of 1

next. The annual general meeting shall be heldarRelevant Territory or

elsewhere as may be determined by the Directorasuach time and place

the Directors shall appoint. A meeting of the shatders or any class ther

may be held by means of such telephone, electosrother communication

facilities as permit all persons participating lne tmeeting to communicate

with each other simultaneously and instantaneoaslg,participation in such

a meeting shall constitute presence in persondit sieeting.

All general meetings other than annual gemageadtings shall be called EthaOfldi“afi{
extraordinary general meetings. general meeting

The Directors may, whenever they think fit, convaneExtraordinary Gene Convening of
Meeting. Extraordinary General Meetings shall d&lsaonvened on the Sztr:";‘gm:zmg
requisition of one or more shareholders holdinghatdate of deposit of the
requisition, not less than one tenth of the paidatal of the Company
having the right of voting at general meetingsclsrequisition shall be ma
in writing to the Directors or the Secretary foe tpurpose of requiring an
Extraordinary General Meeting to be called by tlre&ors for the transacti
of any business specified in such requisition. Sueeting shall be held
within two months after the deposit of such redigsi If within 21 days of
such deposit the Directors fail to proceed to coev&uch meeting, the
requisitionist(s) himself (themselves) may do sthesame manner, and all
reasonable expenses incurbgdhe requisitionist(s) as a result of the failof
the Directors shall be reimbursed to the requisisits) by the Company.
-21-



65.

66.

67.

An annual general meeting and a meeting cédiethe passing of a Special
Resolution shall be called by at least twenitye days' notice in writing, anc
meeting of the Company other than an annual generating or a meeting 1
the passing of a Special Resolution shall be céljealt least fourteen days'
notice in writing. The notice shall be exclusive of the day oncWtii is serve
or deemed to be served and of the day for whighgiven, and shall specify
the place, the day and the hour of meeting ancase of special business,
general nature of that business, and shall be gimenanner hereinafter
mentioned or in such other manner, if any, as neagrbscribed by the
Company in general meeting, to such persons asiadey these Articles,
entitled to receive such notices from the Companyyided thaa meeting c

the Company shall notwithstanding that it is calbgdshorter notice than that

specified in this Article be deemed to have bedy dalled if it is so agreed:

0] in the case of a meeting called as the annual gemereting, by all tr
shareholders entitled to attend and vote theredlt; a

(i) in the case of any other meeting, by a mayantnumber of the
shareholders having a right to attend and votkeatrteeting, being a
majority together holding not less than ninety-fper cent.n nomina
value of the shares giving that right.

(A)  The accidental omission to give any notaeor the norreceipt of an
notice by, any person entitled to receive noticdlsiot invalidate an
resolution passed or any proceedings at any suefinge

(B) Inthe case where forms of proxy or notice of appuent of corpora
representative are sent out with any notice, tiselantal omission to
send such forms of proxy or notice of appointmdrooporate
representative to, or the non-receipt of such fdmgsany person
entitled to receive notice of the relevant meeshgll not invalidate
any resolution passed or any proceeding at any meeting.

PROCEEDINGS AT GENERAL MEETINGS

(A)  All business shall be deemed special thatansacted at an
extraordinary general meeting, and also all busittest is transacted
an anual general meeting with the exception of sanatip dividends
the reading, considering and adopting of the adsoamd balance sh
and the reports of the Directors and Auditors aheiodocuments
required to be annexed to the balance sheet, ¢oga@i of Directors
and appointment of Auditors and other officershia place of those
retiring, the fixing of or delegation of power teet Directors to fix th
remuneration of the Auditors, and the voting oflelegation of
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68.

69.

70.

power to the Directors to fix the ordinary orraxor special
remuneration to the Directors, the grant of a ga@naandate to the
Directors to allot, issue or deal with shares aneiter into agreemel
for such purposes, and the grant of a general niamd@horising
Directors to exercise the power of the Compangpurchase its own
securities.

(B)  During the Relevant Period (but not otherwissjither the
Memorandum of Association nor these Articles maglbered except
by a Special Resolution.

For all purposes the quorum for a general mgethall be two shareholders
present in person (or, in the case of a sharehblelag a corporation, by its
duly authorised representative) or by proxy. Nsibess shall be transacte
any general meeting unless the requisite quoruihlsh@resent at the
commencement of the meeting.

If within fifteen minutes from the time appcaedtfor the meeting a quorum is
not present, the meeting, if convened upon theisémun of shareholders,
shall be dissolved, but in any other case it Stalid adjourned to the same
in the next week and at such time and place aslshalecided by the
Directors, and if at such adjourned meeting a guasinot present within
fifteen minutes from the time appointed for holdthg meeting, the
shareholder or his representative or proxy pre@ahte Company hasmy one
shareholder), or the shareholders present in péosom the case of a
shareholder being a corporation, by its duly ausieor representative) or by
proxy shall be a quorum and may transact the bssife which the meeting
was called.

The Chairman (if any) of the Board or, if hasent or declines to take the
chair at such meeting, the Deputy Chairman (if amgll take the chair at
every general meeting, or, if there be no such i@tem or Deputy or Vice
Chairman, or, if at any general meeting neithesumh Chairman or Deputy
Vice Chairman is present within fifteen minutesathe time appointed for
holding such meeting, or both such persons detdinake the chair at such
meeting, the Directors present shall choose orlesdof number as Chairman
of the meeting, and if no Director be present @allithe Directors present
decline to take the chair or if the Chairman chcstead| retire from the chair,
then the shareholders present shall choose oheioftumber to be Chairm
of the meeting.
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71.

72.

The Chairman of the meeting may, with the cohegany general meeting at
which a quorum is present, and shall, ide@cted by the meeting, adjourn ¢
meeting from time to time and from place to plasghe meeting shall
determine. Whenever a meeting is adjourned fortéen days or more, at
least seven clear days' notice, specifying theeplthe day and the hour of the
adjourned meeting shall be given in the same nraama the case of an
original meeting but it shall not be necessargpecify in such notice the
nature of the business to be transacted at tloeliaejd meeting. Save as
aforesaid, no notice of an adjournment or of theiess to be transactedaat
adjourned meeting needs to be given nor shalshayeholder be entitled to
any such notice. No business shall be transattea adjourned meeting ot
than the business which might have been transattind meeting from which
the adjournment took place.

At any general meeting a resolution put tovibiie of the meeting shall be
decided on a show of hands unless voting by waypdll is required by the
rules of the Designated Stock Exchange or a pghia$ore or on the
declaration of the result of the show of handsrothe withdrawal of any oth
demand for a poll) demanded:

0] by the Chairman of the meeting; or

(i) by at least three shareholders present ingre(sr, in the case
of a shareholder being a corporation, by its dutharised
representative) or by proxy for the time beingtédito vote ¢
the meeting; or

(i) by any shareholder or shareholders present in péospin the
case of a shareholder being a corporation, byuiisalithorise
representative) or by proxy and representing rest tkan
one-tenth of the total voting rights of all the steolders
having the right to vote at the meeting; or

(iv) by any shareholder or shareholders present in péospin the
case of a shareholder being a corporation, byigsalithorise
representative) or by proxy and holding sharekénGompan
conferring a mght to vote at the meeting being shares on w
an aggregate sum has been paid up equal to ndhbess
one-tenth of the total sum paid up on all the shaomferring
that right; or

(V) by any Director or Directors who, individualty collectively,

hold proxies in respect of shares representingdarecent.
(5%) or more of the total voting rights at such tirepe
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74.

75.

76.

77.

78.

79.

Unless a poll be so demanded and not withdrawleclaration by the
Chairman of the meeting that a resolution has smoav of hands been carr
or carried unanimously, or by a particular majgridylost, and an entry to tl
effect made in the book containing the minutesefgroceedings of the
Compaty shall be conclusive evidence of the fact withonatof of the numbe
or proportion of the votes recorded in favour aaiagt such resolution.

If a poll is demanded as afca@s it shall (subject as provided in Article 7%
taken in such manner (including the use of baltotating papers or tickets)
and at such time and place, not being more thaty thays from the date of t
meeting or adjourned meeting at which the poll da®anded, as the
Chairman of the meeting directs. No notice neediben of a poll not taken
immediately. The result of the poll shall be dedrteebe the resolution of t
meeting at which the poll was demanded. The derfa@ral poll may be
withdrawn, with the consent of the Chairman, at amg before the close of
the meeting at which the poll was demanded orakiag of the poll,
whichever is the earlier.

Any poll duly demanded on the election of ai@han of a meeting asn any
qguestion of adjournment shall be taken at the mgetnd without
adjournment.

In the case of an equality of votes, whether onmcavsof hands or on a poll, t
Chairman of the meeting which the show of hands takes place (where nk
iIs demanded) or at which the poll is demanded] blea¢ntitled to a second
casting vote. In case of any dispute as to thasamiom or rejection of any vc
the Chairman shall determine the same, and suehndietation shall be final
and conclusive.

The demand for a poll shall not prevent theiooance of a meeting for the
transaction of any business other than the questiomhich a poll has been
demanded.

If an amendment shall be proposed to any résnlunder consideration but
shall in good faith be ruled out of order by theaiman, the proceedings st
not be invalidated by any error in $uiling. In the case of a resolution d
proposed as a Special Resolution no amendmentdh@etber than a mere
clerical amendment to correct a patent error) many event be considerec
voted upon.

VOTES OF SHAREHOLDERS

Subject to any special rights, privileges or reitshs as to voting for the tir
being attached to any class or classes of shdrasy @eneral meeting on a
show of hands every shareholder who is presengnisop (or, in the case of a
shareholder being a corporation, by its duly ausieor representative) shall
(save as provided otherwise in this Article) hame gote, and on a poll eve
shareholder present in person (or, in the casesb&eeholder being a
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81.

82.

83.

corporation, by its duly authorised representatord)y proxy, shall have one
vote for every share of which he is the holder Wwhgcfully paid or credited
fully paid (but so that no amount paid or crediésdpaid on a share in adva
of calls or instalments shall be treated for thgopaes of this Article as paid
on the share). On a poll a shareholder entitleddee than one vote need
use all his votes or cast all his votes in the sawee

Anyperson entitled under Article 51 to be registeretha holder of any sha  Votes in respect of

may vote at any general meeting in respect thenetle same manner as if ng]if‘jstd and

were the registered holder of such shares, proviusdt least 48 hours bef  shareholders
the time of the holding of the meeting or adjournsekting (as the case may

be) at which he proposes to vote, he shall satf\Directors of his right to |

registered as the holder of such shares or thetneshall have previously

admitted his right to vote at such meeting in resfgeereof.

Where there are joint registered holders of anyestemy one of such persc  Joint holders
may vote at any meeting, either personally or loxyrin respect of such shi

as if he were solely entitled thereto; but if mthran one of such joint holde

be present at any meeting personally or by prdwat, @ne of the said persons

so present whose name stands first on the registespect of such share sl

alone be entied to vote in respect thereof. Several execudpegiministratol

of a deceased shareholder, and several trustéasknuptcy or liquidators «

a shareholder in whose name any share standgahthle purposes of this

Article be deemed joint holders thereof.

A shareholder of unsound mind or in respect of wiamnorder has been m: ~ Votes of
by any court having jurisdiction in lunacy may votéhether on a show of ~ Srarenoider of
hands or on a poll, by his committee, receiveratrbonis or othergrson i

the nature of a committee, receiver or curator appointed by that court,

and any such committee, receiver, curator bon@lmer person may on a p

vote by proxy. Evidence to the satisfaction of Bheectors of the authority

the persa claiming to exercise the right to vote shall béwred to such pla

or one of such places (if any) as is specifiedctoadance with these Articles

for the deposit of instruments of proxy or, if Nage is specified, at the

Registration Office, not later than the latest tiaevhich an instrument of

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

Save as expressly provided in these Articleqaerson other than a Qualification for
shareholder duly registered and who shall have @asdything for the time ~ ¥°'"9

being due from him payable to the Company in reispilis shares shall be

entitled to be present or to vote (save as proxgfother shareholder) whet

personally, by proxy or by attorney or to be reaam the quorum, at any

general meeting.
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85.

86.

(A)  Subject to paragraph (B) of this Article 84, noeamttjon shall be rais
to the qualification of any person exercising orgauting to exercis
a vote or the admissiily of any vote except at the meeting  votes
adjourned meeting at which the vote objected tiven or tendere
and every vote not disallowed at such meeting dbalalid for al
purposes. Any such objection made in due timd blealeferred to tr
Chairman, whose decision shall be final and comatus

(B) At all times during the Relevant Period (but ndtestvise), where ai
shareholder is, under the Listing Rules, requicealtstain from votir
on any particular resolution or restricted to vgtionly for or onl
against any particular resolution, any votes cgastrion behalf of suc
shareholder (whether by way of proxy or, as the cagy be, corpore
representative) in contravention of such requiregroenestriction sha
not be counted.

Any shareholder entitled to attend and vote at atimg of the Company sh Proxies
be entitled to appoint another person as his prexagtend and, on a poll, v

in his stead. A shareholder who is the holdemaf or more shares may
appoint more than one proxy to attend and votei®béhalf at a general
meeting of the Company or at a class meeting. okyneed not be a
shareholder of the Company. Without prejudice tioche 92(B), on a show
hands, votes shall bévgn personally (or, in the case of a shareholéarge
corporation, by its duly authorised representativ@ip a poll, votes may be
given either personally (or, in the case of a d@lder being a corporation,

its duly authorised representative) or by proxaveésand except that a proxy
shall only be entitled to vote on a poll but notaoshow of hands, a proxy st
be entitled to exercise the same powers on behaltbareholder who is an
individual and for whom he acts as proxy as sueliedblder could exercise

In addition, a proxy shall be entitled to exerdise same powers on behalf of
a shareholder which is a corporation and for wihietacts as proxy as such
shareholder could exercise if it were an individstereholder.

No appointment of a proxy shall be valid unlessaiines the person appoin AdmiSSibti"ty of
proxy votes

and his appointor. The Directors may, unless #reysatisfied that the pers
purporting to act as proxy is the person namebderreélevant instrument for |
appointmenand the validity and authenticity of the signatoféis appointo
decline such person's admission to the relevantinggeeject his vote or
demand for a poll and no shareholder who may lext#fl by any exercise
the Directors of their power inithconnection shall have any claim agains
Directors or any of them nor may any such exeigjsthe Directors of their
powers invalidate the proceedings of the meetingspect of which they we
exercised or any resolution passed or defeateachtraeeting.
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88.

89.

90.

91.

The instrument appointing a proxy shall be miag under the hand of the
appointor or of his attorney duly authorised intimg, or if the appointor is a
corporation, either under seal or under the harahaifficer or attorney duly
authorised.

The instrument appointing a proxy and the powetifrney or other authori

if any, under which it is signed or a notariallytdeed copy of that power or
authority shall be deposited at such place or dseich places (if any) as is
specified in the notice of meeting or in the instant of proxy issued by the
Company (or, if no place is specified, at the Regi®on Office) not less than
forty-eighthours before the time for holding the meeting goahed meetin
or poll (as the case may be) at which the persamedan such instrument
proposes to vote, and in default the instrumemiroxy shall not be treated
valid. No instrument appointing a proxy shall laid after the expiration of
twelve months from the date of its execution, exeg@n adjourned meeting
or on a poll demanded at a meeting or an adjoumesting in a case where
meeting was originally held within twelve montherfrsuch date. Delivery
an instrument appointing a proxy shall not precladdareholder from
attending and voting in person at the meeting @nupe poll concerned and,
in such event, the instrument appointing a proxatiske deemed to be
revoked.

Every instrument of proxy, whether for a specifiedeting or otherwise, sh
be in such form as the Directors may from timaneetapprove, provided tt
any form issued to a shareholder for use by hinapgointing a proxy to atter
and, on a poll, vote at a special general meetirag an annual general meet
at which any business is to be transacted shallble as to enable the
shareholder, according to his intentions, to ircdttiie proxy to vote ifavout
of or against (or, in default of instructions, teeecise his discretion in resp
of) each resolution dealing with any such business.

The instrument appointing a proxy to vote geaeral meeting shall: (i) be

deemed to confer authority upon the proxy to denwrjdin in demanding a
poll and to vote on any resolution (or amendmeaeteto) put to the meeting
for which it is given as the proxy thinks fit; atij unless the contrary is sta
therein, be valid as well for grmadjournment of the meeting as for the me¢
to which it relates.

A vote given in accordance with the terms of atrumaent of proxy or by th
duly authorised representative of a corporatioi $feavalid notwithstanding
the previous death or insanity of the principatexocation of the proxy or
power of attorney or other authority under whicé pinoxy was executed or-
transfer of the share in respect of which the piiexgiven, provided that no
intimation in writing of such death, insanity, reation or transfer as afores
shall have been received by the Company at itssRagon Office, or at suc
other place as is referred to in Article 88, astawo hours before the
commencement of the meeting or adjourned meetingdnizh the proxy is
used.
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92. (A)  Any corporation which is a shareholderlod Company may, by g; :zg:zts'gﬂfaﬁsgr

resolution of its directors or other governing baaypy power of and proxy at
attorney, authorise any person as it thinks fitdbas its representati ~ meetings
at any meeting of the Company or of any class afediolders of the

Company, and the person so authorised shall bideeinid exercise tf

same powers on behalf of the corporation whichelpeasents as that

corporation could exercise if it were an individshhreholder of the

Company. References in these Articles to a shatehpresent in

person at a meeting shall, unless the contextwiberequires, incluc

a corporatiorwhich is a shareholder represented at the meeyisgdi

duly authorised representative.

(B)  Where a shareholder is a clearing house (aordtsinee), it may
authorise such persons as it thinks fit to actsagepresentatives or
proxies at any meeting of the Company or at anytimgef any class
of shareholders provided that the authorisatioproxy form shall
specify the number and class of shares in resp&diioch each such
representative or proxy is so authorised. Eachqmeso authorised
under the provisions of this Article shall be datitto exercise the
same rights and powers as if such person was ¢itesed holder of
the shares of the Company held by the clearingéhfarsits nominee)
in respect of the number and class of shares spe:aif the relevant
authorisation or proxy form including the rightwote individually or
a show of hands.

93. Unless the Directors agree otherwise, an appeint of a corporate Notice of

representative shall not be valid as against thegmy unless: !
representative mu
(A) inthe case of such an appointment by a sharehwldieh is a clearin ~ be delivered

house (or its nominee), a written notification leé appointment issu

by any director, the secretary or any authorisédes{s) of such

shareholder shall have been delivered at such plagee of such

places (if any) as is specified in the notice oktimgy or in the form ¢

notice issued by the Company (or, if no place ec#ed, at the

Registration Office) before the time for holding timeeting or

adjourned meeting or poll (as the case may bevhath the corporat

representative proposed to vote; and

(B)  acopy of the resolution of the governing bodiyhe shareholder
authorising the appointment of therporate representative or a forn
notice of appointment of corporate representasgaed by the
Company for such purpose or a copy of the relepanter of attorne'
together with an up-to-date copy of the sharehtddemstitutive
documents and asli of directors or members of the governing boc
the shareholder as at the date of such resolutipag the case may
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95.

96.

97.

power of attorney, in each case certified by aatiime secretary or a
member of the governing body of that shareholddrramaised (or, it
the case of a form of notice of appointment isduethe company as
aforesaid, completed and signed in accordancethatinstructions
thereon or in the case of a power of attorney arrs&d copy of the
relevant authority under which it was signed), shale been
deposited at such place or one of such placesy)fas is specified i
the notice of meeting or in the form of notice gy the Company
aforesaid (or, if no place is specified, at theiRegtion Office) not les
than forty-eight hours before the time for holdthg meeting or
adjourned meeting or poll (as the case may behathathe corporate
representative proposes to vote.

No appointmet of a corporate representative shall be vali@ssit names tl
person authorised to act as the appointor's remtasee and the appointor is
also named. The Directors may, unless they arsfisdtthat a person
purporting to act as a corporate representatitieeiperson named in the
relevant instrument for his appointment, declinehsperson's admission to
relevant meeting and/or reject his vote or demand poll and no shareholt
who may be affected by any exercise by the Dirsabbtheir power in this
connection shall have any claim against the Dirsabo any of them nor may
any such exercise by the Directors of their poweralidate the proceedings
of the meeting in respect of which they were exeatior any resolution pas:
or defeated at such meeting.

REGISTERED OFFICE

The Registered Office of the Company shallttsieh place in the Cayman
Islands as the Directors shall from time to timpapt.

BOARD OF DIRECTORS

The number of Directors shall not be fewer than oftee Company shall ke
at its Registered Office a register of its direstand officers in accordance
with the Companies Law.

A Director may at any time, by notice in writinggeed by him delivered to t
Registered Office or at the Head Office or at atingeof the Directors,
appoint any person (including another Directora¢bas alternate Director in
his place during his absence and may in like maatnany time determine st
appointment. If such person is not another Ditestich appointment unless
previously approved by the Directors shall haveafbnly upon and siject tc
being so approved. The appointment of an altefdatsetor shall determine
on the happening of any event which were he a Rirewould cause him to
vacate such office or if his appointor ceases ta bérector. An alternate
Director may act as alternate to more than onecltire
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98.

(A)

(B)

©

An alternate Director shall (subject to biging to the Company an
address, telephone and facsimile number withingréory of the
Head Office for the time being for the giving oftises on him and
except when absent from the territory in which iead Office is for
the time being situate) be entitled (in additiomi® appointor) to
receive and (in lieu of his appointor) to waiveice$ of meetings of tl
Directors and ofmy committee of the Directors of which his appor
is a member and shall be entitled to attend anel@®i Director at a
such meeting at which the Director appointing hémmot personally
present and generally at such meeting to perfarthafundions of hit
appointor as a Director and for the purposes optbeeedings at su
meeting the provisions of these presents shalyagplf he (instead
his appointor) were a Director. If he shall be @ a Director or she
attend any such meeting as an alternate for maredhe Director his
voting rights shall be cumulative. If his appomi®for the time beir
absent from the territory in which the Head Offiséor the time bein
situate or otherwise not available or unable tolastsignature to any
resolution in writing of the Directors or any sumbmmittee shall be
effective as the signature of his appointor. Hisstation of the
affixing of the Seal shall be as effective as tlgaaure and attestati
of his appointor. An alternate Director shall reztye as aforesaid,
have power to act as a Director nor shall he bendédo be a Direct
for the purposes of these Articles.

An alternate Director shall be entitled to aawt and be interested in
and benefit from contracts or arrangements or &etiens and to be
repaid expenses and to be indemnified to the sateatanutatis
mutandis as if he were a Director, but he shalbsoéntitled to receiy
from the Company in respect of his appointmentitesreate Director
any remuneration except only such part (if anythefordinary
remuneration otherwise payable to his appoint@ual appointor m:
by notice in writing to the Company from time tmé direct.

A certificate ly a Director (including for the purpose of this ggmapt
(C) an alternate Director) or the Secretary thatractor (who may b
the one signing the certificate) was at the tima oésolution of the
Directors or any committee thereof absent fromténetory of the
Head Office or otherwise not available or unabladbor has not
supplied an address, telephone and facsimile numiti@n the
territory of the Head Office for the purposes ofigg of notice to hin
shall in favour of all persons withoekpress notice to the contrary,
conclusive of the matter so certified.
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99.

100.

101.

102.

103.

104.

A Director or an alternate Director shall netrequired to hold any
qualification shares but shall nevertheless bdledtio attend and speak al
general meetirgof the Company and all meetings of any classafedolder
of the Company.

The Directors shall be entitled to receive by whgrdinary remuneration fc
their services as Directors such sum as shall fhora to time be determined
by the Company in general meeting, such sum (uoig®swise directed by
the resolution by which it is voted) to be dividedongst the Directors in st
proportions and in such manner as they may agrdailiog agreement,
equally, except that in such event any Directodimg office for less than tt
whole of the relevant period in respect of whicé tindinary remuneration is
paid shall only rank in such division in proportitinthe time during such
period for which he has held office. The foregogmgvisions shall not apply
to a Director who holds any salaried employmerdfce in the Company
except in the case of sums paid or payable in cespdirectors’ fees.

The Directors shall also be entitled to beipll travelling, hotel and other
expenses reasonably incurred by them respectivelyabout th@performanc
of their duties as Directors, including their expes of travelling to and from
Directors' meetings, committee meetings or gemagadtings or otherwise
incurred whilst engaged on the business of the Gomypr in the discharge
their duties as Directors.

The Directors may grant special remuneraticgnty Director who shall
perform or has performed any special or extra sesvio or at the request of
the Company. Such special remuneration may be payghble to such
Director in addition to or in substitution for fesdinary remuneration as a
Director, and may be made payable by way of satamyymission or
participation in profits or otherwise as may beaaged.

Notwithstanding Articles 100, 101 and 102, rdrauneration of a Managing
Director, Joint Managing Director, Deputy Managiirector or an Executi
Director or a Director appointed to any other @fin the management of the
Company may from time to time be fixed by the Dioes and may be by w
of salary, commission, or participation in profitsotherwise or by all or any
of those modes and with such other benefits (inotpdension and/or gratu
and/or other benefits on retirement) and allowamsethe Directors may frc
time to time decide. Such remuneration shall bedigition to his ordinary
remuneration as a Director.

(A) Payments to any Director or past Directoany sum by way of
compensation for loss of office or as consideratawror in connectio
with his retirement from office (not being a payrhemwhich the
Director or past Director is contractually or statily entitled) must b
approved by the Company in general meeting.
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105.

(B)

©)

Except with the approval of, or ratified byet@ompany in general
meeting, the Company may not make any loans tpravide any
guarantee, indemnity or security in respect oflaap to a Director ¢
any of his associates, provided that this Artideginot prohibit the
granting of any loan or the provision of any guéeanindemnity or
security:

(1) to be applied for, or is in respect of a liabilgurred for, any
business of the Company;

(i) for the purchase by a Director (or the repaymeatlofin for hi
purchase) of a residence where the amount of tre the
liability under the guarantee or indemnity or ttzdue of the
security does not exceed 80 per cent. of the fanket value ¢
such residence nor 5 per cent. of the consolidattdsset
value of the Company as shown in its latest auditabunts;
provided that any such loan is on normal commeterais an
is secured by a legal charge over the residence; or

(i) of any amount to, or in respect of a liabilbf, a company in
which the Company has an equity interest, and itin@uat of
such loan, or the liability assumed by the Compamger sucl
guarantee, indemnity or security, does not exceed i
proportional interest in such company.

the prohibitions prescribed by paragraphs ({#9 éB) of this Article
shall only apply during the Relevant Period.

A Director shall vacate his office:

(i

(i)
(iii)

(iv)
v)

if he becomes bankrupt or has a receiving ondade against him or
suspends payment or compounds with his creditorergdy;

if he becomes a lunatic or of unsound mind;

if he absents himself from the meetings o tiirectors during a
continuous period of six months, without specialvkeof absence frc
the Directors, and his alternate Director (if aslyall not during such
period have attended in his stead, and the Diregtass a resolution
that he has by reason of such absence vacatedfibes o

if he becomes prohibited by law from actingaaBirector;

if he has been validly required by the stocklenge of the Relevant
Territory to cease to be a Director and the reletiare period for
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107.

(vi)

(vii)

application for review of or appeal against sudumeement has laps
and no application for review or appeal has bded for is underway
against such requirement;

if by notice in writing delivered to the Compgaat its Registere@ffice
or at the Head Office he resigns his office; or

if he shall be removed from office by an @rary Resolution of the
Company under Article 114.

No Director shall be required to vacate ofbicde ineligible for reelection o
re-appointment as a Director, and no person shald&eible for appointmel
as a Director by reason only of his having attaiaey particular age.

(A)

(B)

(©)

(D)

A Director may hold any other office oapé of profit with the
Company (except that of Auditors) in conjunctiorihwlis office of
Director for such period and upon such terms a®fthectors may
determine, and may be paid such extra remunertteefor (whethe
by way of salary, commission, participation in @ibr otherwise) as
the Directors may determine, and such extra renatioershall be in
addition to any remuneration provided for, by orguant to any othe
Article.

A Director may act by himself or his firm in a professiboapacity fo
the Company (otherwise than as Auditors) and Hesofirm shall be
entitled to remuneration for professional serviaesf he were not a
Director.

A Director may be or become a dit@r or other officer of, or otherwi
interested in, any company promoted by the Compamyy other
company in which the Company may be interested saad not be
liable to account to the Company or the sharehslttgrany
remuneration, profit or other benefit received by las a director or
officer of or from his interest in such other compa The Directors
may also cause the voting power conferred by theeshin any other
company held or owned by the Company to be exeatassuch
manner in dlrespects as they think fit, including the exezdisereof ii
favour of any resolution appointing the Directorsaay of them to be
directors or officers of such other company, olingbr providing for
the payment of remuneration to the directors dcef$ of such other
company.

A Director shall not vote or be counted in the quomon any resolutic
of the Directors concerning his own appointmertherappointment «
any of his associates as the holder of any offigalace of profit witl
the Company or any other company in which the Caompa
interested (including the arrangement or variatibthe terms therec
or the termination thereof).
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(E)

(F)

(G)

Where arrangements are under consideration comcgerrihe
appointment (including the arrgement, remuneration or variatior
the terms thereof, or the termination thereof)wad br more Directol
or any of the associate(s) of any such Directorsffices or places «
profit with the Company or any other company in evhihe Compar
is interested, a separate resolution may be put itioel to eac
Director or, as the case may be, the associategsich Director and
such case each of the Directors concerned shealhtiged to vote (ar
be counted in the quorum) in respect atle resolution except tt
concerning his own appointment or the appointmdnany of his
associates (or the arrangement or variation ofdiras thereof, or tt
termination thereof) and (in the case of an ofticplace of profit wit|
any such othecompany as aforesaid) where the other compaia
company in which the Director and his associateaggregate ow
five (5) per cent. or more of the issued sharemgfclass of the votir
equity share capital of such company or of théngatights of any clas
of shares of such company (other than shares wdaalty no votin
rights at general meetings and no or nugatory diwidand return
capital rights).

Subject to the next paragraph of this Article, neeBtor or proposed
intended Director shall be disqualified by his oéffrom contracting
with the Company, either with regard to his temfrany office or
place of profit or as vendor, purchaser or in afmgomanner whatev
nor shall any contract with regard thereto or atmgocontract or
arrangement in which any Director is in any wagrasted be liable
be avoided, nor shall any Director so contractingeang so interesti
be liable to account to the Company or the shadehmsifor any
remuneration, profit or other benefits realisedchhy such contract or
arrangement, by reason only of such Director hgldivat office or th
fiduciary relationship thereby established.

If to the knowledge of a Director, he or any of hiscgsates, is in at
way, whether dectly or indirectly, interested in a contract
arrangement or proposed contract or arrangemehtthw Compan
he shall declare the nature of his or, as the caag be, hi
associate(s)interest at the meeting of the Directors at whibk
quesion of entering into the contract or arrangemeiffirss taken int
consideration, if he knows his interest or thahisf associate(s) th
exists, or in any otherase at the first meeting of the Directors afte
knows that he or his associataésdpr has become so interested. Fo
purposes of this Article, a general notice to thee&ors by a Directc
to the effect that (a) he or his associates isase$iolder of a specifi
company or firm and is to be regarded as intetlést@any cotract o
arrangement which may after the date of the ndteemade wit
that company or firm or (b) he or his associate®ibe regarded

interested in any contract or arrangement whiohay after th
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(H)

date of the notice be made with a specifiecs@e who is connect
with him or any of his associates, shall be deemede a sufficier
declaration of interest under this Article in redatto any such contre
or arrangement; provided that no such notice diekffective unle:
either it isgiven at a meeting of the Directors or the Diredtde:
reasonable steps to secure that it is brought dpr@amd at the ne
meeting of the Directors after it is given.

A Director shall not vote (nor be counted in theoigum) on an
resolutionof the Directors approving any contract or arrangetmo
proposal in which he or his associates is to hswtedge materiall
interested, and if he shall do so his vote shdllbeocounted (nor is
counted in the quorum for that resolution), big grohibition shall nc
apply to any of the following matters namely:

0] any contract or arrangement for the giving by tlen@any o
any security or indemnity to the Director or his@dates i
respect of money lent or obligation undertakenibyér any o
them at the request of or for the benefit of thenany or an
company in which the Company has interest;

(i) any contract or arrangement for the giving by tlmen@any o
any security or indemnity to a third party in resipaf a debt ¢
obligation of the Company or any company in which
Company has interest which the Director or his e@sses hs
himself/themselves guaranteed or secured or othe
assumed responsibility in whole or in part and Wwhealone ¢
jointly under a guarantee or by the giving of ségur

(i)  any contract or arrangement by the Director oassociates
subscribe for shares or debentures or other sesuof the
Company to be issued pursuant to any offer or atiaih to th:
shareholders or debenturesacurities holders of the Compi
or to the public which does not provide the Direabo his
associates any privilege not accorded to any athareholde!
or debenture or securities holders of the Companto dhe
public;

(iv)  any contract or arranggnt concerning an offer of the share
debentures or other securities of or by the Compaayy othe
company which the Company may promote or be intietdeis
for subscription or purchase where the Directdrisassociatt
is/are or is/are to be terested as a participant in
underwriting or sulunderwriting of the offer and/or for t
purposes of making any representations, the giaha@ny
covenants, undertakings or warranties or assunmiygoshe
obligations in connection with such offer;
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v)

(vi)

(vii)

(Vi)

(ix)

any contract or arrangement in which the Directorhc
associates is/are interested in the same manm¢hesholder
of shares or debentures or other securities oCthapany b
virtue only of his/their respective interest in 8 0
debenture®r other securities of the Company and/or his/
being the offeror or one of the offerors or is reted in one «
the offerors for the purchase or effective acquisitof sucl
shares, debentures or other securities;

any contract or arrangement cenang any other company
which the Director or his associates is/are integks only
whether directly or indirectly or as an officerasr executive (
a shareholder in which the Director or his assesias/ar
beneficially interested in shares bt company provided th
he or his associates, is/are not in aggregate iceily
interested in five (5) per cent. or more of theiess shares
any class of the voting equity share capital ohstmmpany ¢
of the voting rights of any class of skarof such compa
(other than shares which carry no voting rightsgahere
meetings and no or nugatory dividend and returrcagita
rights);

any proposal or arrangement for the benefit of eyess of th
Company or its subsidiaries includinghe adoptior
modification or operation of a pension fund orneztient, dea
or disability benefit scheme or personal pensicemplnde
which a Director, his associate(s) and employeesthe
Company or of any of its subsidiaries may benefd avhicl
has been approved by or is subject to and condition
approval by the relevant taxing authorities forati#on purpose
or relates both to Directors, associate(s) of Diec an
employees of the Company or of any of its subsiesaaind doe
not give he Director or his associates any privilege
accorded to the class of persons to whom such sheriunc
relates;

any proposal concerning the adoption, modificatior
operation of any employees' share scheme invothi@gssue ¢
grant of gtions over shares or other securities by the Cony
to, or for the benefit of the employees of the Campor it
subsidiaries under which the Director or his as#esi ma
benefit; and

any contract, transaction or proposal conicgyrihe purchaes
and/or maintenance of any insurance policy forkiaeefit o
any Director, his associate(s), officer or emplopeesuant t
these Articles.
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(1)

()

(K)

A company shall be deemed to be a company in wéiblirector an
his associates own five (5) per centnmre of any class of the voti
equity share capital of such company or of thengptights of any cla:
of shares of such company if and so long as (blytiband so long a:
he and his associates are (either directly oraatly) the holder of o
beneficially interested in five (5) per cent. orna@f any class of tl
issued voting equity share capital of such companyof any thirc
company, other than the Company or any of its sligrses, throug
which his interest is derived) or of theting rights of any class
shares of the company. For the purpose of thigpaph there shall
disregarded any shares held by a Director or arysohssociate(s)
bare or custodian trustee and in which he or sesh@ate(s) has/he
no leneficial interest, any shares comprised in a tiusthich the
interest of the Director or any of his associat®sni reversion ¢
remainder if and so long as some other persortigeehto receive th
income thereof, any shares comprised in arhaiged unit tru:
scheme in which the Director or any of his assesi& interested or
as a unit holder, and shares which carry no votiglgt at gener:
meetings and no or nugatory dividend and returcapftal rights.

Where a company (@hthan a company which is a wholly ow
subsidiary of the Company or a subsidiary or asgedi company
the Company in the voting equity capital of whighther the Directc
nor any of his associates has any interests) iotwéiDirector and al
of his associates hold five (5) per cent. or mdramy class of tr
voting equity share capital of such company orhef ¥oting rights ¢
any class of shares available to shareholders efcttmpany i
materially interested in a transaction, theat tBirector shall also |
deemed materially interested in such transaction.

If any question shall arise at any meeting of thee®@ors as to tf
materiality of the interest of a Director or anyhid associates as to
entitlement of any Dirdor to vote or be counted in the quorum
such question is not resolved by his voluntarilyeaghg to absta
from voting or not to be counted in the quorum,hsgaestion (unle:
it relates to the Chairman) shall be referred ® @hairman and F
ruling in relation to such Director shall be firaid conclusive exce
in a case where the nature or extent of the inteyeshe Directo
concerned or his associates as known to such Dirdets not bee
fairly disclosed to the other Directorsf dny question as afores
shall arise in respect of the Chairman such questiorl bhalecide
by a resolution of the Directors (for which purpose thkairmal
shall not be counted in the quorum and shall nde vhereor
and such resolution shék final and conclusive except in a case w
the nature or extent of the interest of the Chairmahis associates
known to him has not been fairly disclosed todtieer Directors.

-38-



108.

109.

(L)

(M)

(A)

(B)

©)

The provisions of paragraphs (D), (E), (H)), ((dJ) and K) of this
Article 107 shall apply during the Relevant Perimd not otherwis
In respect of all periods other than the Relevanidd, a Director me
vote in respect of any contract, arrangement aisaxation or propos:
contract, arrangement transaction notwithstanding that he or an
his associates is or may be interested thereinifamel does so, his vc
shall be counted and he may be counted in the quatiany meetir
of the Directors at which any such contract, agesnent or trasactiol
or proposed contract, arrangement or transactialth abme before tf
meeting for consideration provided that he has,revlielevant, firs
disclosed his interest in accordance with pardy(&).

The Company may by Ordinary Resolution suspanetlax the
provisions of this Article to any extent or rgtdny transaction not
duly authorised by reason of a contraventiorhisf Article.

APPOINTMENT AND ROTATION OF DIRECTORS

Notwithstanding any other provisions ie thrticles, at each annual
general meeting ontird of the Directors for the time being (or, hiir
number is not three or a multiple of three (3),nbenber neast to bu
not less than one third), shall retire from offiiyerotation provided th
every Director shall be subject to retirement ktgtion at least once
every three years. A retiring Director shall bigible for re-election
and shall continue tachias a Director throughout the meeting at w
he retires

The Directors to retire by rotation shall ing&u(so far as necessary to

obtain the number required) any Director who widioeetire and not
to offer himself for reelection. Any further Directors so to retire s

be those who have been longest in office since thst re-election or
appointment and so that as between persons whoeemawere last
re-elected Directors on the same day those teershiall (unless they
otherwise agree among themselves) be determinéxt.by

A Director is not required to retire upon reachany particular age.

If at any general meeting at which an election wé€tors ought to take pla
the placs of the retiring Directors are not filled, theireg Directors or suc
of them as have not had their places filled shallleemed to have been
re-elected and shall, if willing, continue in officatil the next annual gene
meeting and so on from year to year until theicesaare filled, unless:
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110.

111.

112.

113.

(1) it shall be determined at such meeting to reduce the number of
Directors; or

(i1) it is expressly resolved at such meeting not to fill such vacated
offices; or

(ii1) in any such case the resolution for re-election of a Director is put
to the meeting and lost; or

(iv) such Director has given notice in writing to the Company that he
is not willing to be re-elected.

There shall be no maximum number of Directors unless otherwise
determined from time to time by the Members in general meeting by
Ordinary Resolution. The Company in general meeting may from time
to time by Ordinary Resolution increase or reduce the maximum and
minimum number of Directors but so that the number of Directors shall
not be fewer than one.

The Company may from time to time in general meeting by Ordinary
Resolution elect any person to be a Director either to fill a casual
vacancy or as an additional Director.

The Directors shall have power from time to time and at any time to
appoint any person as a Director either to fill a casual vacancy or as an
additional Director . Any Director so appointed shall hold office only
until the next following general meeting of the Company and shall then
be eligible for re-election at the meeting but shall not be taken into
account in determining the Directors or the number of Directors who are
to retire by rotation at such meeting.

No person, other than a retiring Director, shall, unless recommended

by the Directors for election, be eligible for election to the office of
Director at any general meeting, unless notice in writing of the intention
to propose that person for election as a Director and notice in writing

by that person of his willingness to be elected shall have been lodged

at the Head Office or at the Registration Office at least seven clear days
before the date of the general meeting and the period for lodgement of
such notices shall commence no earlier than the day immediately after
the dispatch of the notice of the general meeting and ending no later than
seven days before the date of such general meeting.
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114.

115.

116.

117.

118.

119.

120.

The Company may by Ordinary Resolution remayweDirector (including a
Managing Director or other Executive Director) lrefthe expiration of his
period of office notwithstanding anything in thés#icles or in any agreeme
between the Company and such Director (but witpoejudice to any claim
which such Director may have for damages for aeptih of any contract
between him and the Company) and may elect anp#rson in his stead. A
person so elected shall hold office only until tiext following annual geneil
meeting of the Company and shall then be eligitted-election, but shall n
be taken into account in determining the Directorthe number of Directors
who are to retire by rotation at such meeting.

BORROWING POWERS

The Directors may from time to time at their digie exercise all the powe
of the Company to raise or borrow or to securgthgment of any sum or su
of money for the purposes of the Company and tdgage or charge its
undertaking, property and uncalled capital or aauy thereof.

The Directors may raise or secure the paywmempayment of such sum or
sums in such manner and upon such terms and camgliti all respects as tf
think fit and in particular but sydct to the provisions of the Companies L
by the issue of debentures, debenture stock, bamaither securities of the
Company, whether outright or as collateral secdatyany debt, liability or
obligation of the Company or of any third party.

Debentures, debenture stock, bonds and atharises (other than shares
which are not fully paid) may be made assignatde from any equities
between the Company and the person to whom the sayée issued.

Any debentures, debenture stock, bonds or otherises (other than share
may be issued at a discount, premium or otherwisenath any special
privileges as to redemption, surrender, drawinligtraent or subscription of
or conversion into shares, attending and votingeaeral meetings of the
Company, appointment of Directors and otherwise.

The Directors shall cause a proper registbetkept, in accordance with the
provisions of the Companies Law, of all mortgages eharges specifically
affecting the property of the Company and shaly@aimply with such
provisions of the Companies Law with regard tordgastration of mortgage
and charges as may be specified or required.

If the Company issues a series of debenturdslienture stock not

transferable by delivery, the Directors shall caageoper register to be kept
of the holders of such debentures.
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121.

122.

123.

124.

125.

126.

Where any uncalled capital of the Company is cldrgkt persons taking ai
subsequent charge thereon shall take the samestdhgich prior charge, a
shall not be entitled, by notice to the sharehaaerotherwise, to obtain
priority over such prior charge.

MANAGING DIRECTORS, ETC.

The Directors may from time to time appoing ane or more of them to the
office of Managing Director, Joint Managing Direct®eputy Managing
Director or other Executive Director and/or sucheotoffice in the
management of the business of the Company as tagylatide for such
period and upon such terms as they think fit armhuguch terms as to
remuneration as they may decide in accordanceAwttble 103.

Every Director appointed to an office undetidde 122 hereof shall, but
without prejudice to any claim for damages for lsteaf any contract of
service between himself and the Company, be ligbbe dismissed or
removed therefrom by the Directors.

A Director appointed to an office under Article 1&2all not be subject to tl
same provisionas to rotation but shall be subject to the sameigmns as t
resignation and removal as the other Directorb@i@ompany, and he shall
ipso facto and immediately cease to hold such@ffibe shall cease to hold
the office of Director for any cause.

The Directors may from time to time entrusamtal confer upon a Chairman,
Deputy Chairman, Vice Chairman, Managing Direciaint Managing
Director, Deputy Managing Director or Executive &itor all or any of the
powers of the Directors that they may think fit proidthat the exercise of
powers by such Director shall be subject to sughlegions and restrictions
the Directors may from time to time make and impasel, subject to the ter
thereof, the saigowers may at any time be withdrawn, revoked oledabu
no person dealing in good faith and without noti€such withdrawal,
revocation or variation shall be affected thereby.

The Directors may from time to time appoing person to an office or
employment having a designation or title includihg word "Director" or
attach to any existing office or employment witk thompany such a
designation or title. The inclusion of the wordiré&ztor" in the designation
title of any office or employment with the Compdiyher than the office of
Managing Director or Joint Managing Director or DgpManaging Director
or Executive Director) shall not imply that the tiet thereof is a Director n
shall such holder be empowered in any respectttasaa Director or be
deemed to be a Director for any of the purposdkease Articles.
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127.

128.

129.

130.

131.

MANAGEMENT

The management of the business of the Congailybe vested in the General powers of
Directors who, in addition to the powers and auitres by these Articles Company vested in
expressly conferred upon them, may exercise ali poavers and do all such

acts and things as may be exercised or done ooagbby the Company ai

are not hereby or the Statutes expressly directed or required taxbecese!

or done by the Company in general meeting, butestilnjevertheless to the

provisions of the Statutes and of these Articles tanany regulations from

time to time made by the Company in general meetoideing inconsistent

with such provisions or these Articles, providedttho regulation so made

shall invalidate any prior act of the Directors ahiwould have been valid if

such regulation had not been made.

Without prejudice to the general powers costkéby these Articles, it is i‘;i‘;g‘;ﬂ‘;ﬁ“f s of
hereby expressly declared that the Directors $laadé the following powers:

(@) togive to any person the right or option of reougrat a future date tt
an allotment shall be made to him of any shareaabpat such
premium and on such other terms as may be agredd; a

(b)  to give to any Directors, officers or employed the Company an
interest in any particular business or transaabioparticipation in the
profits thereof or in the general profits of thengmany either in
addition to or in substitution for a salary or athemuneration.

MANAGERS

The Directors may from time to time appoiigeaeral manager, manager or Appointment and
managers of the business of the Company and méjsfor their remuneratic ~ [oreraton o
either by way of salary or commission or by corifggithe right to participatic

in the profits of the Company or by a combinatiétvam or more of these

modes and pay the working expenses of any of #fkddtthe general manag

manager or managers who may be employed by hilrean tipon the busine

of the Company.

The appointment of such general manager, neammaignanagers may be for
such period as the Directors may decide and theckirs may confer upon h
or them all or any of the powers of the Directand auch title or titles as th
may think fit.

Tenure of office
and powers

The Directors may enter into such agreemeagmgements with any such Terms and
general manager, manager or managers upon such dedrconditions in all oot
respects as they may in their absolute discretimrk fit, including a power fc

such general manag manager or managers to appoint an assistardgean

managers or other employees whatsoever under thretinef purpose of

carrying on the business of the Company.

-43-



132.

133.

134.

CHAIRMAN AND OTHER OFFICERS

The Directors may from time to time elect or otherwise appoint one of them to
the office of Chairman of the Company and another to be the Deputy or Vice
Chairman (or two or more Deputy or Vice Chairman) and determine the period
for which each of them is to hold office. The Chairman or, in his absence,

the Deputy or Vice Chairman shall preside as chairman at meetings of the
Directors, but if no such Chairman or Deputy or Vice Chairman be elected or
appointed, or if at any meeting the Chairman or Deputy or Vice Chairman is
not present within five minutes after the time appointed for holding the same
and willing to act, the Directors present shall choose one of their number to be
chairman of such meeting. All the provisions of Articles 103, 123, 124 and 125
shall mutatis mutandis apply to any Directors elected or otherwise appointed
to any office in accordance with the provisions of this Article.

PROCEEDINGS OF THE DIRECTORS

The Directors may meet together for the despatch of business, adjourn and
otherwise regulate their meetings and proceedings as they think fit and may
determine the quorum necessary for the transaction of business. Unless
otherwise determined two Directors shall be a quorum. For the purpose of this
Article an alternate Director shall be counted in a quorum separately in respect
of himself (if a Director) and in respect of each Director for whom he is an
alternate and his voting rights shall be cumulative and he need not use all his
votes or cast all his votes in the same way. A meeting of the Directors or any
committee of the Directors may be held by means of such telephone, electronic
or other communication facilities as permit all persons participating in the
meeting to communicate with each other simultaneously and instantaneously,
and participation in such a meeting shall constitute presence in person at such
meeting. Notwithstanding any commom law rule to the contrary, a meeting of
the Directors may be constituted by one Director.

A Director may, and on the request of a Director the Secretary shall, at any
time summon a meeting of the Directors which may be held in any part of

the world, but no such meeting shall be summoned to be held outside the
territory in which the Head Office is for the time being situate without the
prior approval of the Directors. Notice thereof shall be given to each Director
and alternate Director in person orally or in writing or by telephone or by telex
or telegram or facsimile transmission at the telephone or facsimile number or
address from time to time notified to the Company by such Director or in such
other manner as the Directors may from time to time determine. A Director
absent or intending to be absent from the
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135.

136.

137.

138.

139.

140.

territory in which the Head Office is for thiene being situate may request
Directors or the Secretary that notices of Diretoreetings shall during his
absence be sent in writing to him at his last kneddress, facsimile or telex
number or any other address, facsimile or telexbergiven by him to the
Company for this purpose, but such notices neeth@given any earlier th:
notices given to Directors not so absent and iratience of any such reqt
it shall not be necessary to give notice of a Doet meeting to any Director
who is for the time being absent from such teryitor

Questions arising at any meeting of the Directbedl e decided by a major
of votes, and in case of an equality of votes the@roan of the meeting shall
have a second or casting vote.

A meeting of the Directors for the time beatgvhich a quorum is present
shall be competent to exercise all or any of thbaities, powers and
discretions by or under these Articles for the tieéng vested in or
exercisable by the Directors generally.

The Directors may delegate any of their pow@mmittees consisting of
such member(s) of them and such other person(aegghink fit, and they
may from time to time revoke such delegation opkevthe appointment of
and discharge any such committees either wholig part, and either as to
persons or purposes, but every committee so foehalliin the exercise of t
powers so delegated conformaioy regulations that may from time to time
imposed upon it by the Directors.

All acts done by any such committee in conftyrmith such regulations and
in fulfilment of the purposes for which it is ppinted, but not otherwise, st
have the like force and effect as if done by the@ors, and the Directors st
have power, with the consent of the Company in g¢meeeting, to
remunerate the members of any special committekclaarge such
remuneration to the current expenses of the Company

The meetings and proceedings of any such ctieendonsisting of two or
more members shall be governed by the provisiorsrheontained for
regulating the meetings and proceedings of theciire so far as the same
applicable thereto and are not replaced by anylaggos imposed by the
Directors pursuant to Article 137.

All acts bona fide done by any meeting ofliivectors or by any such
committee or by any person acting as a Directolt, ginatwithstanding that it
shall be afterwards discovered that there was stefext in the appointment
of such Director or persons acting as aforesattiairthey o any of them wel
disqualified, be as valid as if every such persad been duly appointed and
was qualified to be a Director or member of sucmieittee.
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141.

142.

The continuing Directors may act notwithstagdany vacancy in their body,
but, if and so long as their number is reducedwél® number fixed by or
pursuant to these Articles as the necessary quofiirectors, the continuir
Director or Directors may act for the purpose a@f@asing the number of
Directors to that number or of summoning a geneiegting of the Company
but for no other purpose.

(A)

(B)

©)

A resolution in writing signed by all tisrectors (or their alternate
Directors) shall be as valid and effectual as ffatl been passed at a
meeting of the Directors duly convened and heldy such resolutior
in writing may consist of several documents in li&em each signed |
one or more of the Directors or alternate Directors

Where a Director is, on the date on which a regoiut writing is las
signed by a Director, absent from the territorwinch the Head Offic
is for the time being situated, or cannot be cdethat his last known
address or contact telephone or facsimile numbet temporarily
unable to act through ill-health or disability aimdeach case, his
alternate (if any) is affected by any of these évghe signature of su
Director (or his Hernate) to the resolution shall not be requised] ths
resolution in writing, so long as such a resolusball have been
signed by at least two Directors or their altersatéo are entitled to
vote thereon or such number of Directors as shathfaquorum, sha
be deemed to have been passed at a meeting ofd#éaly convene
and held, provided that a copy of such resolutias lireen given or t
contents thereof communicated to all the Directorgheir alternate:
for the time being entitled to receive notices @atings of the
Directors at their respective last known addredsepthone or facsimi
number or, if none, at the Head Office and provifigther that no
Director is aware of or has received from any Deany objection t
the resolution.

A certificate signed by a Director (who may be ohéhe signatories
the relevant resolution in writing) or the Secret@s to any of the
matters referred to in paragraph (A) or (B) of thrsicle shall in the
absence of expresstice to the contrary of the person relying thay
be conclusive of the matters stated on such watdi
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143.

144.

MINUTES AND CORPORATE RECORDS

(A)  The Directors shall cause minutes to beera: Minutes of
proceedings of

) . . meetings and
) all appointments of officers made by them; Directors

(i) the names of the Directors present at each meetitige
Directors and the names of the members preseatht e
meeting of managers and committees appointed purgma
Articles 129 and 137; and

(i) all resolutions and proceedings at all meetingh®fCompan
and of the Directors and of such managers and dtie@s.

(B)  Any such minutes shall be conclusive evidericany such
proceeding# they purport to be signed by the chairman ofrtieseting
at which the proceedings were held or by the chairof the next
succeeding meeting.

(C)  The Directors shall duly comply with the provisiasfshe Companie
Law in regard to keeping a register of shareholdatsto the
production and furnishing of copies of or extrdoten such register.

(D)  Anyregister, index, minute book, book of acebar other book
required by these presents or the Statutes toieblyeor on behalf of
the Company malye kept in writing on one or more sheets in boun
unbound books.

SECRETARY

The Secretary shall be appointed by the Qiredbr such term, at such Appointment of
remuneration and upon such conditions as they hial fit, and ay Secretar ~ >°"aY
so appointed may, without prejudice to his righdemany contract with the

Company, be removed by the Directors. AnythingheyStatutes or these

Articles required or authorised to be done by dhSecretary, if the office

vacant or there is for any other reason no Segretgable of acting, may be

done by or to any assistant or deputy Secretaiytioere is no assistant or

deputy Secretary capable of acting, by or to afigefof the Company

authorised generally or specially on behalf of Bfwectors. If the Secretary

appointed is a corporation or other body, it mayaad sign by the hand of ¢

one or more of its directors or officers duly autbed.

Duties of Secretary
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145. The Secretary shall attend all meetings ostie@eholders and shall keep
correct minutes of such meetings and enter the gathe proper books
provided for the purpose. He shall perform sué¢teotiuties as are prescril
by the Companies Law and these Articles, togethigr such other duties as
may from time to time be prescribed by the Direstor

146. A provision of the Statutes or of these Articleguieing or authorising a thit Same person not to
to be done by or to a Director and the Secretaajl sbt be satisfied by its actin two capacitic
being done by or to the same person acting boBirastor and as, or in pla & °nce
of, the Secretary.

GENERAL MANAGEMENT AND USE OF THE SEAL

147. (A) Subject to the Statutes, the Company s$tzalé one or more Seals as Custody of Seal
the Directors may determine, and may have a Sealsi outside the
Cayman Islands. The Directors shall provide fershfe custody of
each Seal, and no Seal shall be used without themty of the
Directors or a committee authorised by the Dirextorthat behalf.

(B) Everyinstrument to which a Seal shall be a&ftixshall be signed Use of Seal
autographically by one Director and the Secretaryy two Directors,
or by some other person(s) appointed by the Diredty the purpost
provided that as regards any certificates for sharelebentures or
other securities of the Company the Directors magelolution
determine that such signatures or either of theal be dispensed wi
or affixed by some method or system of mechanigalagure other
than autographic as specified in such resolutighatrsuch certificat
need not be signed by any person.

148. All cheques, promissory notes, drafts, biflsxachange and other negotiable ghelgues and
instruments, and all receipts for moneys paid e0@ompany shall be signe 273000
drawn, accepted, indorsed or otherwise executettheasase may be, in such
manner as the Directors shall from time to timedsolution determine. The
Company's banking accounts shall be kept with ®actker or bankers as t
Directors shall from time to time determine.

149. (A) The Directors may from time to time andhay time, by power of Power to appoint
attorney under the Seal, appoint any company, dirperson or any oY
fluctuating body of persons, whether nominatedadliyeor indirectly
by the Directors, to be the attorney or attorndyh® Company for
such purposes and with such powers, authoritiesleodetions (not
exceeding those vested in or exercisable by theckirs under these
Articles) and for such period and subject to sumidétions as they mi
think fit, and any such power of attorney may consaich provisions
for the protection and convenience of persons aigalith any such
attorney as the Directors may think fit, and mapaluthorise any su
attorney to subdelegate all or any of the powerthaities and
discretions vested in him.
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150.

151.

(B) The Company may, by writing under its Seal, em@r any person,
either generally or in respect of any specifiedtarags its attorney to
execute deeds and instruments on its behalf aedtéy into contract
and sign the same on its behalf and every deeddigysuch attorne
on behalf of the Company and under his seal sivadl the Company
and have the same effect as if it were under thédiay affixed by th
Company.

The Directors may establish any committeegonal or local boards or
agencies for managing any of the affairs of the gamy, either in the Relev:
Territory or elsewhere, and may appoint any persofie members of such
committees, regional or local boards or agencidsnaay fix their
remuneration, and may delegate to any committgemal or local board or
agent any of the powers, authorities and discreti@sted in the Directors
(other than its powers to make calls and forfedtreh), with power to
sub-delegate, and may authorise the membeasyofegional or local board
any of them to fill any vacancies therein and tbrextwithstanding vacanci¢
and any such appointment or delegation may be spdmterms and subjec
such conditions as the Directors may think fit, #melDirectors may remove
any person so appointed and may annul or vary aaty delegation, but no
person dealing in good faith and without noticeny such annulment or
variation shall be affected thereby.

The Directors may establish and maintain ocyne the establishment and
maintenance of any contributory or non-contribufoeysion or
superannuation funds or personal pension planhébenefit of, or give or
procure the giving of donations, gratuities, pensjallowances or
emoluments to, any persons who are or were atigngyih the employment
service of the Company, or of any company which ssibsidiary of the
Company, or is allied or associated with the Comyparwith any such
subsidiary company, or whare or were at any time directors or officertha
Company or of any such other company as aforeaadiholding or who ha'
held any salaried employment or office in the Conypa such other compal
and the spouses, widows, widowers, families ane@wui@ants of any such
persons. The Directors may also establish anddisbsr subscribe to any
institutions, associations, clubs or funds cal@ddb be for the benefit of or
advance the interests and well-being of the Compaimy any such other
company as aforesaid or of any such persons assaid; and may make
payments for or towards the insurance of any secbgns as aforesaid, and
subscribe or guarantee money for charitable or\adest objects or for any
exhibition or for any public, general or usefuletti The Directors may do
any of the matters aforesaid, either alone or mjuaction with any such oth
company as aforesaid. Any Director holding anyhseimployment or office
shall be entitled to participate in and retaintfr own benefit any such
donation, gratuity, pension, allowance or emolument
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152.

153.

(A)

(B)

(A)

AUTHENTICATION OF DOCUMENTS

Any Director or the Secretary or otherreuised officer of the
Company shall have power to authenticate any dontsvadfecting th
constitution of the Company and any resolutionsgeddy the
Company or the Directors or any committee, andkaoks, records,
documents and accounts relating to the busineedompany, and
to certify copies thereof or extracts therefrontras copies of extrac
and where any books, records, documents or accaumtdsewhere
than at the Registered Office or the Head Offibe,lbcal manager or
such other officer of the Company having the cugtbdreof shall be
deemed to be the authorised officer of the Compamgforesaid.

A document purporting to be a document so authateticor a copy «
a resolution, or an extract from the minutes ofeetimg, of the
Company opof the Directors or any local board or committaepfoany
books, records, documents or accounts or extriaeteftom as
aforesaid, and which is certified as aforesaidll fleaconclusive
evidence in favour of all persons dealing with @@mpany upon the
faith thereof that the document authenticatedif{dnjs be
authenticated as aforesaid, the matter so autla¢sdicis authentic o
as the case may be, that such resolution has hdgpaksed or, as t
case may be, that any minute so extractedtiise and accurate recc
of proceedings at a duly constituted meeting othasase may be, tl
the copies of such books, records, documents auats were true
copies of their originals or, as the case mayhmegektracts of such
books, records, documents or accounts have beeeny@xtracted
and are true and accurate records of the booksdgcdocuments or
accounts from which they were extracted.

CAPITALISATION OF RESERVES

The Company in general meeting may, up@récommendation of
the Directors, resolve to capitalise any sum stajth the Company
reserves (including any share premium account distnibutable
reserve,) or any undivided profits not requiredtfar payment or
provision of the dividend on any shares with a @mefitial right to
dividend, by appropriating such sum or profitstte holders of shart
on the register at the close of business on theafahe relevant
resolution (or such othelate as may be specified therein or detern
as provided therein) in the proportion in whichlssam would have
been divisible amongst them had the same beeitrdodigon of profits
by way of dividend on shares either in or towardgipg up any
amounts for the time being unpaid on any sharesthekuch
shareholders respectively or paying up in full sned shares or
debentures or other securities of the Company @llbt#ed and
distributed credited as fully paid to and amongshsshareholders in
the proportion aforesaid, or partly in one way padly in the other.
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(B)

©)

Whenever such a resolution as aforesaid slaak bbeen passed the
Directors shall make all appropriations and appilice of the reserv
or profits and undivided profits resolved to be capitaliseateby, an
all allotments and issues of fully paid shares edélires, or other
securities and generally shall do all acts andghirequired to give
effect thereto. For the purpose of giving effecany resolution und:
this Article, the Directors may settle any diffigulvhich may arise in
regard to a capitalisation issue as they thinkafig] in particular may
disregard fractional entitlements or round the samer down and
may determine thatash payments shall be made to any shareholc
lieu of fractional entitlements or that fractiorfssach value as the
Directors may determine may be disregarded in daladjust the
rights of all parties or that fractional entitlenteshall be aggregated
and sold and the benefit shall accrue to the Cosnpather than to tt
shareholders concerned, and no shareholders wladfacéed thereby
shall be deemed to be, and they shall be deemed bet a separate
class of shareholders for any purposésitsoever. The Directors n
authorise any person to enter on behalf of allei@ders interested
a capitalisation issue any agreement with the Compaother(s)
providing for such capitalisation and matters inmection therewith
and any agreement made under such authority shalifeéctive and
binding upon all concerned. Without limiting thengeality of the
foregoing, any such agreement may provide for toejgtance by su
persons of the shares, debentures or other sesuitbe allotted and
distributed to them respectively in satisfactiorntair claims in respe
of the sum so capitalised.

The provisions of paragraph (E) of Article 160 $hably to the powe
of the Company to capitalise under this Articlétapplies tahe gran
of election thereunder mutatis mutandis and noetitdder who may
be affected thereby shall, and they shall be deemetb be, a separ:
class of shareholders for any purpose whatsoever.

DIVIDENDS AND RESERVES

154. The Company in general meeting may declare divid@mdny currency but |
dividends shall exceed the amount recommendedeoRittectors.

155.

(A)

The Directors may subject to Article 156rh time to time pay to the
shareholders such interim dividends as appeaet®itectors to be
justified by the financial conditions and the nedlrsable value of the
assets of the Company and, in particular (but witlpoejudice to the
generality of the foregoing), if at any time theshcapital of the
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156.

(B)

©)

(A)

(B)

Company is divided into different classes, the &lives may pay such
interim dividends in respect of those shares irctiygtal of the
Company which confer to the holders thereof deteare
non-preferential rights as well as in respect osthshares which
confer on the holders thereof preferential righthwegard to dividen
and provided that the Directors act bona fide gtell not incur any
responsibility to the holders of shares conferang prefeence for an
damage that they may suffer by reason of the payofean interim
dividend on any shares having deferred or non-prefal rights.

The Directors may also pay hatarly or at other suitable intervals
be settled by them any dividémvhich may be payable at a fixed ra
the Directors are of the opinion that the financmhditions and the r
realisable value of the assets of the Companyfyusie payment.

The Directors may in addition from time to ticheclare and pay spial
dividends of such amounts and on such dates anaf suth
distributable funds of the Company and as theythinand the
provisions of paragraph (A) of this Article as retgthe power

and exemption from liability of the Directors &ate to the
declaration and payment of interim dividends sapply, mutatis
mutandis, to the declaration and payment of anly special dividends.

No dividend shall be declared or paid sbalmade otherwise than in
accordance with the Statutes. Dividends may be @at of such
distributable reserves of the Company as the Qirech their absolu
discretion may determine which shall include, boitlme limited to,
profits of the Companygserves of the Company lawfully available
distribution and share premium.

Subject to the provisions of the Companies Law (tithiout prejudic
to paragraph (A) of this Article), where any asbefsiness or propet
is bought by the Company as from a past date (vehatich date be
before or after the incorporation of the Compahg)profits and loss
thereof as from such date may at the discretigcgheDirectors in
whole or in part be carried to revenue accounttegated for all
purposes as profits or losses of the Company, aral/ilable for
dividend accordingly. Subject as aforesaid, if ahgres or securities
are purchased cum dividend or interest, such dindde interest may
at the discretion of the Directors be treated asrree, and it shall not
be obligatory to capitalise the same or any pamabf or to apply the
same towards reduction of or writing down the bookt of the asset,
business or property acquired.
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(C)  Subject to paragraph (D) of this Article alidiends and other
distributions in respect of shares in the Compdmajl e stated and
discharged, in the case of shares denominatednig Kong dollars, i
Hong Kong dollars, and in the case of shares demated in United
States dollars, in United States dollars, provitted, in the case of
shares denominated in Hong Kong dollars, the Dorsanay
determine in the case of any distribution that shalders may elect
receive the same in United States dollars or dmgraturrency select
by the Directors, converted at such rate of excaasgthe Directors
may determine.

(D) If, in the opinion of the Directors, any dividendagher distribution i
respect of shares or any other payment to be matteelCompany to
any shareholder is of such a small amount as terpaigment to that
shareholder in the relevant currency impracticablenduly expensi
either for the Company or the shareholder then gisgdend or other
distribution or other payment may, at the absatligeretion of the
Directors, be, ithis be practicable, converted at such rate of &xgt
as the Directors may determine and paid or madigeicurrency of tr
country of the relevant shareholder (as indicatethb address of su
shareholder on the Register).

157. Notice of the declaration of an interim divideshall be given by Notice ofinterim
. . . . . o dividend
advertisement in the Relevant Territory and in Soitter territory or territorie
and in such manner as the Directors shall determine

158. No dividend or other moneys payable on oegpect of a share shall bear y_O_Lntetrjest or
interest as against the Company. Ividends

159. Whenever the Directors have or the Company in gémeeeting has resolv ~ Dividend in specie
that a divdend be paid or declared, the Directors may funtégolve that suc
dividend be satisfied wholly or in part by the distition of specific assets of
any kind and in particular of paid up shares, dalbes or warrants to
subscribe securities of the Company or any othempamy, or in any one or
more of such ways, with or without offering anyhig to shareholders to el
to receive such dividend in cash, and where affigdify arises in regard to t
distribution the Directors may settle the samehay think expedient, and in
particular may disregard fractional entitlementsaamd the same up or do\
and may fix the value for distribution of such Sfie@ssets, or any part
thereof, and may determine that cash paymentslshatiade to any
shaeholders upon the footing of the value so fixednter to adjust the rigr
of all parties and may determine that fractionditiements shall be aggrega
and sold and the benefit shall accrue to the Cosnpather than to the
shareholders concerned, and may vest any sucHis@asets in trustees as
may seem expedient to the Directors and may ag#hany person to sign ¢
requisite instruments of transfer and other documen behalf of all
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160.

shareholders interested in the dividend and susthument and document
shall be effective. The Directors may further auige any person to enter i
on behalf of all shareholders having an interestny agreement with the
Company or other(s) providing for such dividend amatters in connection
therewth and any such agreement made under such autbloaitybe effectivi
The Directors may resolve that no such assetslshaflade available or me
to shareholders with registered addresses in amigyar territory or
territories being a territory derritories where, in the absence of a registr:
statement or other special formalities, this wanarldhight, in the opinion of tf
Directors, be unlawful or impracticable or the lggaor practicality of whict
may be time consuming or expensive soextain whether in absolute term
in relation to the value of the holding of sharéthe shareholder concerned
and in any such event the only entitlement of trereholders aforesaid shall
be to receive cash payments as aforesaid. Shdezhdffected as a result of
exercise by the Directors of their discretion urnttiés Article shall not be, a
shall be deemed not to be, a separate class atsilders for any purposes
whatsoever.

(A)  Whenever the Directors or the Companydanegal meeting has Scrip dividend
resolved that a dividend be paid or declared orshizge capital of th
Company, the Directors may further resolve:

either

0] that such dividend be satisfied wholly or iarpin the form of
an allotment of shares creditas fully paid on the basis that
shares so allotted shall be of the same classasse&$ as the
class or classes already held by the allottee igedvthat the
shareholders entitled thereto will be entitled lexeto receive
such dividend (or pathereof) in cash in lieu of such allotme

In such case, the following provisions shall apply

€) the basis of any such allotment shall be detexthby
the Directors;

(b) the Directors, after determining the basislioftaent,
shall give not less than fourteen clear days' Batic
writing to the shareholders of the right of elegtio
accorded to them and shall send with such noticas
of election and specify the procedure to be folldwac
the place at which and the latest date and tim&Hgh
duly completed forms of election must be lodged in
order to be effective;

(c) the right of election may be exercised in respé the
whole or part of that portion of the dividend irspect
of which the right of election has been accorded; a
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or

(i)

(d) thedividend (or that part of the dividend to be satid
by the allotment of shares as aforesaid) shalbeot
payable in cash in respect whereof the cash eteba
not been duly exercised ("the non-elected shaessY)
in lieu and in satisfaction thereshares shall be allott
credited as fully paid to the holders of the noectdd
shares on the basis of allotment determined assd@
and for such purpose the Directors shall capitalrse
apply out of any part of the undivided profits bét
Company or any part of any of the Company's reserve
accounts (including any special account, or share
premium account (if there be any such reserveilas
Directors may determine, a sum equal to the agtgega
nominal amount of the shares to be allotted on such
basis and apply the same in paying up in full the
appropriate number of shares for allotment and
distribution to and amongst the holders of the
non-elected shares on such basis;

that shareholders entitled to such dividend lag entitled to
elect to receive an allotment of shares creditefdlgspaid in
lieu of the whole or such part of the dividendlzs Directors
may think fit on the basis that the shares soteltioshall be of
the same class or classes as the class or cldsteses lead)
held by the allottee. In such case, the followpngvisions sha

apply:

€) the basis of any such allotment shall be detexthby
the Directors;

(b) the Directors, after determining the basislioftaent,
shall give not less than fourteen clear days' Batic
writing to the shareholders of the right of elegtio
accorded to them and shall send with such noticas
of election and specify the procedure to be folldwac
the place at which and the latest date and timstigh
duly completed forms of election must be lodged in
order to be effective;

(c) the right of election may be exercised in respé the

whole or part of that portion of the dividend irspect
of which the right of election has been accorded; a
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(B)

©

(d)

the dividend (or that part of the dividend @spect of
which a right of election has been accorded) stwilbe
payable on shares in respect whereof the shargoslec
has been duly exercised ("the elected shares"jand
lieu thereof shares shall b#otted credited as fully pe
to the holders of the elected shares on the bésis o
allotment determined as aforesaid and for suchqsg
the Directors shall capitalise and apply out of past o
the undivided profits of the Company or any paraoy
of the Company's reserve accounts (including any
special account, contributed surplus account, share
premium account and capital redemption reserve fund
(if there be any such reserve)) as the Directorng ma
determine, a sum equal to the aggregate nominal
amount of the shares to be allotted on such basis a
apply the same in paying up in full the appropriate
number of shares for allotment and distributioanaol
amongst the holders of the elected shares on saasib.b

The shares allotted pursuant to the provisafrgaragraph (A) of this
Article shall rank pari passu in all respects it shares then in iss
and held by the allottee in respect of which theyanallotted, save or
as regards participation:

(i)

(ii)

in the relevant dividend (or the right to reeebor to elect to
receive an allotment of shares in lieu thereoffaseaaid); or

in any other distributions, bonuses or rightsd, made,
declared or announced prior to or contemporaneausythe
payment or declaration of the relevant dividendess)
contemporaneously with the announcement by theciaire of
their proposal to apply the provisions of qudragraph (i) or (i
of paragraph (A) of this Article in relation to thelevant
dividend or contemporaneously with their announest of thi
distribution, bonus or rights in question, the Diges shall
have specified that the shares to be allotted potdo the
provisions of paragraph (A) of this Article shalhk for
participation in such distribution, bonus or rights

The Directors may do all acts and things caergid necessary or
expedient to give effect to any capitalisation parg to the provisiot
of paragraph (A) of this Article with full power tbe Directors to mal
such provisions as they think fit in the case @rebk becoming
distributable in fractions (including provisions &reby, in whole or i
part, fractional entittements are aggregated afdlaswd the net
proceeds distributed to those entitled, or areederded or rounded
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161.

or down or whereby thegmefit of fractional entitlements accrues tc
Company rather than to the shareholders concerard)no
shareholders who will be affected thereby shallbne, they shall be
deemed not to be, a separate class of shareh&ddensy purposes
whatsoever. The Directors may authorise any peisenter into on
behalf of all shareholders interested, an agreemigntthe Company
providing for such capitalisation and matters iecithl thereto and a
agreement made pursuant to such authority sh&ffbetive and
binding on all concerned.

(D)  The Company may upon the recommendation obihectors by
Ordinary Resolution resolve in respect of any caigular dividend
of the Company that notwithstanding the provisiohparagraph (A)
of this Article a dividend may be satisfied whaliythe form of an
allotment of shares credited as fully paid withofiéring any right to
shareholders to elect to receive such dividenéshan lieu of such
allotment.

(E)  The Directors may on any occasion determinerights of election
and the allotment of shares under paragraph (#)isfArticle shall nc
be made available or made to any shareholdersregibtered
addresses in any territory where in the absenegregistration
statement or other special fioalities the circulation of an offer of st
rights of election or the allotment of shares wawldnight be unlawft
or impracticable or the legality or practicabildgf/which may be time
consuming or expensive to ascertain whether inlatesterms or in
relation to the value of the holding of shareshaf shareholder
concerned, and in such event the provisions affesall be read ai
construed subject to such determination and neekbéder who may
be affected by any such determination shall be thheg shall be
deemed not to be, a separate class of sharehfiddensy purposes
whatsoever.

The Directors may, before recommending anigdnd, set aside out of the
profits of the Company such sums as they thin&dia reserve or reserves
which shall, at the discretion of the Directors dpplicable for meeting clair
on or liabilities of the Company or contingenciedar paying off any loan
capital or for equalising dividends or for any atparpose to which the prof
of the Company may be properly applied, and penslirady application may,
at the like discretion, either be employed in theibess of the Company or
invested in such investments (including in the repase by the Company of
its own securities or the giving ofigfinancial assistance for the acquisitio
its own securities) as the Directors may from timé&me think fit, and so th
it shall not be necessary to keep any investmentstituting the reserve or
reserves separate or distinct from any otherstments of the Company. 1
Directors may also without placing the same tomasearry forward any
profits which they may think prudent not to distrie by way of dividend.
-57-
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162.

163.

164.

165.

166.

167.

Unless and to the extent that the rights lag¢té¢o any shares or the terms of
issue thereof otherwise provide, all dividends ISfaal regards any shares not
fully paid throughout the period in respect of whtbe dividend is paid) be
apportioned and paid pro rata according to the autsquaid or credited as p.
on the shares during any portion or portions ofgéeod in respect of which
the dividend is paid. For the purposes of thisohetho amount paid on a sh

in advance of calls shall be treated as paid orsllaee.

(A) The Directors may retain any dividends or other eysrpayable on
in respect of a share upon which the Company hias,aand may app
the same in or towards satisfaction of the delabilities or
engagements in respect of which the lien exists.

(B)  The Directors may deduct from any dividend or otheney payable
any shareholder all sums of money (if any) pregeaydiable by him 1
the Company on account of calls, instalments oervilse.

Any general meeting sanctioning a dividend make a call on the
shareholders of such amount as the meeting fixesdthat the call on each
shareholder shall not exceed the dividend payabient, and so that the call
shall be made payable at the same time as theedidjcand the dividend mi
if so arranged between the Company and the shaehdle set off against
call.

A transfer of shares shall not, as agalvest@ompany but without prejudice
the rights of the transferor and transferee intepass the right to any divide
or bonus declared thereon before the registratidnectransfer.

If two or more persons are registered as Jmiders of any share, any one of
such persons may give effectual receipts for amglends and other moneys
payable and bonuses, rights and other distribufronsspect of such shares.

Unless otherwise directed by the Directorg,dividend or other moneys
payable or bonuses, rights or other distributiongspect of any share may
paid or satisfied by cheque or warrant or certibaar other documents or
evidence of title sent through the post to thesteged address of the
shareholder entitled, or, in the case of joint kaddto the registered addres
that one whose name stands first in the registezspect of the joint holding
or to such person and to such address as the lwlg#nt holders may in
writing direct. Every cheque, warrant, certificateother document or
evidence of title so sent shall be made payabikea@rder of the person to
whom it is sent or, in the case of certificatesthier documents or evidence
title as aforesaid, in favour of the shareholdez(d)tled thereto, and the
payment on any such cheque or warrant by the barmgar whom it is draw
shall operate as a good discharge to the Compamgpect of the dividend
and/or other moneys represented thereby, notwittistg that it may

subsequently appear that the same has been stdlget any endorsement
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thereon has been forged. Every such cheque, waceatificate or other
document or evidence of title as aforesaid shadldve at theisk of the persc
entitled to the dividend, money, bonus, rights atieér distributions
represented thereby.

168. All dividends, bonuses or other distributions a¥ firoceeds of the realisati ~ Unclaimed
of any of the foregoing unclaied for one year after having been declared ~ Vidend et
be invested or otherwise made use of by the Diredtw the benefit of the
Company until claimed and, notwithstanding any\emtrany books of the
Company or otherwise howsoever, the Company sbaba constituted a
trustee in respect thereof. All dividends, bonusesther distributions or the
proceeds of the realisation of any of the foregainglaimed for six years af
having been declared may be forfeited by the Damscand, upon such
forfeiture, shall revert to the Company and, in¢hse where any of the same
are securities of the Company, may be re-allotte@-gssued for such
consideration as the Directors think fit and thegeeds thereof shall accrut
the benefit of the Company absolutely.

RECORD DATE

169. Anyresolution declaring a dividend or other distition on shares of any cle =~ Record date
whether a resolution of the Company in general mgetr a resolution of tr
Directors, may specify that the same shall be dayabmade to the persons
registered as the holder of such shares at the ofdsusiness on a particular
date or at a particular time on a particular datéwithstanding that it may |
a date prior to that on which the resolution isspds and thereupon the
dividend or other distribution shall be payabler@de to them in accordance
with their respective holdings so registered, bihe@ut prejudice to the rigr
inter se in respect of such dividend or other diistron between the transfer:
and transferees of any such shares. The provisidahss Article shall mutat
mutandis apply to bonuses, capitalisation issussjlelitions of realised and
unrealised capital profits or other distributaldeerves or accounts of the
Company and offers or grants made by the Compathetshareholders.

DISTRIBUTION OF REALISED CAPITAL PROFITS

170. The Company in general meeting may at any antkfrom time to time Distribution of
resolve that any surplus moneys in the hands oEtirapany representing Lerglf'lf:d capital
capital profits arising from moneys received omongred in respect of or
arising from the realisation of any capital aseétthe Company or any
investments representing the same and not regiareéde payment or
provision of any fixed preferential dividend insdeaf being applied in the
purchase of any other capital assets or for otaeital purposes be distribu
amongst its shareholders on the footing that thegive the same as capital
and in the shares and proportions in which theylavbave been entitled to
receive the same if it had been distributed by @faividend, provided that 1
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171.

172.

173.

174.

175.

such surplus moneys as aforesaid shall be soldistd unless the Company
will remain solvent after the distribution, or thet realisable value of the
assets of the Company will after the distributiengoeater than the aggregate
of its liabilities, share capital and share premagaount.

ANNUAL RETURNS

The Directors shall make or cause to be macdke @nnual or other returns or Annual Returns
filings as may be required to be made in accordanitethe Statutes.

ACCOUNTS

The Directors shall cause true accounts kepeof the sums of money
received and expended by the Company, and the mhatteespect of which
such receipts and expenditure take place; andegbithperty, assets, credits
and liabilties of the Company and of all other matters regpliby the Statut
or necessary to give a true and fair view of tlagesdf the Company's affairs
and to show and explain its transactions.

The books of account shall be kept at the K&ide or at such other place \é\/hlffe accounts to
places as the Directors think fit and shall alwbgopen to the inspection of ¢ ¥
the Directors.

No shareholder (not being a Director) or offexson shall have any right of  Inspection by
inspecting any account or book or document of thm@any except as shareholders
conferred by the Statutes or ordered by a courbofpetent jurisdiction or

authorised by the Directors or the Company in gamaeeting.

(A)  The Directors shall from time to time caus be prepared and laid Annual profit and
before the Company at its annual general meetiofit and loss L?;Zﬁgg%ﬁgg?”d
accounts, balance sheets, group accounts (if awly)egports and, so
long as any shares in the Company are with thestdié the Compar
listed on The Stock Exchange of Hong Kong Limitie, accounts of
the Company shall be prepared and audited bast#teagenerally
accepted accounting principles of Hong Kong, therimational
Financial Reporting Standards, or such other staisdss may be
permited by the stock exchange in the Relevant Terraarwhich an
of the shares in the Company are with the condaihiecCompany
listed on such exchange, and the accounting piesior standards
adopted shall be disclosed in the financial statesn@ndhe report o
the Auditors.

(B)  Every balance sheet of the Company shall beesigon behalf of the /Shnua' fepog of
Directors by two of the Directors and a copy ofrgusalance sheet PP B0

(including every document required by law to be pased therein or  sent to shareholders

annexed thereto) and profit and loss account wisith be laid befor

the Company at its annual general meeting, togettibra copy of th
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176.

(A)

(B)

Directors' report and a copy of the Auditors' réploereon, shall not
less than twenty-one days before the date of thegingebe sent to
every shareholder of, and every holder of debestafethe Company
and every other person entitled to receive noti¢ggeneral meetings
of the Company under the provisions of these Agticprovided that
this Article shall not require a copy of those doeunts to be sent to ¢
person of whose address the Company is not awadoenoore than or
of the joint holders of any shares or debenturesaby shareholder
holder of debentures twhom a copy of those documents has not
sent shall be entitled to receive a copy free afgh on application at
the Head Office or the Registration Office. If@atlany of the shares
debentures or other securities of the Company siratlhe time being
be (with the consent of the Company) listed ortdeabn any stock
exchange or market, there shall be forwarded tb stack exchange
market such number of copies of such documentsagdon the time
being be required under its regulations or practice

AUDITORS

The Company shall at each annual general meetjmgjratpone or mot
firms of auditors to hold office until the conclasiof the next annual
general meeting on such terms and with such dasiesay be agreed
with the Directors, but if an appointment is notdeathe Auditors in
office shall continue in office until a successoappointed. A
Director, officer or employee of the Company omaaf of its
subsidiaries or a partner, officer or employeeryf such Director,
officer or employee shall not be appointed Auditmirthe Company.
The Directors may fill any casual vacancy in thigcefof Auditors, bt
while any such vacancy continues the surviving or contigiAuditor
or Auditors (if any) may act. The remunerationto# Auditors shall k
fixed by or on the authority of the Company in #meual general
meeting except that in any particular year the Camygpn general
meeting may delegate the fixing of such remunenatahe Director
and the remuneration of any Auditors appointedltary casual
vacancy may be fixed by the Directors.

The shareholders may, at any general meetingezted and held in
accordance with these Articles, remove the Auditohuditors by
Special Resolution at any time before the expiratibthe term of
office and shall, by Ordinary Resolution, at thagating appoint
another Auditor in its place for the remaindertod term.
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177.

178.

179.

180.

181.

The Auditors of the Company shall have a rafldccess at all times to the
books and accounts and vouchers of the Compangteaibbe entitled to
require from the Directors and officers of the Campsuch information as
may be necessary for the performance of his or theies, and the Auditors
shall make a report to the shareholders on theuats@xamined by them &
on every balance sheet, consolidated balance ahdetonsolidated profit a
loss account intended to be laid before the Compathe annual general
meeting during their tenure of office.

No person other than the retiring Auditordldi@appointed as Auditors at an
annual general meeting unless notice of an intettanominate that person to
the office of Auditors has been given to the Conypaot less than fourteen cls
days before the annual general meeting, and thep@oyrshall send a copy of
any such notice to the retiring Auditors and sbalé notice thereof to the
shareholders not less than seven days before tlvakgeneral meeting provic
that the above requirement for sending a copy cif swtice to the retiring
Auditors may be waived by notice in writing by ttetiring Auditors to the
Secretary.

All acts done by any person acting as Audisbed|, as regards all persons
dealing in good faith with the Company, be validiwithstanding thathere wa
some defect in their appointment or that they vegithe time of their

appointment not qualified for appointment or subseqly became disqualified.

NOTICES

Auditors to have
right of access to
books and accounts

Appointment of
auditors other than
the retiring auditors

Defect of
appointment

Any notice or document to be given or issuedien these Articles shall be in  Service of notices

writing, and may be served by the Company on aayestolder either
personally or by sending it through the post ineppid envelope or wrapper
addressed to such shareholder at his registeredssdas appearing in the
register or by delivering or leaving it at suchis¢gred address as aforesai
(in the case of a notice) by advertisement in tee/dpapers or displaying the
relevant notice conspicuously at the Registerecc®#nd the Head Office. In
the case of joint holders of a share, all noti¢tes| $e given to that one of t
joint holders whose name stands first in the regishd notice so given shall
be sufficient notice to all the joint holders.

(A)  Any shareholder whose registered addsessitside the Relevant
Territory may notify the Company in writing of address in the
Relevant Territory which for the purpose of senat@otice shall be
deemed to be his registered address. Where tlsteregl address of
the shareholder is outside the Relevant Territooyice, if given
through the post, shall be sent by prepaid airfet@r where availabl
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182.

(B)

(©)

(A)

Any shareholder who fails (and, where a shafresid by joint holder:
where the first joint holder named on the regitdés) to supply his
registered address or a correct registered adtréise Company for
service of notices and documents on him shallarad (vhere a share
held by joint holdes, none of the other joint holders whether orthey
have supplied a registered address shall) beeshtil service of any
notice or documents by the Company and any notic®ocument
which is otherwise required to be served on him,rifdlye Direcbrs ir
their absolute discretion so elect (and subjettém re-electing
otherwise from time to time), be served, in theeaafsnotices, by
displaying a copy of such notice conspicuousihatRegistered Offic
and the Head Office or, if the Directase fit, by advertisement in t
Newspapers, and, in the case of documents, byngogsti a notice

conspicuously at the Registered Office and the Haifide addressed

to such shareholder which notice shall state tlueesd within the
Relevant Territory at which he may obtain a copthef relevant
document. Any notice or document served in thermaarso describe
shall be sufficient service as regards shareholdihsno registered
incorrect addresses, provided that nothing inghreigraph (B) shibe
construed as requiring the Company to serve angenot document ¢
any shareholder with no or an incorrect registaddfress for the
service of notice or document on him or on anyeaider other tha
the first named on the register of members of them@any.

If on three consecutive occasions notices or atbeuments have be
sent through the post to any shareholder (or,aerctise of joint holde
of shares, the first holder named on the registeh)s registered

address but have been returned undelivered, sachrsfider (and, in

the case of joint holders of a share, all othertjbplders of the share)

shall not thereafter be entitled to receive ordieexd (save as the
Directors mayelect otherwise pursuant to paragraph (B) of thitcke)
and shall be deemed to have waived the servicetafas and other
documents from the Company until he shall have camoated with
the Company and supplied in writing a new register@dress for the
service of notices on him.

Any notice or document sent by post shaldeemed to have been
served on the day following that on which the eapelor wrapper
containing the same is put into a post office sédavithin the
Relevant Territory and in proving such servicendlsbe sufficient to
prove that the envelope or wrapper containing Baticdocument wz
properly prepaid (and in the case of an addressd=ithe Relevant
Territory where airmail service is available, aifhp@stage prepaid),
addressed and put into such post office and dicaté in writing
signed by the Secretary or other person appointededDirectors th:
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183.

184.

185.

186.

the envelope or wrapper containing the notice audtent was so
addressed and put into such post office shall belasive evidence
thereof.

(B)  Anotice served by advertisement in the Newspagieal be deemed
have been served on the day on which the notitesipublished.

(C)  Anotice served by display of the same at thgi&ered Office and
Head Office shall be deemed to have been servé@4 after the
notice was first so displayed.

(D)  Any notice or document served pursuant to Aeti81(B) shall be
deemed duly served 24 hours after the relevante@etas first
displayed.

A notice or document may be given by the Campa the person entitled to
a share in consequence of the death, mental disdalekruptcy or liquidatic
of a shareholder by sending it through the postpmepaid envelope or
wrapper addressed to him by name, or by the tittemresentative of the
deceased, the trustee of the bankrupt or the bdjaid of the shareholder, or
any like description, at the address, if any, sigoior the purpose by the
person claiming to be so entitled, or (until sunhaddress has been so
supplied) by giving the notice or document in argnmer in which the same
might have been given if the death, mental disqhamkruptcy or winding t
had not occurred.

Any person who by operation of law, transfer oreotineans whatsoever st
become entitled to any share shall be bound byeaice in respect of su
share which prior to his name and address beiregezhbn the register shall
have been duly served or deemed to have been elwgdsto the person fro
whom he derives his title to such share.

Any notice or document delivered or sent bst po, or left at the registered
address of any shareholder in pursuance of thesemts, shall
notwithstanding that such shareholder be then dededankrupt or wound
and whether or not the Company has notice of rathd@ankruptcy or windir
up, be deemed to have been duly served in respanyaegistered shares
whether held solely or jointly with other personssibich shareholder until
some other person be registered in his stead dsttier or joint holder
thereof, and such service shall for all purposabede presents be deemed a
sufficient service of such notice or document angersonal representatives
and all persons (if any) jointly interested witlmhin any such shares.

The signature to any notice or document tgiven by the Company may be
written or printed.
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187.

188.

189.

190.

INFORMATION

No shareholder (not being a Director) shakbitled to require discovery of
or any information respecting any detail of the @amy's trading or any mat
which is or may be in the nature of a trade seangstery of trade or secret
process which may relate to the conduct of thenmssi of the Company whi
in the opinion of the Directors it will be inexpedt in the interests of the
shareholders of the Company to communicate to ub&q

WINDING UP

A resolution that the Company be wound uphleyGourt or be wound up
voluntarily shall be passed by way of a SpecialdRgmn.

If the Company shall be wound up, the surplus ageebaining after payme
to all creditors shall be divided among the shadrs in proportion to the
capital paid up on the shares held by them respgtiand if such surplus
assets shall be insufficient to repay the wholthefpaid up capital, they sh
be distributed, subject to the rights of any sharesh may be issued on
special terms and conditions, so that, as neanyagsbe, the losses shall be
borne by the shareholders in proportion to thetabpaid on the shares held
them respectively.

If the Company shall be wound up (whethedithedation is voluntary or
ordered or sanction by the court) the liquidatoymath the sanction of a
Special Resolution and any other sanction requokettie Companies Law,
divide among the shareholders in specie or kinduihele or any part of the
assets of the Company whether the assets shalstohproperty of one kir
or shall consist of properties of different kinesldhe liquidator may, for su
purpose, set such value as he deems fair uponrengranore class or Clees
of property to be divided as aforesaid and mayrdetes how such division
shall be carried out as between the shareholdetdferent classes of
shareholders and the shareholders within each. cldss liquidator may, wit
the like sanction, vesha part of the assets in trustees upon such tfoisthe
benefit of shareholders as the liquidator, withltke sanction, shall think fi
but so that no shareholder shall be compelled¢e@any shares or other
assets upon which there is a liability.
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INDEMNITY

191. The Directors, Managing Directors, alternate®ors, Auditors, Secretary ~ Indemnity
and other officers for the time being of the Compand the trustees (if any)
for the time being acting in relation to any of #féairs of the Company, and
their respective executors or administrators, dtmlihdemnified and secured
harmless out of the assets of the Company fromagathst all actions, costs,
charges, losses, damages and exgewndich they or any of them, their or
of their executors or administrators, shall or nmayr or sustain by reason
any act done, concurred in or omitted in or abbatexecution of their duty
supposed duty in their respective offices or trustsept such (if any) as th
shall incur or sustain through their own fraud @hdnesty, and none of the
shall be answerable for the acts, receipts, negteatefaults of any other of
them, or for joining in any receipt for the sakecohformity, @ for any bankel
or other persons with whom any moneys or effecth®@iCompany shall be
lodged or deposited for safe custody, or for tiseifificiency or deficiency of
any security upon which any moneys of the Compaayl e placed out or
invested, or for any other loss, misfortune or dgenahich may arise in the
execution of their respective offices or trustsinorelation thereto, except as
the same shall happen by or through their own faautishonesty. The
Company may take out and pay the premium and otlbeeys for the
maintenance of insurance, bonds and other instrign@nthe benefit either
the Company or the Directors (and/or other officersany of them to
indemnify the Company and/or the Directors (andtber officers) named
therein for this purpose against any loss, damagality and claim which the
may suffer or sustain in connection with any breagltthe Directors (and/or
other officers) or any of them of their duties lhe Company.

UNTRACEABLE SHAREHOLDERS

. . Company cease
192. However, the Company may exercise the poweease sending cheques for ., i gividend

dividend entitlements or dividend warrants after finst occasion on which warrants etc.
such a cheque or warrant is returned undeliveTdat provisions of this

Article shall apply to certificates of and othecdments or evidence of title

and proceeds of realisation of, distributions oareh other than money.

193. (A) The Company shall have the power to geBuch manner as the Cr?mpamf/ may sell
Directors think fit, any shares of a shareholdeovghuntraceable, b~ ©2>>2

no such sale shall be made unless: shareholders

0] during the period of twelve years prior to the datpublicatior
of the advertisements referred to in sub-paragfaphbelow
(or, if published more than once, the first theyetfleast thre
dividends or other distributions in respect of shares in
question have become payable or been made andiderti o
other distribution in respect of the shares has lot@med,;
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(B)

(i) the Company has caused an advertisement to bécdserthe
Newspapers of its intention to sell such sharesagperiod of
three months has elapsed since the date of suehtsewment
(or, if published more than once, the first theygof

(i) the Company has not at any time during the saidgeiof
twelve years and three months received any indicaif the
existence of the shareholder who is the holdeuoh shares
of a person entitled to such shares by death, batdy or
operation of law; and

(iv)  the Company has notified the stock exchang@énRelevant
Territory of its intention of such sale.

To give effect to any such sale the Directors mafarise any persc
to transfer the said shares and the instrumemao$ter signed or
otherwise executed by or on behalf of such perbaifi be as effectiv
as if it had been executed by the registered hald#re person entitle
by transmission to such shares, and the purchaabmst be bound
see to the application of the purchase money radt Bis title to the
shares be affected by any irregularity or invajidit the proceedings
relating to the sale. The net proceeds of thewgli®elong to the
Company and upon receipt by the Company of suctees it shall
become indebted to the former shareholder for an atnequal to suc
net proceeds. Notwithstanding any entries madédéyompany in
any of its books or otherwise howsoever, no trektl be created in
respect of such debt and no interest shall be payabespect of it ar
the Company shall not be required to account fgmaoney earned
from the net proceeds which may be employed irbtleness of the
Company or as it thinks fit. Any sale under thigiédle shall be valid
and effective notwithstanding that the sharehohdéding the shares
sold is dead, bankrupt, wound up or otherwise uadgregal
disability or incapacity.

DESTRUCTION OF DOCUMENTS

194. The Company may destroy:

(@)

(b)

any share certificate which has been cancaliedy time after the
expiry of one year from the date of such cancelti

any dividend mandate or any variation or cdatieh thereof or any
notification of change of name or address at any time tigeexpiry o
two years from the date on which such mandateatran, cancellatio
or notification was recorded by the Company;
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(©) any instrument of transfer of shares whichlbeen registered at any
time after the expiry of six years from the dateegfistration; and

(d) any other document, on the basis of which anyentthe register of
members of the Company is made, at any time tidéeexpiry of six
years from the date on which an entry in the tegisas first made in
respect of it;

and it shall conclusively be presumed in favouthef Company that every
share certificate so destroyed was a valid ceatdiculy and properly
cancelled and that every instrument of transfedexgiroyed was a valid and
effective instrument duly and properly registerad ¢hat every other
document destroyed hereunder was a valid and eietbcument in
accordance with the recorded particulars theretierbooks or records of 1
Company. Provided always that:

0] the foregoing provisions of this Article shalbply only to the
destruction of a document in good faith and withexjiress
notice to the Company that the preservation of slofument
was relevant to a claim;

(i) nothing contained in thidrticle shall be construed as impos
upon the Company any liability in respect of thetdgction of
any such document earlier than as aforesaid amyrcase
where the conditions of proviso (i) above are nfilfed; and

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

SUBSCRIPTION RIGHT RESERVE

195. The following provisions shall have effecthie extent that they are not Subscription right
prohibited by and are in compliance with the Stgut reserve

(A) If, solong as any of the rights attaching to amynants issued by the
Company to subscribe for shares of the Company dmbin exercisabl
the Company does any act or engages in any tramsadbich, as a res.
of any adjustments to the subscription price iroeg@nce with the
provisions applicable under the terms and conditimiithe warrants,
would reduce the subscription price to below thevadue of a share, th
the following provisions shall apply:
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(i)

(ii)

(iii)

as from the date of such act or transactionGbmpany shall
establish and thereafter (subject as providedigAtlticle)
maintain in accordance with the provisions of thiicle a
reserve (the "Subscription Right Reserve") the amhotiwhict
shall at no time be less than the sum which fotithe being
would be required to be capitalised and appligobiying up ir
full the nominal amount of the additional sharesureed to be
issued and allotted credited as fully paid purst@ant
sub-paragraph (iii) below on the exercise in fdlal the
subscription rights outstanding and shall applyShbscriptiol
Right Reserve in paying up in full the amount «f ghortfall
referred to in sub-paragraph (iii) in respect affsadditional
shares as and when the same are allotted,;

the Subscription Right Reserve shall not bedufor any
purpose other than that specified above unlesgtadl reserve
of the Company (other than the share premium ad¢rbane
been extinguished and will then only be used toergod
losses of the Company if and so far as is requiyeldw;

upon the exercise of all or any of théscription rights
represented by any warrant, the relevant subsonipights
shall be exercisable in respect of a nominal amotishares
equal to the amount in cash which the holder ofh suarrant i
required to pay on exercise of the subscriptiohtsg
represented thereby (or, as the case may be,l&évamne portiol
thereof in the event of a partial exercise of thiessription
rights) and, in addition, there shall be allottedaspect of sur
subscription rights to the exercising warranthgldeedited as
fully paid, such additional nominal amount of slsaas is equ
to the shortfall between:

(@aa) the said amount in cash which the holder cifi su
warrant is required to pay on exercise of the
subscription rights represented thereby (or, asdise
may be, the relevant portion thereof in the evéat o
partial exercise of the subscription rights); and

(bb)  the nominal amount of shares in respect otiwkuch
subscription rights would have been exercisablénig
regard to the provisions of the conditions of the
warrants, had it been possible for such subscriptio
rights to represent the right to subscribe for shat
less than par,
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(B)

©)

(iv)

and immediately upon such exercise so much ofuhe s
standing to the credit of the Subscription Righs&ee as is
required to pay up in full such additional nomiaaiount of
shares shall be capitalised and applied in paymig dull suck
additional nominal amount of shares which shalifeith be
allotted credited as fully paid to the exercisingriantholder;
and

if upon the exercise of the subscription rggh¢presented by
any warrant the amount standing to the credit ef th
Subscription Right Reserve is not sufficient to payin full
such additional nominal amount of shares equalith s
shortfall as aforesaid to which the exercising aatinolder is
entitled, the Directors shall apply any profitseserves then
thereafter becoming available (including, to theeak
permitted or not prohibited by law, share premiwuooant) fo
such purpose until such additional nominal amod@ishares i
paid up and allotted as aforesaid and until thedividend or
other distrbution shall be paid or made on the fully paid ek
of the Company then in issue. Pending such payopeand
allotment, the exercising warrantholder shall lseiésl by the
Company with a certificate evidencing his righthe allotmer
of such additional nominal amount of shares. Tilets
represented by any such certificate shall be irstexgd form
and shall be transferable in whole or in part iftsuof one sha
in the like manner as the shares for the time baieg
transferable, and the Compy shall make such arrangemen
relation to the maintenance of a register therafwr other
matters in relation thereto as the Directors mayktht and
adequate particulars thereof shall be made knoveadb
relevant exercising warrantholder upon the issusuoh
certificate.

Shares allotted pursuant to the provisions ofAigle shall rank pa
passu in all respects with the other shares allatevhich ought to &
allotted on the relevant exercise of the subsaniptights represented
by the warrant concerned. Notwithstanding anytltogtained in
paragraph (A) of this Article, no fraction of artyase shall be allotted
on exercise of the subscription rights.

The provisions of this Article as to the esistirinent and maintenae
of the Subscription Right Reserve shall not beadt®r added to in a
way which would vary or abrogate, or which would/éghe effect of
varying or abrogating, the provisions for the bdrafany
warrantholder or class of warrantholders under Anticle without the
sanction of a Special Resolution of such warratdér¢s) or class of
warrant holders.
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(D)

A certificate or report by the Auditors as tbether or not the
Subscription Right Reserve is required to be eistaddl and
maintained and if so the amount thereof so requodzk established
and maintained, as to the purposes for which thes&iption Right
Reserve has been used, as to the extent to wihels ibeen used to
make good losses of the Company, as to the additrmminal anoun
of shares required to be allotted to exercisingavdaholders credited
as fully paid, and as to any other matter concertiie Subscription
Right Reserve shall (in the absence of manifest)ebe conclusive at
binding upon the Company and all warrantholderssdradeholders.

STOCK

196. The following provisions shall have effecaay time and from time to time
that they are not prohibited by or inconsistenhwite Statutes:

(i)

(ii)

(iii)

(iv)

The Company may by Ordinary Resolution coneery fully paid
shares into stock, and may from time to time bg li&solution
reconvert any stock into fully paid shares of aag@mination.

The holders of stock may transfer the samaror part thereof in the
same manner, and subject to the same regulaticarsdasubject to
which the shares from which the stock arose migbt po conversion
have been transferred or as near thereto as citanoes admit, but tl
Directors may from time to time, if they think fftx the minimum
amount of stock transferable and restrict or privhiie transfer of
fractions of that minimum, but so that such minimsimall not exceed
the nominal amount of the shares from which thekstwose. No
warrants to bearer shall be issued in respectyostotk.

The holders of stock shall, according to the amoditite stock held t
them, have the same rights, privileges and advasatag regards
dividends, participation in assets on a windingugting at meetings,
and other matters, as if they held the shares Wwbinh the stock aros
but no such rights, privileges or advantages (exgagicipation in the
dividends and profits and in the assets on windim@f the Company)
shall beconferred by an amount of stock which would nogxisting ir
shares, have conferred such rights, privilegesloam@tages.

Such of the provisions of these Articles as applicable to fully paid

shares shall apply to stock, and the words "shewd™shareholder”
herein shall include "stock" and "stockholder" dnmgember".
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