~k Qecretary’s Certificate

OQ International Entertainment Corporation
O Cricket Square
Hutching Drive
@ P.0O. BOX 2681
Grand Cayman KYi-1111
{Cayman Islands.

We, Codan Trust Company {Cayman) Limited, Assistant Seeretary of International
Lntertainment Corporation (the “Company”) DO HEREBY CERTIFY the following is atrue
copy of the Ordinary Resolution passed at the Extraordinary General Meeting of the Company
on August 1, 2007 and that such resolution has not heen modified.

ORDINARY RESOLUTION

“PHAT, conditional npon fhe obtuining of all neccssary approvals from the segulstory
atherities or otherwise &g iy be roquired in respect of the Capital Tncrease (88 difined
helow) the sathorised shaws eapitl of the Company he increased 1o HE$2,000,000,000
Jivided e 2,600,000,0040 shires of HES1.08 each i the capital of the Company fehe
wihares™) by e ereation of 1,560,000,000 Shares {the nCapital erease”).”

Al

Sharon Pierson
For and on behalf of
C'odan Trust Company (Cayman) Limited
Assistant Secretary

Dated this 12" day of October, 2007,




Secretary’s Certificate

Q International Entertainment Corporation
o Century Yard, Cricket Square
(@) Hutchins Drive

P.0. Box 2681
George Town, Grand Cayman
British West Indies

We. Codan Trust Company (Cayman) Limited. Assistant Secretary of International
Entertainment Corporation
(the “Company”™) DO HEREBY CERTIFY the following is a true copy of the Special
Resolution of the Annual General Meeting held on 25 August, 2006 and that such resolutions
have not been modified. amended, or rescinded since their adoption and are in full force and
effect as of the date hereol.

SPECIAL RESOLUTION
“THAT the Articles of Association of the Company be and is hereby amended as follows:
by replacing the word “special” with the word “ordinary” after the words “at any

general meeting convened and held in gocordance with these Aricles, by”
appearing in the second line of the existing Article 86(5)."

sten Lumsden
foesnd on behalf of

CODAN TRUST COMPANY (CAY MAN) LIMITED
Assistant Secretary

Dated this 29" day of August, 2006.




/ | Secetary’s Certificate

Cyber On-Alr Group Company Limited
Ceninry Yard
Cricket Sqnare, Hutching Drive
P.0. Box 2681
George Town
Grand Cayman
British West Indies

We, Codan Trust Company (Cayman) Limited, Assistant Secretary of Cyber On-Air Group
Company Limited (the “Comp any”) DO HEREBY CERTIFY the following is a tme copy of
resolutions passed at the E3traordinary General Meeting of the Corapany dated 17™ of
December, 2004, and that such resolutions have not been noodified.

5. CHANGE OFNAME

" [T WAS RESOLVED THAT the following rcsolution mumbered 2 a9 set out in the
notioe dated 24th November, 2004 convening this Mecting be and is Yorebry pagivd ea 2

spocisl reselublon on A thaw of hands:

" wRAT subject to the approval of ths Registar of Companiss in the Cayrnan lelands,
the name of the Company be changed from “Cyber On-Alr Grovp Compeny Limited
SRS A A E" to citernational Emertaioment Corporation HIFRMASY
HRAT" and the mamoranday and erticles of associetion of the Company be
amended by replacing all referencea to Cyber On=Alr Group Compurny Limited gHER
EEHEREARAT with saternationa) Brtertsinment Corporation ISR RERE
& and the directors of the Compuny be end aro hereby suthorized to arangs for
application for the alurezaid change of name on behalf of the Company and do &1l
things and octs and sign 2l docaments as they shal), in their absolute disceetion, deom

Jement the foregping.™

pecasyary, desirable of expedient w cffect and {mpi
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e — —_" f—ﬁ,ﬁ; KR S MY ok
Neil T Cox G e
for and on behalf of ig ohEn 0120 PR
Codan Trust Company (Cayman) Limited »f;& Y /4
Assistant Secretary Eht
Dated this 20" day of December, o004 - Certiied A True Copy By
Codan Trust Company (Caymer) Limiad
g5 Secretary/ Asslstant Secretary
s,
For and on behalf of
Codan Trust Company (Caymer) Limited

Date; - 7 MAY 7007
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Cortificn A True Copy

Cocan Trust Company (Cayman) Limited
45 Assistant Secretary

of International

Entertainment Corporatio
(formerly known as Cyber

On-AlT Group Co.

Secretary s Certificate %gﬁw (?_{,_J 4 —_
Qr ang on Dana 4

/'

{incorporated in the Cayman islands witk limited liubility)
Century Yard, Cricket Square
Hutchins Drive
P.0. Box 2681 GT
Geotge Town,Grand Cayman
Cayman Islands
British West Indies

AdOD

Passed on the 20th day of August, 2004

-

At the Anhual General Meeting of the Company held at Room Tien, Pacific Conference Centre,
Level 5, One Pacific Place, 88 Queensway, Hong Kong on Friday, 20th August, 2004 at 11:00a.m.,
the following resolution was duly passed as special resolution:-

SPECIAL RESOLUTION
“THAT the Articles of Association of the Company be and are hereby amended as follows:
(n) Article 2(1)
I. By inserting the foilowing new definition before “Auditor™:-

" agsociate”  the meaning attributed to it in the rules of the Designated Stock
Exchange;"

by deleting the words “a recognised clearing house within the meaning of Section 2
of the Securities and Futures (Clearing Houses) Ordinance of Hong Kong or™ from
the definition of “clearing house™ in Article 2(1).

"':mAﬂ,icle D)

/1,4 By mmrnm, at the end of Article 2{2)Xe), the following words:-

~and including where the representation take the form of electronic dispiay.,
;vprmud:»d, that both the mode of service of the relevant document or notice mg the
Member's election comply with all applicable Laws, rules and regu mw& e

T

e
Ry deleting the full-siop at the end of the axisting Article "(2)(5)‘13@",!"'1)1’301% ft "53;;:\
with a semicalon and the word “and® , and inscriing the crllmwm;»w ﬂ« - \4 -4‘,"
Hfﬂ{ EVEAITED
“(h) references to a document being exccuted include mfr—r%]uﬁ w ln.mh o j-.,‘,
executed under hand or under seal or by electronic sigyaiure or sw any

other method and references to a notice or docwment ing imw..;r"

, Ltd.)

CYBER ON-AIR GROUP COMPANY LIMITED Cocan Truct Comip o, fOrman) Limited
MM E WA PR/ ] Date. 28 December, 2004
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(b)

(i

document recorded or stored in any digital, electronic, electrical, magnetic
or other retrievable form or medium and information in visible form
whether having physical substance or nol.”

Article 6

By inserting the words *, save for the use of share premium as expressly permitted by the
Law,” afler the words “share capital or’” in, and deleting the words “in any manner
permitted by law™ at the end of Article 6.

Article 12

By inserting the words *, any direction that may be given by the Company in general
meeting' after the words “these Articles” in the first line of the Article 12

Article 44

By inserting thc words “or by any means in such manner as may be accepled by the
Designated Stock Exchange™ after the words “to that effect” in the cighth line of Article
44,

Article 46

By inserting the words “or in a form prescribed by the Designated §iock Exchange” after
the words “or commoen form™ in the third line of Article 46,

Article 51

By inserting the words “or by any means in such manner as may be accepted by the
Designated Stock Exchange” after the words *in accordance with the requiremnents of any
Designated Stock Exchange” in the third line of Article 51.

Article 76
1. By re-numbering existing Article 76 as Anticle 76(1);
2. By inserting the following as new Article 76(2):—

“(2)  Where the Company has knowledge that any Member is, under the rules of
the Designated Stock Exchange, required to abstain from voting on any
particular resolution of the Company or restricted to voling only for or only
against any particular resolution of the Company, any votes cast by or on

behalf of that Member in contravention of such requirement or restriction
shall not be counted.”

Article 84

By substituting the existing Article 84(2) with the following new Article 84(2):-
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“(2)

Where a Member is a clearing house {or its nominee(s) and, in sach case,
being a corporation), it may authorise such persons as it thinks fit to act as its
representatives at any mecting of the Company or at any meeting of any class of
Members provided that the authorisation shall specify the number and ¢lass of
shares in respect of which each such representative is so authorised. Each person
s0 authorised under the provisions of this Article shall be deemed to have been
duly authorised without further evidence of the facts and be entitled to exercise
the same rights and powers on behalf of the clearing house (o its nominee(s)) in
respect of the number and class of shares specified in the relevant authorisation
including the right to vote individually on a show of hands.”

Article 86

1. Byinserting the words “at the annual general meeting in accordance with Article 87A
or at any general meeting and” before the words “shall hold office™ in the fifth line,
foliowed immediately by the words “until the next appointment of Directors or until”
of Article 86(1);

2. By inscrting the words *Any Director so appointed by the Board shall hold office
only until the next following annual general meeting of the Company and shall then
be eligible for re-slection at that meeting” after the last sentence of Article 86(3).

Article 87

By substituting the existing Article 87 with the following new Article 87:—

0437.

No person other than a Director retining at the meetings shall, unless
recommended by the Dirsctors for election, be eligible for eJection as a Director
at any general mecting unless a Notice signed by a Member (other than the
person (o be proposed) duly qualified to attend and vole at the meeting for which
such notice is given of his intention to propose such person for election and also
a Notice signed by the person to be proposed of his willingness to be elected and
shall have been lodged at the head affice or at the Registration Office. The
period for lodgement of such notices shall commence on (and include) the day
after the despatch of the notice of the general mecting appointed for such
election and end on (and exclude) the date that is seven { 7) days prior to the date
of such general meeting.”

Article 87A

By inserting a new Article 87A:-

87A (1)

“RETIREMENT OF DIRECTORS

Notwithstanding any other provisions in the Articles, at each annual general
meeting one-third of the Directors for the time being (or, if their number is nota
multipie of thres (3), the number nearest to but not greater than one-third) shall
retire from office by rotation provided that notwithstanding anything herein, the
chairman of the Board and/or the managing director of the Company shall not,



whilst holding such office, be subject to retirement by rotation or be taken into
account in determining the number of Directors to retire in cach year.

(2) A retiring Director shall be cligible for re-election. The Directors to retire by
rotation shal! include (so far as necessary to ascertain the numbers of directors to
retire by rotation) any Director who wishes to retire and not to offer himself for
re-clection, Any further Directors so to retire shall be those of the other
Dirsctors subject to retirement by rotation who have been longest in office since
their last re-¢lection or appointment and so that as between persons who became
or were last re-elected Directors on the same day those 10 retire shall (unless
they otherwise agree among themselves) be determined by lot, Any Director
appointed pursuant to Article 86(3) shall not be taken into account in
determining which particular Directors or the number of Directors who are to
retire by rotation.”

{m) Article 88

By deleting the words “whereupon the Board resolves lo accept such resignation™ at the
end of Article 88(1). :

(ma) Article 95

By inserting the words “in such manner as resolved” after the words “determined” in the
first line of Article 95.

(n) Article 102

By deleting the existing Article 102 in its entirety andreplacing it with the following new
Article 102:-

“102 (1) A Director shall not vote (nor be counted in the quorum) on any resolution of
the Board approving any contract or arrangement or any other proposal in
which he or any of his associates is materially interested, but this prohibition
shall not apply to any of the following matters namely:

(i) any contract or arrangement for the giving to such Director or his
associate{s) any security or indemnity in respect of money lemt by him
or any of his associates or obligations incurred or undertaken by him
or any of his associates at the request of or for the benefit of the
Company or any of its subsidiaries,

(ii) any conmtract or arrangement for the giving of any security or
indemnity to a third party in respect of a debt or obligation of the
Company ot any of its subsidiaries for which the Director or his
associate(s) has himself/themselves assumed responsibility in whole
or in pant whether alone or jointly under a guarantee or indemnity or
by the giving of security,

(iii)  any contract or arrangernent conceming an offer of shares or



(2)

(3)

debentures or other securities of or by the Company or any other
company which the Company may promote or be intcrested in for
subscription or purchase, where the Director or his associate(s) is/are
or is/are to be intcrested as a participant in the underwriting or sub-
underwriting of the offer;

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

Company;

) any contract or arrangement concerning any other company in which
the Director or his associate(s) is/are interested only, whether directly
or indirectly, as an officer or executive or a sharcholder or in which
the Director and any of his associates are not in aggregate beneficially
interested in five (5) per cent. or more of the issued shares or of the
voting rights of any class of shares of such company (or of any third
company through which his interest or that of any of his associates is
derived); or

(vi) any proposal or arrangement concernintg the adoption, modification or
opetation of a share option scheme, a pension fund or retirement,
death or disability benefits scheme or other amrangement which relates
bath to directors, his associates and employees of the Company or of
any of its subsidiarics and does not provide in respect of any Director,
or his associate(s), as such any privilege or advantage not accorded
generally to the class of persons to which such scheme or fund relates.

A company shall be decmexd to be & company in which a Director and/or his
associate(s) owns five (5) per cent. or more if and so long as (but only if and s0
long as) he and/or his associates, (either directly or indirectly) are the holders
of or beneficially interested in five (5) per cent. or more of any class of the
equity share capital of such company or of the voting rights available to
members of such company (or of any third company through which his interest
or that of any of his associates is derived). For the purpose of this paragraph
there shall be disregarded any shares held by a Director or his associate(s) as
bare or custodian trustee and in which he or any of them has no beneficial
interest, any shares comprised in a trust in which the interest of the Director or
his associate(s) is/are in reversion or remainder if and so long as some other
person is entitled to receive the income thereof, and any shares compnised in an
authorised unit trust scheme in which the Director or his associate(s) is/are
interested only as a unit holder.

Where a company in which a Director and/or his agsociate(s) holds five (5)
per cent, or more is materially interested in a transaction, then that Director
and/or his associate(s) shall also be deemed materially interested in such
transaction,
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(4)

(3)

If any question shall arise at any meeting of the Board as to the materiality of
the interest of a Ditector (other than the chairman of the meeting) or as to the
entitlement of any Dircctor (other than such chairman) to vote and such
question is not resolved by his voluntarily agreeing to abstain from voting, such
question shall be referred to the chairman of the meeting and g ruling in
relation to such other Director shall be final and conclusive except in a case
where the nature or extent of the interest of the Director concemed as known to
such Director has not been fairly disclosed 1o the Board. [f any question as
aforesaid shall arige in respect of the chairman of the meeting such guestion
shall be decided by a resolution of the Board (for which purpose such chairman
shall not vote thereon) and such resolution shall be final and conclusive except
in a case where the nature or extent of the interest of such chairman as known
10 such chairman has not been fairly disclosed to the Board.

The Company shall not have the power to freeze or otherwise impair any of
the rights attached to any share by reason only of a person(s), being directly or
indirectly interested in any contract or arrangement of the Company, failing to
disclose those interests to the Company.”

Article 115(2)

By inserting the word *, ¢lectronic” afler the words “by means of a conference telephone™
in Article 115(2}.

1.

2.

1.

()

Article 134
By re-numbering existing Article 134 as Article 134(1),

By inserting the following new Article 134(2):-

Notwithstanding any provision contained in these Articles, the Directors may,
if permitted by applicable law, authorise the destruction of documents set
out in sub-paragraphs (a) to (e} of paragraph (1) of this Article and any
other documents in relation to sharc registration which have been
microfilmed or electronically stored by the Company or by the share
registrar on its benefits provided always that this Article shall apply only to
the destruction of a document in good faith and without express notice to
the Company and its share registrar that the preservation of such document
was relevant to a claim.”

Article 151

By inserting in the Article 151 the words “Subject to Article 151A™ at the beginning
of the first sentence of Article 151;

By inserting the following new Article 151 A and 151B:-

“151A. To the extent permitted by and subject to due compliance with all applicable

Law, rules and regulations, including, without limitation, the rules of the
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Designated Stock Exchange, and to obtain all necessary consents, if any,
required thereunder, the requirements of Article 151 shall be deemed
satisfied in relation to any person by sending 1o the person in any manner
not prohibited by the Law, a summary financial statement derived from the
Company's annual accounts and the directors’ report which shall be in the
form and containing the information required by applicable laws and
regulations, provided that any person who is otherwise entitled 1o the
annual financial statements of the Company and the directors’ repon
thereon may, if he so requires by notice in writing served on the Company,
demand that the Company sends to him, in addition 1o a summary financial
statement, 3 compiete printed copy of the Company's annual financial
statement and the directors' report thereon.

151B. The requirement to send to a person referred to in Article 151, the documents

referred to in that provision or B summary financial report in accordance
with Article 151A shall be deemed satisfied where, in accordance with all
applicable Law, rules and regulations, including, without limitation, the
rules of the Designated Stock Exchange, the Company publishes copies of
the documenis referred to in Article 151 and, if applicable, a summary
financial report complying with Article 151, on the Company’s computer
network or in any other permitted manner (including by sending any form
of clectronic commumnication), and that person has agreed or is deemed to
have agreed to treat the publication or receipt of such documents in such
manner as discharging the Company's obligation to send to him a copy of
such documents.”

Article 152(2)

By deleting the words “fourteen (14)" and replacing them with the words “twenty-one
(21)" in the existing Article 152(2).

Article 158

By substituting the existing Article 158 with the following new Article 158:-

"158

Any Notice or document (including any “corporate communication™ within
the meaning ascribed thereto under the rules of the Designated Stock Exchange),
whether or not, to be given or issued under these Articles of the Company to a
Member shall be in writing or by cable, telex or facsimile transmission message
or other form of electronic transmission or communication and any such Notice
and document may be served or delivered by the company on or to any Member
either personally or by sending it through the post in a prepaid envelope
addressed to such Member at his registered address as appearing in the Register
or at any other address supplied by him to the Company for the purpose o, as
the case may be, by transmitting it to any such address or transmitting it to any
telex or facsimile transmission number or electronic number or address or
website supplied by him to the Company for the giving of Notice to him or
which the person transmitting the notice reasonably and bona fide believes at the
relevant time will result in the Notice being duly received by the Member or



may also be served by advertisement in appointed newspapers or in newspapers
published daily and circulating generally in the territory of and in accordance
with the requirements of the Designated Stock Exchange or, to the extent
permitted by the applicable laws, by placing it on the Company’s website or the
website of the Designated Stock Exchange, and giving to the member a notice
stating that the notice or other document is available there (a “notice of
availability”). The notice of availability may be given to the Member by any of
the means sct out above. In the case of joint holders of a share all notices shall
be given to that one of the joint holders whose name stands first in the Register
and notice so given shall be deemed a sufficient service on or delivery to all the
joint holders.”

() Article 159
By deleting the word “and” at the end of Article 15%(a);
By re-numbering existing Article 159(b) as Article 159(c);
By inserting the following new Article 15%(b):—

“(b) if sent by electronic communication, shall be deemed to be given on the day
on which it is transmitted from the server of the Company or its agent. A notice
placed on the Company's website or the website of the Desi gnated Stock
Exchange, is deemed given by the Company to a Member on the day following
that on which a notice of availability is deemed served on the Member,”

4. Byinserting the word *, publication” afier the word “despatch” in the third and sixth
lines and replacing the full stop with a comma in the last sentence and inserting the
word “and” immediately after in the new Asticle 159(c)

5. By inserting the following new Article 159(d).—

“(d) may be given to a Member either in the English language or the Chinese
language, subject 1o due compliance with all applicable Laws, rules and
regulations.”

(u) Article 161

By inserting the words “or electronic™ after the words “a cablc or telex or facsimile” inthe
first line of the cxisting Article 161.”

Neil T. Cox
for and on behalf of
Codan Trust Company (Cayman) Limited
Assistant Secretary

Dated 25™ day of August, 2004
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Secretary’s Certificate

Century Yard, Cricket Square
Hutchins Drive
P.O. Box 2681

We, Codan Trust Company (Cayman) Limited, Assistant Secretary of Cyber On-Air Group
Company Limited (the “Company”) DO HEREBY CERTIFY the following is a true copy of
resolutions adopted by all the shareholders of the Company on 22™ April, 2004 and that such
regolutions have not been modified.

Tt wos roseived Wi the fullowins sonetinius asuniiond 1 o oot apt o G- aties dusd
& mmmu*hm,—u--mm
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‘ mxmmwmm(mwmqmummm

' Sharo Convolidation (as defined below) with offect from 4:00 p.m. (Flang Koug time)
on the date of passing of this resoluion:.

W) the 2,000 unissuad non-votng prefwwnce shares of HK$0.05 exch in the
suthorised share cupital of the Compuny be and is bereby cenceliad (the
“Canosilstion”);

k 'O upon the Shar Cossolidston and the Cascallation becoming cffective, the
suthorised share capitat of the Cuwapamybe and is hersby incroased from
00000 1o HICESEO000000 By thc creaton of 480,000,000

o,

R taT o T T

' @  suy direstor of the Company be and i harsby suthorised % do all things ead
Gty lﬁpmmwhhhhmmwm. desirable or
ey T

axpediont to effeot and fmplomant sny of the foregaing.”:

e
o v
Neil T, Cox iij?’ y ds L
for and on behalf of 4

Codan Trust Company (Caymsa) Limited. 5
Assistant Secretary

Dated this 20™ day of May, 2004



Secretary's Cegtific

% Cyber Oz-Air Gronp Company Limited
—_ Century Yard, Cricket Stjunre
"~ Hutehin Drive
Pﬂﬂu:ml
| George Tows
Grasd Cayman
British West Indies

We, Codan Trust Company (Cayman) Limited, Assistant Secretry of Cyber On-Air Group
Company Limited (the «Company™} DO HEREBY CERTIFY the followiig is.a true copy of
resolutions adopted by all the Sharsholders of the Company on. 21* January, 2002 and that such
resolutions have not been modified. o '

(8) immedisiciy upon completion of 'the Capital “Reduction, the:
. authorized share capital be diminiilied by the cancelistion of sl of
capital of the Comgaay be incriased by such number of Now Shares.
such thet the authorizod shrs caplial shall -be KK $20,000,000
consisting. of 2,000,000,000 New Sharet (the “Alerstion in

 Neil T, Cox!
~ forandonbehalfof
Codan Trust Company (Cayman) Limited
| Assistant Secreiary




THE COMPANIES LAW (REVISED)
COMPANY LIMITED BY SHARES

(Adopted pursuant to minutes of an Extraoridinsry General Meeting
_ beld on 21 January 2002) -
MEMORANDUM OF ASSOCIATION
OF
Cyber On-Air Group Company Limited

B ER HEBETRAT

The name of the Compaity is Cyber On-Air Group Company Limited mmﬂﬂ )

The Registered Office of the Company shall be'nt the offices of Codan Tust Company

(Cayman) Limited, P.0. Box 2681GT, Century Yard, Cricket Square, Hutciins Drive,
Gzorge Town, Grand Cayman, British West Indjes.

Subject to the follawing provisions of this Memiormitirn, the objects for swhich the Company
is eatablished are wnrestricted and ghall inchide, but without limitarion: |

(#)  toactandtoperform all the fﬁndtiinna-oﬁholdingmnpany intall its branches and to
co-ordinate the policy and adniinistration of my subsidiery compamy or compeniés whersver
incorpordted or carrying on business or of any group of companies of which the Company or
any subsidiary company is's member or which are in-any snanaer controlled directly or
indirectly by the Company; '

(b) 1o actas dp investmenit company aud for that purposc to acquire end hold upos any
torms: and, cither in the neme of the Company or that of any nominee. shares, ‘stock,
debentures, debenturs stock, anmuities, notes; mortgages, boods, obligations and securities,
foreign exchange; forelgn ourrency deposity and commoditics, issued ot guarantesd by any
company wherever incorporated or carrying.on business, or by-any govermment, sovereign,
ruler, commissioners, public:body or authority, supreme, municipal, Jocal or otherwise; by
original subacription, tender, purchase, exchange, uderwriting, participation i syndicates of
in any other manner and whether or not filly paid up, and 1o make payments thereon as
called up or in advance of calls or otherwise and to subscribe for the szme, whether
conditinally or absolutely, and to hold the same with.a view to investment, but with the.
power 1o vary any mvestmens, &nd to cxervise and enforoe all riphts and powers confied
Gy or incident to the ownership thereof, ‘and to invest and deal with-BEnREaing th
Company not immediately requited upon such scouzities and in suchsss 510

time fo tine determined,

Subject 1o the following provisions of this Memorandum, the Cifdtioy
capable of axercising all the fimotions of & patural persor of flll cihacky BLENG
question of corporate benefit, as provided by Section 27(2) ¥ The

(Revised),
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Nothing in this Memorandum shalt permit the Company to carry on ¢ business for which a
liceure is required under the lawe of the Caymap Islands unless duly licepsed.

Iftthompany;sexampt:d, it shall nottradedn the Caymai Islends wh:hmypmm, fiogor .

‘orporation except in fortherance of the. biisiness of ‘the. Company carried on-outside the
Cayman fslands; provided that nothing fn this clause shall be constmed.as to prevent the
Corapany. ctfecting and concluding contracts in the Caympn Islands; and exervising in the
Cayman Iefands all of ite powers necessary for the carrying ou-of its business. outside the
Cayman Islands,

The-liability of each member-is limited to the mmount from time to time unpaid on such
member's shares,

The shave capital of the Company is HES$100,000 divided into1,000,000 shares of anowminal

or par value of K $0.10 each, with power for the Company insofar as is peruited by law 1o

redees or purchase any of its shares and to inérease or reduce the said capital subject to the
provisions of the Casipanies Law (Revised) and the Asticles of Association asd fo issue any

partafits capital, whether original, redeemed or increased with or without any prefarenc,

priority or special privilege or subject 1o any postponcmint of rights or to any coriditions or
zestrictions and so thatunlev the conditions of issus shell atherwise expreasly declare every
isyue of shures whether stated to be preference or otherwize shall be subject 1o the powers
hereinbefore coatained.
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The Companies Lawr (Revised)
Compaiy Limited by Shares

ARTICLES OF ASSOCIATION
OF

Csber On-pir Group Company Lirmited
(Adopted pursuant 1o miniutes of an Extraordinary General Mestinig
“held on 21 JW’.mllmJ Y
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Tuble A

Interpretation

Share Capital

Alteration Of Capital

Share Rights

Variation OF Rights

Shires

Share Certificates

Lizn

Calls'On Shares

Forfeiture OF Shares

Riegister Of Mémbers

Record Dates

Transfer Of Shares:

Transmission Of Shares
Uniraceable Members

General Meetings.-

Natice Of General Mestings
Proceedings At General Meetings
Voting

Proxies |
Corporations Acting By Repressntstives
Written Resclutions Of Members
Board Of Directors
Disqualification Of Directors
Executive Directors.

Alternnte D:mcm

Directors' Fees And. Expeascs
Directors' Intevests

General Powers Of The Directors
Bomowing Powers
Proceedings Of The Directors
Managers

Officers o
Register of Directors and Offecrs.
Minutes

Seal

Aunthentieation Of Documnenty
Destruction Of Documents.
Dividends And Other Payiitents
Reserves

Capitatisation
Subscription Rights Reserve
Accounting Records

Auiit

Notices

Signatures

Article No.

1
2
3
47
8-9
10-11
12-15
1521
2224
25-33
34-42:
4344
45
46-51
52.54
53
3658
59-60
§1-65
6617
78-83
84
85
36-87
88
89-90
91-94
95-98
99-102
103-108

109-112.
113-122
123-125

126-129
130
131

132

133
134
135.144
145
146-147
148
148-151
152-157

158.160

161




Winding Up

Arnendment To Memoranduan and Articles of Association
And Numne of Compsny

Information

162-163

165
166

fon g dn AR ATt S e

miETarEE




RETATION

TABLE A

1. The regulations in Teble A in the Schedule to the Companies Law (Revized) do not

apply to the Company.

2. 8)] In these Anticles; wnlcss the context Gtherwise requires, thnwmsmdm;mthuﬁrst
columo of the following teble shall bear the meaming set opposite them rnupwuvnly in the second

columnm.

"Auditer”

“Arficles”

*Board" or “Directors”

ﬂmpim"
"clear days"

"cleering house”

MEANING
the guditor of the Companyforthehme:bcmgandmay
include any individual or parmership.

thess Artivles in fheir pregent form or as supplisinented. or

- mtended or suhsﬂtuied fom timeto: um:,

the board of directors of the Company or the directors present

-t n mecting of directors of the Company at which-a quorum

js present,
‘the shavs capital from time to time'of the Company.,
iri relgtion to the penod of & notice thet period excluding the

day when the notice is given or desmed to'be.given and the
day-for which it i given or on which ltxsmhkaaﬂbct. o

‘arecopnised clearing house within the meaning of Section 2

of the Securities and Futres (Clearing Houges) Ordinance of
Hong Kong or a ¢learing licuse recognised by the laws of the
jurisdiction in which the shares of the Company are listed or
guoted on & stock exchange in such jurisdiction.

omrpmmtmgulatmyammpmragulﬂoryamhmtymthﬁtmmu SRkr
authority”

"debenhme” md
"debentire holder”

dhares. of the Company are Ysted o g

include debentice stoek 2ad diehenture sigrkbider

respeciively.

rpmm
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*Designated Stock

"dollars" and *$*
*head offica”
l‘I"aw"
"Member"

*month”

"Notiea"

"Oifics”

"paid up"
"Register”

"Registration Ofice”

"Seal”

2 stock exchange in respect of which the shares of the -

Company are lsted prquoted and where such stock axchange.
. deems such listing or quotation to be the yrimary listing or

quotation of the shares of the Company.
dollars, the legal corrency of Hong Kong.

such office of the Coimnpuny as the Directors rigy from time to
time deterriine to be the prindipal office of the Company.

The Compenies Law (Revised) of the Cayman Islands and

a duly registered hﬂ]derﬁ'cmnml:m timme of the shares in the
capital of the Compary.

& calendar thonth,

written notice valess. otheiwisé specifically stated and as
fiurther defined in these Articies.
he rogistered-office of the Company for the time being,

a vesolotion shall be an ordinery resolution whenithas been
passed by'a’ simple majority of votes cast by suth Members
as, being entitled so o dn,vnteinpmnor,mthemenfmy

Member bemgaumpmﬁnnn. by ite duly euthorised

mprmenmuvu ot, where proxies-arc allowed, by proxy at a

- general meeting: of which not less then fourteen (14 ) clesr
'days” Notice hasbeen duly given;

piid up or credited as paid up.

the principel register and: where spplicsbls; my brench

register of Members of the Company to be maiptained at such

place within oroutside the Cayman Isfandsas the Bourd shall
-determine from time to time.,

in respect:of any class of share capital such place us the Boerd
may from time 1o time. dctmmmmokwpnbrmthmmwnf
Menbers in respect.of that class of share capital and whexs
(except in cases where the Boud otherwise directs) the

transfers or other- doctments of fitle for such class of share

capital are 1o be lodged for registration and are to be
registered, ‘

common scal or asy.oné or more duplicate seals of the

A e
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"'S.cmctmy"

“Special Resolution™

"Statutes”

“Subsidiary and

Holding Company™

uyearn

Company (inchiding a securities seal) foruse in The Cayman
Telands orin tuy place cutsida ths Cayman Islbnds.

any person firm or corporation appointed by the Bowd to
perform any of the duties of secretary of the Company and
includes any assistant, deputy, temporary or acting secretary.

-2 resolution shall be a special rmluﬁnn when [t has been

pessed by-a majority 4 of not less than three-fourths of votes
cast by such Members aa,hmngmﬂﬁaimmdo vote in
pmnur.mﬂwmofsuchhﬁmbmasmmrpom&m by

‘tht:ir réspective duly authorised representative or, where
. pmxies are-ellowed, by proxy ata: general meeting: of which
ot less than twenty-one-(21) clear days’ Notice, specifying
(without préjudice to the. power contained in these Articlesto

amend the same) the itténtion to propose the resolution as.a

‘gpetiel resotution; hasbeen. duly given.. Provided that, except

in the case.of an annual general meeting, ifitis so agreed by a
majority in.aumber of the Members having the right to attend
and vote-at any such meeting, being 3 majority together

‘holding niot-less than. ninety-five (95) per cent. in nenrinal
valug of the shares givirig that right and in the ciss of an
annuel general meeting, i it so- agreed by all Member

entitled to-attend: and . vote thereat, a resohution may be

proposed and passed s e special xesolution at a‘meeting of
witeh loss than twenty-one (21) leer days' Notice has heen

‘:mm'
2 special resotution. shall be effestive for any purpose for
axpmmad to be requited

‘which an ordinary resolutionis
under any provision of these Articles or the Statutés,
the Law and every other law of the Legistature of the Cayman

‘Islandsforth:umbcmgmfumw}'mgmuraﬂ'mhngme
Company, is" memorandum of association and/or these

Articles.

the meanings attributed o them in. Section 2 of the:
Companies Ordinance of Hong Kong as in foros et the timeof

‘adoption ofthe Articles:

a catendar year.

) In thmnAmdes, unless there be something within: the subject or coptesct inconsistent

with such construction:
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(4)  words importing the singular include the ptural and vice verse;
{b) words importing a gender include both gender and the riiter;

(¢)  words importing porsons include. companies, essociations and bodies of persans
whether corporate or o

(d) thewords:
()  “miay” shall be'construed as perinissive;
() “shall” o5 "will" shall be construcd s imperative;
(¢)  expressions refering to writing shall, unless the gontrary intention appears, be

construed as including printing, lithograpby, photogrephy and ‘othor modes of

representing words or figures in-a visible form;

() referencesto myluw. ordinance, statute or statatory provision shall be interpreted as
relating to any statutory modificaiion or re~enactment thereof for the time being in
force;

(g}  saveas aforesaid words and expressions. defined in the Stattes shall bear the same
roganings in these Articles if not inconsistent with the subject in the context.

SHARE CAPITAL

3 (1) The share capital of the Compary st the date on which these Articles coms into effect
shall be divided into shaves of a par-valué of $0.05 éach.

(2)  Subjectto the L:aw, the Company's Memorapdum and Articles of Association and,
where epplicable, the rulcs of'any Designated Stock ‘Exchange and/or any competent regulatory
awthority, any power of the Cnmpmympm:hunmomummts own shares shall be
exercisable by the Board in such manner, upon such teems and sabject to such conditions as it finks

i

(3}  Exceptasallowed by the. Law and subject further to compliznce with the rules and
regulations of the Designated Stock Exchange sod any other relevent regolatory authority the
Campmyshnﬂnotgjwﬁmmﬂmm for the parpose of or in coonection with & purchase
made.or iy be made by any person of any shares in the Corapany,

{4)  No share shall be issued to bearer.

ALTERATION ‘

4, The Company may from time to imeby ordmarymsohmnn in accordance with the
Law alter the conditions of its Memorandwmn of Association to:

s s mes e



(8)  increage its mpimlhymnhmmbcdlﬁd&dmmahwunfmchmmutha
resolution shall prescribe;

{t) ummhdﬁmm&dmdaaﬂmenftucnﬁlmmmmufhrgﬂmommm

existing shares;

(¢)  divide its shares it seversl classes and without prqudwu 1o any special nghta
previously conferred on the holders of existing shares sttach thereto respectively any
praferentinl, deferred, qualifisd or special rights, privileges, conditions. or such
restrictions which in the sbsence afwmmmmbymmmmym
general maeting, a8 the Directors may detenmine provided always that where the

Corpany issues: shares which do ‘ot carry voting:rights, the words "non-voting™
shall appearin the designation of such shares and where the equity capital includes.

shares with different voting rights, the designation of sach élass of shares, other than
those with the most fivoursble voting rights, must include the wonds: "restricted
voting” 6t "limited voting";

{d)  sob-divideits shares; ornnyof theern, into shares of smaller amount thap is fixed by
the soemeorandnn of association {subjest, nevertholess, to the Layw), and may by such
‘Tesolution determine that, as between the holders of the:shares resulting from such
‘gub-division, one nrmomnfthe hates: may have any such: prefemed; defersd o
other fights arbc mbjm to any such restrictions as compeared with the other or others
a8 the Compatiy has power 10 attach to unissued or new shares;

()  canoel any shares which, at the date of the passing of the resclution, have not beeh
taken, oragreed to be taken, by arty pezsom, and diminish the amovnt of its capital by
the xmount of the shares so cimcelied-or, in the case of shares, withott pa:wlm,
diminish thé numbet of shares into which its capital is divided.

5. ‘The Board may settle as it considers expedient any d:fﬁmlty which ariges in relation
to any, consolidation and division under tie last preceding. Article'and . particular but without
prejudice to the geerality of the foregomg may igsue certificates i respect of fractions of shares or
arrange for the'sale of the shares Teprescating fimetions and ili¢ distribution of the net firdceeds of
sale {after deduction of the.expenses of suchsale) in dae groporden’ amorigst the Members who
wouid bave been entitled to.the fractions, snd for this murpose the Board may suthorise some: pecson
1o-transfer the shares representing Factions to their purchaser or resolve that mchnetpmcmds be
paid to the Company for the Company’s benefit, Such purchaser will not be bound 10.36¢ to the

-application of the purchase. money oor Will his title to the shares be affected by sny imegularity or

invalidity in the proceedings relating to the sale.

6. The Compary may from time to time by ‘special resolution, subject to ary

mﬁuﬂmmmwmmtmiwdhythel.aw,mdummshmmmlmmymmmmmm
ox any capital redemption reserve or.other undistribuisble reserve: fo any manner permitied by Jaw.,

1. Bxcept g0 far as otherwise provided by the conditions of issue, of by these Articies,
any capital raised by the creation of new shares shall be treated as if it formed part o of the original




capital of the Company, and such shares shall be subject to the pravisions contained in these Articles
with reference to the payment of calls and instalments, transfer and transmission, forfeiture, Hen,
cancellation, surrender, voting and othervise,

SHARE RIGHTS

8 . (1)  Bubject to the provisions of the Law and the Memorindum and Articlés of
Asaomuonmdtnanyapmnl Tiglits conferred on the holders of any shares of clags of sheres, any
share in the Corupany (whether forming part of the presmtmputal ornot) mey beissued with or have
attached thereio guch rights or restrictions whether in regard to dividend, voting, return of capital or
otherwise a5 the Company may by ordinary resolution determine or;: if there has-not been any such
determination or so far as the same shall pot make specific provision, as tthuard mnydctmmms:

(2) Sulbjecttothe pramium of e Law, the nules of any Designated Stock Exchange and

the Memorandum and Articles of Assotiation nftheCompnny, and to any special vights conferred on
the holders of any shares or attaching to any class of shares; shares my be igsued on the terms that
they may be, or at the option of the Company. ar the holder are, lisbla to be redeemed on such terms
and in such manner, including out of capital, as the Board may deen. fit.
9, Subject 1 the Law, any prreferefice g;:mmaﬂeimuudwmnmmdmmm
gt & devermibable date or at the ‘option of the Company. or the holder if so authorised by its
memorndom of association, are lable to be redeemed on- such terms and in such mannes.as the
Company before the issue or conversion may by :ordinary resolution of the Merubers determine.
Where the Company purchases for redemption 4 redecmable shure, gurchases not made through the
market or by tender shall be limited to s maximpm price s may from tiine to time be determined by
the Company in general nieeting, ¢ither generally or with regaid to specific purchases, Ifpurchases
axe by tender, teriders shn.u'bu availshie to g1l Members alike.

10. Subject to the Law and without prejudice to Article 8; all or any of the special rights
for the time being attached to tha shares or any classof shares may, unless otherwise provided bythe
terms of issue of the shares of that class, from fime to time: (whether or not the Cotpany is being
wound up) be varied, modified ot abrogated either with the consent in writing of the holdexs o not
Jess: than, three-fourths in nominal value of the iasued sheres of that class or with the sanétion of a
‘special resolution passed at a separate general inesting ofthe holders of the shisres of that class. To
every such separate general mecting all the provisions of thicse Articles relating to gencral meetings
of the Cumpany shall, mutatis: mutandis; apply, but so that:

(8) the necessary quonam (other. than st an ad;mudmmnng) shzll be twi persons
holding ar representing by proxy not less thian one-third in nominal value of the
issund shares of that ¢ldes and at any adjourned meeting oF such holdérs, twa holders
prmmnmpmn ‘or by proxy (whetéver the nimber of sharses lield by them) shall be

Aguordn;
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® cvery holder of sharcs of the class:shall be entitled on & poll to one vote for every
‘such share héld by him; snd

(c)  any holder of sheres of the clags present in person or by proxy or authorised
representative nay demand a poll,

11, The special rights conferved vpon the holders of any shares or class of shares shall
not, unless otherwise expressly provided. in the rights attaching to or the terms-of igsue of such
chares, be déemied 1o be varied, modiﬂadmabmognwdbythcmmmwsucofﬁm«shmw
ranking pari passo therewith,

SHARES

12. (1) Subject to the Law, and these Asticles and, where applicable, the rules of any
Designated. Stock Exahsmige and without prejudice to any speciakrights or restrictions: for the time
being attachied 10 any: shares or. any. class of shares, the unissned shares of the Corpany (whether
tbmmgpﬁbfmwanﬂnﬂwmymmadmplﬂ)ﬁhnﬂ be at: thcdlsposalofthaﬂmxﬂ,whichmy
‘offer, allot, grant options‘over.or othsrwise dispose of them to such persons, at sich times and for
such congideration and upon stich terms aod conditions as Bie Bosrd may in jis ahsohite discretion
determirie but 5o that 1o, shares hall be issued st 2 discount, Neither the Company nor the Bosrd
shall be:cbliged, when making or granting any allotment of, offer-of, option overior disposal of
sheres, 10 make, or make available, any such offix; option urshnm to Members or others with
segistered addresses in any particular territory or ietritories bemg @ ferfitory or tarritories where, in
the. absencs of o Tegistration statemoent or other specinl Tormalities, fiis would ot might, in the
opimion of the Board, be inlawiul orimpracticable: Members affected as:a result of the foregoing
sentéues shall aotbe, or bé deemed to be, 2. separate class of membery for any purpose whatscever.

() The erd Ry issue warrants conferring the right Upon the holders: thereof to
subscribe for any class of shares or muntm in the wpﬁal of the Company on such terms a8 it may
froms time to. time determine.

13. The Company may in connection with the issue of any shaces exercise all powers of

paying commission and brokerage conferred or pernitted by the Law. Subject fo.the Law, the
commission may be satisfied by. thepa;mmmf cashorbythe allmmmt of fully nrpm-tlypmdshm
or partly in one and partly i the other,

14, Except 4 required by law, 00 person shall be recognised by the Campany asholding

any sharenpon ERY. uustmdthaCompanynhn]}nutbebuundbyurmluwdmanywzytnmmgmm

(even when havingnotice thercot) any equitable, contiigent, fisture or partial intevest it any share or

any fractional part of 2 share or (cxeept only as otherwise provided by these Articies or by law) any

-;:her rights in respect. of any shere except an absolute right 1o the entiraty tharmf in the registered
1der.

15, Subjectio the Law and these Arficlos, the Board may st any time:sifter the allotment
afshumbutbafummypmonhmbmmdmmumwmthnhmdw recognise &
rerminciation thereotby the allottes in favour of someother personand. may aceord to any allottes of
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a share a right to-effect such renunciation upon and subject to such tetms and conditions s the: Board
consuders fit to-impose,

ARE CERTIFICATES

16. Every share certificate shalt he jssned undm'ﬁm Scal ora fammln thersof and shall
specify the number and class snd distingnishing numbers (if any) of the shaves 10 which it relates,

and the amnun:pmdupthmmdmymhmbammuh form as tthuwmsmay ﬁamnme
to time determing. No certificate shall be jsnied rcpmmﬂns shares of more (han ona class. The
Board may by. resolution determine; either gmmﬂy or in any perticular cese or cages, that any
signatuces on any such certificates, (or certificatés in respect of other securities) need not be
:xhutograplnu but may be affixed to such certificates by some mmhnmml means or may b printed

erton.

17, (1)  Inthecaseofashare lieldjointly by several persons; the Company shall not be bound
to istue more than one certificats therefor and delivery of a certificate to one of severnl joint holders
shall be afficient délivery to all such holders.

(2) = 'Where a share stands i the names of two ﬂrmnrcpcraonx the person first named in
the Register 5 shall asmgmdsm;enfnoum anil, subjéct to the provistons of these'Ariicles, all or

any other matters connected with the Compmy, except the transfer of the ghares, bé'deémed the sole
holdertheresf.

18. Every person whose name mantmd,uponanallnunmtofshmmaMmhcrmthn
Register shall be entitled, without paymest, to redeive one certificate for all yuch- shares of any one
class or several centificates ench for onwrmomufsuchshmnfsuchnlaswpm wyment for every
ceriificate after the ﬁrstofsmhrmomblnout-ofpmkﬂtwastheﬁoudﬁummmtm
determincs.

14. Share cextificates shall be issued withn the relevant time limit as prescribed by the
Lavw or as the Designated Stock. Exchmgcmnyﬁ-umtimcto fime determine, whichever is the
shorter, after allotment or, except in the case of a transfer which the Company is for the tizis being
entitled to refuge to register and does not register, aftar lodgment of a transfer with the Compeny.

20. (1)  Uponeverytmasterof shares the certificate beld by the transferer shall be givenup o
bé canceiled, and shall forthwith be cancelled accordingly, and anew certificate shall be issiied to the
transferes in respect of the shares fransferred to mmnisu-:hﬁmmiapmviddinpmmha) ofthis
Asticle: If any of the shares inchudesd in the certificate so given up shall be retained by the trausferor
a new certificate for this balanee shall be isiued to hirh at the aforessid fee payable by the transferor

1o the Company in respect thereof.

(2)  The fee refiqred to in paragmph (1) above shallbemmommtexcmdmgthc
refovant maxitmum, smount as the. Desipnated Stock, Exchange may from tims to time determine
provided that the Bosrd may at any time determine a Jowet amowat. for such fee.

21. Ifaaharﬂccmﬁcatashallbcdnmagedordaﬂamdnra]legadtohavahmlnst,stnlm '

or destroyed a new certificate representing the same shares roay be issued to the relevant Member
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upan request and on payment of such fee s the Designated Stock Exchange may determing to e the
maximum fee payable or such lesser sum es the Board mey detetminis and, mhjuct to complisnce

with such terms (dmy) as to- evidence and indemnity aod to: paymmtofthu costs.and reasonable

out-of-pocket expenses of the Company in hwesﬂgahngsnch evidence and pweparing such indernaity
as the Board may think £t and, i cese of damage or defacement, on delivery of the old certificatc to
the Company provided always that where share warrants have been issusd, po pew share warrant
shall be issued to replace one that has been lost unless the Direators are satsfied beyond reasonabie
doubt that the original has been destroyed.

LIEN

22. The Company. sbﬂlhmaﬁmmdpmmumlimnnwcryahm(mtbmg o fully
paid share) for all moneys (whetlier prescntly payeble or not) callad or paysble at & fxed time in
respect of that share: The Company shall also have & first and paramount Hen on every share (oot
being n filly paid shate).registered ini the 1 neme: of & Membér (whetber ar not jomily with other
Membiers) for ail amounts of maney presently payable by such Member or his estate to the Company
‘whether the same shall have bets incurred before o after iotice tothe Company of any cquitsble or
other interest of any pezson other than such member, and’ Whﬂhﬂrtbﬁ pered. for-the payment or
‘dmchnrgeufthesmmahﬂlhwaacmﬂlyamvadmmt,md Y ding ;hatth&memmm
debts or liabilities of such Member or his estaté and asy other pe.'mou, whether 8 Membex of the
- Company or not. The Company’s lien on &' sharc.shell extend to'all dividends or other moricys

[payabie.thereon or in respect thereof.. The Board may 4t ény time, generally or in any particular
case, waive any lien that has atisen or declare: A0y - share examptmwhnlcormpnn, from the
provisions of this: Article,

2%, Subject to' these: Articles, the Coropany - may sell in ‘such manner a3 the Board
determines mys}monwﬂnh:hactnmpmyhns ahm.hnnosﬂ:xb:ﬂbnwnﬂnuﬂm SOmME sum
mxespmtnf’whchthehmmutszs eséntly pavable, or.thé lisbility. or engagemicnt in respect of
which such limn exists is finble to bo pmently fulfitled or discharged nor unti! ‘the expirgtion of
fourteen clesr days: nﬂm‘nmﬂmmwnnng. stating and demandiog pryment of the sum presently

payablu, or specifying the liability or sugegement auddemmimgﬁﬂﬁhnmrwdmchngemmfmd '

piving notice of the intention to sell in default, has been served onthe: Tegistered holder for the time
being of the share or the person éntitled thereto by reason of his deathi or bankriptey:

24, The net proceeds of the sale shall be received by:the Company:and applied in or
towards payment or discharge of the debt or lisbility in respect of which the lizn axists, sofiras the
saine is presently paynbln, and ary residue shall (subject to-a fike lien for debts or liabilities not
presently payeblec as uxisted tpon the. share prior 1o the sale) | be paid 1o the pérson: entitled o the
share at the time of the sale. To give effect 1 any such sele the Boerd may authorise some personto
transfer the shares sold to the purchaser thereof, The purchaser shall Borégisteréd ag the holder of
the shazes so trandferred and he shall not babuundmsmtnthupphcaﬂonnfﬂmpmchmmmdy.
ot shall his title 16 thie shares be effected by any tregularity orinvelidity in thaproceedings relating
to-the sale.

25. Subject to'these Articles and to the terms of allotment, the Board may from time to
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time make calls opon the Members in respect. of any moneys unpaid on their shares (whether on
secount of the nominal value of the shares or by way of prémium), and each Member shell (subject
to being given at least fonrteen (14) clear day¥* Notice specifying the time and place of payment) pay
to the Company is required by such notice the amaownt called on his shares. A call may be extonded,
postponed or revoked in whole orin part 2% the Board determines but no merbar shal} be entitled to
any sach extension, pust;mnmnmt OF TeVocAtiGn except a3 a matier of grace andl favour,

26, A call shall be deemed to have been made at 'the tite wheo the resolution. of the
Board authorising the call wes passed and may be made paysble éither in one lurnp stzm or by
ingtalmenits,

27. Apmmupnnwhumnnﬂlmmadeshﬂlmnﬂnhnblufurmllsmudnupunm
notwithstanding the subscgnent transfer of the shares in respect.of which the call wis made, The
joint holders of & share shall bejointly and severally liable to pay all calls and instalments dne in
respect thereaf of other moncys due in respect thersof,

28. If a som called in respect of a shere is nmpmdbﬁfuraommhcdayapmmtadfur
payment thereof, the person from whom the sum is dus shall payinterest un the amourt unpaid i
the day appointed for payment thereaf 1o the time of actual payment ot such Tate: (ot excesding
Twenty percent. (20%) pet anmnn)m the Board may: dmcnmnc, bt the Board may in its shsohite
discretion waive piyment of uch irterest whully or in pm.

20, No Member shall be entitled 1o receive any dividend or bomus or to be present and
vote (.mve as proxy.for anuthm-anber) at any gencral meeting vither petsonally or by proxy, orbe
reckoned it & quorurn, or exercise any other privilege 45 a Mcmber nn all calls.or instatments due
by him to the Compaity, whethér alone or jointly with any. othier person, topether with interest and
expenses (if any) shall havs béen paid.

30. On the trial or hearing of sy action or other. proceedhzgs for the recovery:of 2oy
money due for any call, it shall be sufficient to prove that the narme of the Member sued is entered in
the Register ag the holder, orone of the holders, of the shiavey i respect 0 which such debracezued,
thet the résolittion making the call is d\ﬂy mm:dncl in the minute book, and that notice of such call
was duly given to the Member mmd, in pursuance of these Articles; and it hall not hie necessary 1o
prove the appumhnmt of the Directors who made such call, nor any other manters whatsoever, but
the proof of the matters aforesaid shall be conclusive evidence of the debt.

3L Any amamtpuyablcmmyﬂctof a share uponallotment or at aty fixed date, whether
in respect of nominal valie or premium or a8 an instalment of & tall, shall be.deemed Lo be.a call
duly made and payable on the dats fixed for payment aod if it is, not prid the provisions of these
Articles shafl apply 4 if that amount hed breome due and payable by virtus of a call uly mede and

notiffed,

32, Onthe uﬂwofahama theBouﬂmyMﬁmumhw“u the allotiees or holders as
10 the amount of calls to hie paid and the times of payment.

3. The Bodrd may, if it thinkn fit, receive frotn any Membar willing to advanice the same,
=nd cither in money or money's worth, all or agy part of the moneys uncalled and impsid or

Eef st ch b cattarpe-t
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instalments paysble upon any shares held by him and upon 2il or eny of the moneys so advenced

{uoti] the same would, but for such advance, become presently payahlc) pay ‘mterest at siich rate G

any) as the Board may decide. The Board may ar any time: repay e amount so-advanced ugon
giving 1o such Memhir not less than one month's Notice of ifs intanfion in that behalf, unless before
the expiration.of such notice the amcunt so advanced. shall have been called up.on the shares jn
respect of which it was advanced, Such payment in advance ahall not entitle the holder of such share
orshares to participate in respect thereof in.a.dividend subsequently declared,

34, (1) 1facall remaing unpaid after it bas become due and payable the Board may give to
the person from whom it is due not less than fourteen {1 4} clear days' Notice:

(r)  requiring paymentof the amotnt vupeid together with any interest which may have
acerued and which may st accrieup to the date.of sctual paymenit; and

() statingthstifthe Notice is not complied with the shares:on which the call was made
will be Tighle-to be forfeited. '

(2) Ifthe mquhum&xm of any siich Notive are not complied with, any shite in respect of
which such Notice has been given may at atty time thersafter, before payment of all calls and fterest:
dug in respect thereof has beén made, be forfeited by a.resolution of the Board 1o that effect, and
such forfeiture shall include all dividends and bonuses.declared in respect of the forfeited share but
not aahmlly paid before the forfeiture.

35, Whmmyahnmhubnmfmfnwd,mnwoﬂhammmﬂbcmcdmnthu
persen who was before forfeiture the holder of the share, No forfeituce shall be jovatidated by any
omission or neglect fo pive such Notice,

36. "The Board may aceept the surender of auy.share liable mbefuxfmt:dhmm
in such case, references in these Articles to forfmtl.l.m will include surrender.

3n Any share 3o forfeited shall be-deemed the property of the Company and may be sold,
re-allotted or otherwise disposed of to such person, upon such terms and in such mamner as the Board
determines, and at any time before. gsale, re-allotment or dispomtmn tha forfeiture may be anoulled
by the Board on such termas as the Board determines;

38. - A person whose ghares have boen forfeited shall ceage to-be 8 Member in respect of
the forfeited shayes but nevertheless shall reiain lisble to pry the Company all modeys whichatthe
date ufforfdumw:::pmmﬂy payebie by him 16 the Comgany in respect ofthe shares; with (if the
Directars shall in their discretion: s0 require) interest thereon from the date.of forfeitire until

paymentat such sate (aot cxcoeding twenty per cent. (20%) per annum).as the Board determines,

The Board may enforce psyment thereof i it thinks i, and without any dadnetion araliowance for
the vatue of the forfieited shares, at the date of forfeiture, but hig liability s shall cease if and when the
Compeny shall have received paymeat in full of all such moneys in respect of the shives. Fortbe
purposes of this Aricle any sum which, by the terms nfmmu of a share, ds 1 ayahle thereon at o fixed
time which is‘subsequent to thé date of forfeiture; whether on account of the nominal value of the
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share or by way of premium, ahallmmﬂmmdmgﬂmtmnhas ot yet arived be deemed to be

paysble at the date of forfeiture; and the same ghall become due and puyable: inrasdiately upon the
forfeiture, but inferest thercon shall onty be payable in respect dfany period between'the said fixed
time and the date of actual payment

39. Adm:lmnnbynnirectnrmmﬁsw&nashmhubmfoﬁmmdma
specified date shall be conclugive evidence of the facts therein stetcd-as againstall persons claiming

10 be entitled to the shace; and such deciaration shall (subject to the:exeoution of an instrument of

tranafer by the Company if necessary) constitute a good title o the share; and the person 1o wham the

share is dispoyed of shall he registéred 45 the holder of the share and shall not be bound to see to the

application of the consideration (if any); nor shall his title to the share bcaﬂ'actﬁdbymymcgu]mt)'
in or invalidity of the proceedings in referenca to the forfeiture, sale or disposal of the shinre, When
anyahmshﬂlh&vcbmfarﬁmwd,nomofthcdwlm‘aumshaﬁ bagrvmtotthmbermwhnsu

name it stood mmediately prior to the forféite, and.an éxtry of the forfeiture, with the date thereof,

shall ﬂmhmthbcm&damﬂmmm bur o fbrfmmrashaﬂbﬁmmymmmahdﬂadbym
omission or neglect to give such notice o make any such entyy.

40, Notwithstanding any such forfeitire.as afarmid the Boaxd may at amy time, bafore
any shares 50 forfeited shall have been sold, re-allotted or otherwise disposed of, permit the shares
forfeited: 1o be, Bought back upon the terms' of payment’ of all calls and interest due npon and
expenses incurred i respect of the share, mdupousuchﬁmhﬁrmg&fw)as:tthmkﬁﬁt

41, The-forfeiture of & share shall not prejudice lheng:ht of the. Company-to any call
already made cr ingtalment payable thiereon.

432, “The: provigions, of these Artmlas as to forfeiture shiall ‘apply in thé case-of
non-payment-of ady gurm which, by the terms of issuc 6f o share, becarnes paysble at 2 fixed time,

whether on account of the nominal valus of the share or by way of premium, as ifthe same had been

payible by virtue of a call duly made and notified.

43, (1) TheCoinpany shall kwp in one Or more books aRegister of its Members and aball
cuter therein the following:particulars, that isito- sy

(8)  the name:and address of each Member, the number and class of shares held by im
and the amount paid aragreed 1o be considered: 28 puid or such shares;

(b) 'the date'on which each person-was cutered in the Register; and
() edateon wltiéhx:myrepm'mn'-mﬂ'?mb:f s Member.,
@) The Company mey keep an overseas or local o, ptimr branch register of Members

residentin any: plma,andﬁaeﬂnard mnymakc:andvan'smh epalations asxtdetmmmmmmpm
of the kecping of sny such Tegister #ad romintaining a Registration Office in conncction therewith.

44. The Register and branch register of Membery, 85 the casemay be, shall be cpento
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inspection between 10.am. and 12 noon on every business day by Members without churge or by
any otharpersun, 1pon; e meximur payment.of $3.00, at the Office. or such other place in the
Caymm Islanils at which the Register is kept in aceordance with the Law or, if appropriate, upon &
maximun payment of ten dollars &t the Registration Office. The Register including soy overseas or
local or other branch register of Membiers may, after notice has heen ; given by advertisement in an
gppointed newspaper and whers npphcablc, any other newspapers in sccordapce with the
sequiremicats of any Detigriated Stock | ige 10 thet effeot, be closed af such times or for such
periods not l:xcudmg in thﬂwholt:thm (30)-days in sach your as the Boand may detetmine.and
either generally orin xespect of any olass of shares.

45, ‘Notwithstanding ary aihm* provision of these Articles the Companyurtheﬂumv

“may fix any date ay the récord date for:

(n} dmmmmg the Members entitled to receive ey dwidmd, dismibuton, gliotment or
issue and such record date ray be on, ov-dt any thme not more, ﬂmnﬁnrty(BO) days
‘befors or after, any date on which such dwidmd, distribution, allotmant or issue is
- lmclaned, pmd ar. mndu,

(b) determining the Members entitled to-receive notice of and to-vote at any peneral
meeting of the. Company.

46, Subject 1o these Amicles, any Member may transfir all or. any ofhis.shares by an
instrimient of trensfer in 2 form approved by the Designed Stock Exchangs, i the nsualior common
form or.in:any other form. approved by: the Board and may ‘be tmder hand or, if the transferor or
transferee is e clmnng ‘hous or its nominse(s), by hand or by maching Impunlad signatus or by
such other sanner of execution as the Bosrd may approve feoin’ t&nc to- nmr.

47, The instrwment of trmf:r shall be extouted by orou behalf of the wansferor and the
transferes provided that the Board miy dispenis with the execution of the instrument of transfer by
the transferce in any case which it thinks fit in its discretion to.do so. Without prefudice to the Jast
preceding Article, the Board may also resolve; e:tﬁm-gmmﬂy orin; anypammﬂnr case, upon request
by cither the transfiror or transferee, to aceept mochanically ‘execied transfers. Thetransferorshall
be deamed to remain the holder of the shara until the nzme of thetransforee is anmradmtbnk:m

rmpwt theréof.. Nothing in-these Aticles shall precinde:the. Board fiom recognising &
mm.mmanun of the allotment ov provisitinal allotment of any share by theallottesin favourafsome
other person.

'48. (1)  The Board may, in'its absolute discration, and without giving any reason therefor,
‘Tefiise to register 4 fransfet of any ghare (uutbma”ﬁlﬂypaidup share) to a person of wham it does

not approve, or any share issued under any share incentive scheme for employees. upon which a

Testricton on transfer dmposed thereby still subsigts, and it may also, without prejudics to the
foregoing gencrality, refuse toregister a transfer of any share to.more than. four {4) joint holdirs ora

transfer of sny share (mtbamgaﬁﬂlypmd up share) on which the Company has g Hen.

ke
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{(2)  No transfer shall he made'to an infant or to & person: of unsound mind or under other
legal disabitity,

(3) IheBom'dinsoﬁrmpmﬁuiby myapplimblﬂnwmﬂ:y in its sbeolute discretion,
gt any time and from time 1o time transfer any share upon the Register to any branch register or any
share oo, any branch register to the Register or any other branch register. Tn the event of sy such
transfer, the shareholder requesting such transfer shall bear the cost of effecting the transfer unless
the Board dtherwise determines. .

(4)  Unlcss the Board otherwise agrees (which: agreement may be on such: terms: and
subject 1o such conditions as the Board in its absolute discretion may from time 1o time: détermitie,
snd which agrm:nt the Board shall,. without giving any reason: therefor, be mﬂndm its shsolute
diseretion to give or withhold); no shares upon the Register shall be transferred to any branchregister
nor shall mebmwhmwmnkmwm
other branch register and al] trunsfers. and other documents of title shall be lodged for registration,
.and registered, in the case of any shares on a branch register, at thevelevant Registration Officz, and,
in the edse of roy shigres on the Register, atthe Dlﬁmmmuhothwplminthcmmmmmdmu
which the Register ig kept in accordenea with the Law,

49; ~ Withont limiting the generality of the last preceding eding Article, the Board may decline to
Tecognise any instrument of transfer-unless:-

{a)  afeeof such maximur sum as the Designated Stock Exchange may determine to be
'paynblnarsunhlmmmumalaoudmyﬁmm thne to time requireis paid to the

Company in respect thereof;
(t)  theinstrument of transfer is in respect of only one class of share;

(c)  the'instrument ofumfamlodgadaxmmﬁwormchoﬂmrplm at ‘which the

' Register is kept in eccordance with the Law or the Registration Office (as the case
rnay be) accompaniod by thie ralevant sharc certificaté(s) and-such other evidence ag
the Board may reaspsably require to how, the Tight of the transferor 10 mnke the
transfer (ind, if the instrinnent 'of transfer is: ::x:mtcd by some. other person on his
behalf, the-anthority of that person so to do); and

(@  ifapplicable, the instrument of wansfer is duly. and properly stamped.

50. ifthe Bowd refuses 1o repister & transfor of any share, it ghall, within two () months
after the date on which the transfer was lodged with the Company, send to sach of the transferor and
transferee notice of the refusal,

51. Therepistation of transfess of shares or of any tlass, af shres may, after notice has
been given by. Mvwﬁsemmtmmappomdnwspxpm:md,ﬂm nppﬁmhle,anyothmnawwm'
in eccordinee with the requiraments of ariy Designsted Stock Exi s ty that affact be mded
at such times and for such petiods (not exceeding in the whoic thirty (30) days in' atty year) ds the
Board may determine:;
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52, HaMember dies, themvormmmwmm deceased was s, joint holder, 2nd
his legnlpmmmlmprcsmum whers he was:a sole or only surviving holder, will be the caly
persons recognisad vy the Corapany. a8 having any title to his interest in the shares; bust nothing in
this Artiole will release the estate ofa deceased Member (whether sole or Jomt) from any Hability in
respect of any share which had been sulely orjointly held by him,

53, Any person becoming entitled to a share'in consequance of the death or bankruptcy or
winding-up of a Méxhber may, upon such evidence as to his title being produced as -may be requirsd
by the Board, elect sither to become the holder of the. shiare'or to have some parson nominated by
him rogistered as the. transferss thercof. 1 hie elects: to become the'holder he skiall potify the
Comipany i, wiiting edimatﬂmnag;an-aﬂon Officzor Ofﬁm, at tha case:mayYic, to that effect, 1f
he elects to have anothicr persor registered his shall execits a tradsfer of the share in favour of that
pevson, The provisions of these Articlés relating 1o the iramsfor and régigation of tranafers of shars
shall apply 1o such notice or transfer as aforesaid as if the death or bankruptcy of the Member had
not accurred and the potice or transfer were a trapsfer signed by such Member.

54, A 'person becoming entitled to'8 share by. reason of the. death or bankruptcy or
winding-up of'a Member shall be antitled to the same dividends and other advantages to which be
would be entitled if he were' the registered holder of the shate, However, the Board may, if it thinks
fit, withhold the paysent of iny dividend payable or other advantages i respect of such share ]
such person sbaﬂ'hummnthurcglﬂﬂedholﬂm'ofth:shm or-shall have effectually

transferred such share, but, subject to the requirements of Article 75(2) being miet, such 4 person may.
vole af meetings, ‘

UNTRACEABLE MEMBERS

55, (1) Without prcjudme to thenghts ofmchmpmy under paragraph (2) of this Article,
the Company may cease seniding cheques for dividend entitiements or dividend warrarity by post if
such cheques or warmants have been left uncashed on two' consecutive occasions, . However, the
Company may exercise the: pu"m:r to cense sending cheques'for dividend entitiaments or dividend.
warrants afler the first accmnn on'which such a ctieque or warrant is returned andelivered.

(2) The Company shall have the power to gell, mmhmannuasthaﬂaarﬂthmknﬂmy
shares of a Member wha is. untraceable; bt no such sale shall be-made unless;

()  all cheques or Warants in respect of dividends of the shares in guestion, being not
lessithan, three in total viimber, for any sium: payable in cash to the holder of such
sharmmmmctofﬂxm sentdmmgthemh:vaﬂtpenoﬁmthcmmarmthaﬁmdby
the Axticles:of the Company heve remained uncashed;
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() sofarasitizawmestthe mdufthemlwantpmad, the Company has not at any titne

‘ during the mlcmt pariod received’ any indiestion of the existence of the Member

who'is mahﬂidﬁofsuchshmwwofapummuﬂcdm guch shares by death,
bankruptcy or operation of law; and

()  the Company, if 5o required by the rules governing the listing of shares on the
Designated Stock Exchange, has given notice to, and cansed advertisement in
newspapers in accordance with the requirements of; the Designated Stock Exchange
to be made of its inténtion to sell such shares in the manner required by the
Ingnnted Stock Exchange, and a period of three (3) months or such shorter period

88 may be allowed by the Designatzd Stock. Exchangehas elapsed sines the date of '

such advmimuut

For the purpose of the foregoing, the “relevant period " meatis the perind commencing
1welve yeurs before the date of publication 6f the advertisament referred to in paragraph (¢ of this
Article and ending at the. expiry of the period referred to in that paragraphs.

(3 Te give cffect to:any such sale the Bourd may authorise some’ ‘pérsonto toansfer the
said sharss and an instiument of transfor sigoed or otherwise gxecited by or on behalf of such persan
shall be a3 effective as if it had been executed by the fegistered holder or the person extitled by
trarismission to such shares, and ‘the purchaser shall not be bound to see tn the application of the
purchase meney nor shall his title to the shares be affacted by any inegelarity or invalidity in the
proceedings relating to-the sale; The; net proceeds of the sulewill belong to' the Company and upan
receipt by the Company of such net procesdy it shall become indebted 'ty the foxmier Member for mn
#onount equal to such net proceeds. No. mmxhallbe created in Tespeot of such debt and o interest
shall he payable in respect of it and the Compary shall not be requited to account for any money
earned from the et procesds which may be employed in thebusiness of the Company.or as it thinks
fit. Any sale underthis Atficie shallbe valid and effective notwithstanding that the Membﬁ'}ml&mg
the shares sold {s dead, banlcrupt-or othmv;m under any lege) disability or incapacity.

56. An arnual general meeting of the Company shall e held in each yeas other than the
year of the Company’s incorporation (within apmud of not mare then fifteen (15) months after the
holding of the last precedmg anial general meeting or not more than eightern (1 8)months after the
date of i , waless, a longey period would not infiinge the rules.of the Digsignated Stock
Exchange, if any) at mich. timi znil place a8 may be determined by the Board,

57, Each gemeral meeting, other than an anmua) general meeting, shall be.called an
 exteordinary general meeting, Gencral meetings may be held in any part of the world a3 oy be
determined by the Board.

58. The Board may. whcnwc: it thinks ﬁt call-axtraordinary’ general meetings. Any one
ormare Members holding at the date of deposit of the requisition niot Teas than one-thuth of the paid
up capital of the Cémpany carrying the Tight of voting a1 gensral mestings of the Company shall at

all umushnvethcnght,byumﬂmmqﬁsinmmmmmdwmswry of the Company, to
TEqQUITe An extraordivary general meating to becalled by the Board for the transaction of any business
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specifiedin such requisition; and such meetibg shall be held within two (2) months aftex the deposit

of such requisition. If within twesity-oug {21) days of such dcpuntihc Board fails to ‘proceed to
convene such meeting the requisitionst(s) himsalf (fhemselves) may: do g0 in the same manner, and
all' teasonshie sxpenses mmedbyﬁmmqmsmmt(s} as 8 yesult of the failure of the Board shall be
reimbursed to the. requisitionist(s) by the Company.

58 (1) Anmnunlgmnalmmﬁngmdm extmmd:mygma]nmgatwhmhthe
passing of 2 special resolution 510 be considered shall by ralled by not less than twenty-one (21)
clear days' Notice. Al other extrsordinary. general meetings may be calied by not less than fourteen
(14) clear days' Notice but agmmnlmeamgmaybc calicd by shm'lnrnmc&, subject to tbﬂ‘Lﬂ'W if

it 1% 0 agreod:

(8  inthecase of 2 meeting called as sn aunual general meeting, by all the: Membm
entiflad to attend and vote thereat; and

(b) inthecascofany aﬂ;wmm;, byn.mquntymnumbw of the Merribers having the
ngtrtm attend and vote st the' meeting, being: ammty%g:ﬂ:ﬁ'hmdmg not less
than mnﬂty-ﬁvc per-cent. (05%) in rivmiinal value of the issued shares giving that
Tight.

{2)  Thénotice shall specify the timeand p’tmnf‘thcmwmg and, in-case of special
business, the geneval nature of the business. The notice convening o armual general meeting shall

‘spmfythemmm:gasmm Nmuafmmﬂmmﬂgmhmmmmbmom

than to such Members as, under the provisions: of these Arficlas or the terms of issue of the.shares
they hold, arenot entitled to recetve such notices from: the Company, to all persons entitted 1o a share
in consequenco of the death: urbankmptay urwxnding-up ofaanhﬁ'mdmﬂmhofthqu
and the Auditors.

a0, The anmdmtal omissicn to giviz Notice of ameeting or (it cases where instruments of

proxy are sent out with thie Notice) to send sook instroment of § pmxy‘tu or the non-receiptiof such

Notice of §uch instrument ofproxy by, any person enfitled to receive such Notice shiall notinvalidste
any resolution passed or the proceedings at that meeting,

6. (1)  allbuginess shall be deemed special that is' ‘trangacted et m extraordipary gencm!
meeting, and also all busincss that is transacted st an annim! general mwtmg, with the exception of:

(8 the declaretion md"mnmamng of dmdcud&;
(b)  considerationand adoption of the acconnts and balance sheet and thereports:

ofthe Dirdetors and Auditors atd other doduments required 1o be anneked
the balance sheet;

{(©  the slection of Directors whether by rotation or otherwise in the place of

TR
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those retiring;

(d) - appointment of Auditors (Where specisl-notice of the inteation for such
-appointment is ot required by the Taw) and other officers;

(e) the ﬁxing of the remunsration nfrlmhudamrs, =nd the voting of rémuperation:
¢ extra reruneration to tha Directors; and

(f) the granting ofany msndate or authority 1o the Directors to offer allot, grant

ptions over ot otherwise-disposs of tis: wnissved shares in the t:api:alnfthn‘

Company representing not more than 20 per cent. in nominal value of its
:msungmmmdlh&mmpml

(2)  Nobusiress other than the sppointment ofa chaimnan of a mecting shall be trangacted
at any genérdl meoting ymless 4 guotum is present at the commemcernent of the business. Two-(2)
Members: eutitled. fo. vote: andpmsmtinpcrm or by proxy nr(mmecaseufammnwbmng a
corporation) by its duly suthorised: ‘Tepresentative shall form a quérnm for all purposes.

62. If within thirty' (30) minutes (or such ilnngq: time not.axcesding one hour a5 the
chaimnan ofﬂmmmngmny determine to wait) afier the tirge appomwd for the meeting a quorom is
not present, the meethig, if convenad onthe réguisition of Memibers; shall be dissolved. 'In any other
cove it shall stand adjovirned to. thuquuyhmcumwmkatmasmmmdplmawwm
time and place as the Board may detenmine, Ifatsuch adjoumned mecting a guorum is not preseat
within half an honr fror the tinte appotted for holding the mesting, the meeting shiall be dissolved,

§3. Tlie chwmof&aﬂnmymyahﬂlpmduaschﬂmmﬁmgmmmm If
at-any meeting the ¢hairman, is not preseat within fifteen (15) minutes afier the time appointed for
holdmgthﬂmmg, erig nor willing & act as.chairman, the. Directors pregent shall choose one'of
theirumberto act, orif one Diroctor only is progent he shall prexide as chainman if willing toact. If
tio Director is present, arifeach nfthellimcmpmmtdwhnmmhkﬂtbechan‘ arifthe chairman
chosen shall Tetire fromh the chair, the Menpbers present th persan or by proxy and entitled th vote
shall elect cne of thelr mumber to be:chairman.

64, ~ The uhmmanmay,mﬂmemmtofmymmmwhmhaqumiapmm
(and shall if s0 directed by the meeting), adjounm the-mesting fiom tims to tne.and froim place 1o
jplace as the mesiing shall determitic, bt no business shall be tranisagted. 8t 'y adjoirned meeting
other than the business which might Iuwﬁﬂly ‘have been transacted at the mmgbad the

adjmmmtnomkm place: When a'mesting ic adjomuﬂfnr fourteen (14) days ormore, at least

seven (7) clear days' fotice of. the adjourned meeting shallbe givm spmnfymg the time md;plw: of
the adjourned meecting but it shall niot be: NECESEATY 10 specify in such notice the natary of the
business.to be transacted at the adjourned meoting and the general natwe of the'business to be
transacted. Saveas a.ﬁommd, it shall be unnecessary 10 givenotice: of En: nd_]ummm!:.

85, K an amendraent s proposed to any resolution under consideration botis in good faith
ruled ot of order by the chairtan of the meeting, the proceedings on.the substantive resolution shall
a0t be {ryalidated by any ervorin snch ruling, In the case of a résolution duly proposed as a special
sesolution, no amendment thereto (other than & mere clerical amendment to correct a patent enror)
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umy' in amy ovent be considored or voted upon.

Bbé. Subject to. any special Tights. or restrictions ssto voting for thetime being attached to

aay shuubyormmdmmhthmmm at-auy general mesting on & show ofhands every
Member present in person (or being a corporation, is prestt by & fepresentative dulyavthoriséd), or
by proxy shall have.one vote md on a poll evuyMcmherpmmtmwson orbypmyn:,mth:
case of aMnnl:arbmng a w:pmnon, by irs duly suthorised représentative shall have one vote for
every fully paid share of which he is the holder but 80 that no mnomtpmdupurcmlm& as paid up
on a shere in sdvauce of callé or ingtalments is treated for the foregoing purposes s paid up on the
share. Notwithstanding: anything: contained in these Articlas, where more then one proxy is
appointed by a Member which is & cledring house (or ité nomines), each such proxy shall have ane
‘vote on a'show of hands. A Tesoltion pmmthcvmn of » inpeting shall be decided on’'a show of
hands unless (befors or on the declarsiion of the resiit of the show of hands or on the withdrawal of
any other demand for a;mll) apoll is demanded:

{3) by the chairman of such moeting; or

() by at least three Members piesent in person or in the. case. of'a Mémber being a.
corparstfon by its duly authorised representative-or by pmxy for the time being
artitled to vote at the mecting; or

(&) hyaMcmbwarMembﬂrspmentinpmormﬂwcaseofaMmbubcmga
corporetion by ity duly sithoriscd representative or by proXy and representing not
less than onextenth of this total voting rights of all Members having the right to vote
&t the meeting; ar

(€& by a Member ar Members: present in perion or in the case of 4 Member being 2
‘ corporation by its duly suthorised ‘Teprescutative or; hypmxy and holding shareain
the. Con _”ydonfmmgangh:wvoteatthn 'mgmmwmnhm
egate sim hias besn paid np equal to notless than one-tenth of the total sum paid
up on ¢} shaves conferring that right.

Adcmmdbyapmn MpmxyfutaMﬁnherurmthzmaofaMmbe:bﬂng 2
corporation by fts duly authorised reproscutative vhall be deemed to be the same asa'démand bya
Member.

67. Tnless apa]lm&ulydﬁnmdadmdﬁmdmmdmmtwnh&xm 3 declaration by the
chalrman that & resolution has beén cardéd, o carmied inanimously, or by: a particilar majorjty, or
not carried by & particular majority, or lost, snd an entry to that effect made in the minute bookofthe:
‘Company, shall be conclusive evidence of the faots without proof of the nember or propertion.of the
votes recorded for or ngamst the resalution.

68. Kapollis duly demanded the result of the poll. nha]lb::dmad to bs thé resolution of
the mesting at which'the poll was demanided. ‘Thiere shiall bé no requiremnent for'thie chairman to
dm:lma thie voting figures onapoll.
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69, A poll demanded on the glection of & chairman, or on'a question of adjowmmnent, shall
be taken forthwith: A poll demiaded oneny nthwquesﬁoushuﬁhtakminsudtmanm(immdmg
the nse of ballot o voting pupery or Hickats) and aither forthwith or. st such time (being notlater then
thirty Bo)dnys after the date of the dewnand) and place as the chairman directs. It shall not be
necéssary (unless the chairman otherwise dirmcts) for notice to be given of & poll not taken
immediately.

70. The demand for a poil- shell not prevent the contimisnce of a.mecting or the
transaction 6f any. business other than the question ‘on which the poll hasbeen démanded, and, with
the consent of the chairman, it mey be: thhﬁra\vn at.any time before the close of the meeting orthe
taking of the poll, whichever is-the-earlier.

71, On a poll votes may be given cither parsonally or by proxy:

72. A person entitled to mmthm one vate on 2 poll need not use all his votes or castall
the votes hﬂusmmthusmewmy

73, Al questions. mb;mm:d to:amesting. shallba decided by a ximple majority of votes
except where 8 grester majority is required by these Articies orhy the Lew; lni the case of an equality
ofvotes, whetber on.a shaw of hands oronapoll, the chaiman ofmﬁhmeehng shall beentitled to 2
second or casting vots in addition to any Sther voie he may have,

74, Where there are joint holders of any. share any.one of such joint holder EY VOla,
either in person o by proxy, inrespect of a1 uch share s ifhe werd s lely entitled thereto, butif more

thay one of such joint boiders be present &t w mwtingfhe vota the senior: whio teadets a vote,
oied to the. -

whisther in pergon 6r by proxy, shall be -af the votes of the. othier joine
holders; mdforthnwrmmmmtyuhnﬂh&dct:rmmdhythcmdexm which the names stand in

the Register Tt respect 'of the joint holding. Several executors or. adminisirators of a deceased
Mamber in whoge nitne any shnrr. stands shall for thn PUIPOSES: of this Article be deerned joint

holders thereof,

75 (1) A Member who i3 1 patient for ary purpose relating to mental health of in respect of
whom an order hasbeen made by mny coirt having jurisdiction for the protection or management of
thaaﬁ'amufpmunsmmpnbl:nfmmagmgthmnwnaf&mmywm,whﬂhnonuhuwufhandui
or on a poil, by his receiver, committee, curator bonds or other person in the natars of a seceiver,
mwﬂummwbomappommdbywchmmt,ﬂndmch ceives, commitice, curator botis or
md'batrmtcdasifhewmthu

Oﬂica, huad ufﬁc.e nchgistranon Ofﬁoc, nsaypmp:me, notless thanﬁmy-nghl (43] hmbef‘um
the time appointed for' holdi:ng the méeting, or adjouroed mmﬁng Or pﬂll, a5 the case may be.

(2)  Anypersonentitled under Anticle 53 to be regmmd sy the holder of any sharesmay
vots at sy general meetinp in reapect théreofin the same manner as ﬁhnwmﬂmmgismﬁhuldm
of such shares, providod that forty-eight (48) hours at least before the time of

the holding of ﬂm mecting or adjournad meeting, es. the. caseny be, ar whith he: pmposas ta vote,.
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he. shall satisfy. the Board of his entitlement to such ‘shargs, or ‘the Boand ghall have previously
admitted his right 1o vote at such meeting in respect therést

76. No Member gheil, uoless the Bou‘d ofherwise:determines, be entitled 1o attend and
votcmdtobcmdmmdmaquomatmygmmlmmgmlmhnmdtﬂy_ et and al} calls
or other sums presently payabic by him in respect of shares in thé Company have bcen paid.

77 It
(2}  any objection shall be mised to the qualification of uny voter; or

()  smyvotes have heen counted which ought not 1o have bieen courited ar which might
" hmve been Tejécted; or

()  any votes'are not coumtad which ought to ‘have been counted;

the .objection or esor shall nat wnm ﬂm decision of the meeting or adjoumned
meeting on any resolution unless the same is raiged or pointed.  af the meeting or, & the cascmay
be, the adjourned inesting at which the vote bhjected to 1§ given or tendéred or at which the emor
otieurs, Any objection ormnhall‘bc referred to the chaifman of the mesting and shall only vitiate
the decision. of the mesting on oy resolution if the: chairman decides that the-same may have
affected the decision of the meeting. “The decision of the chatrman on. such mattars shatl befinal and
conclesive,

78. Any Member entitled to attend and WWH.tameetngﬂhe Cnmpmyahul!b:mnﬂud
to appoint another person. as hiis proxy:to- attand: and vote instead of him. ‘A Member who is.the
holder of two, or more shares may appoinit Trore thin one. proxy: o represent him and vote on his
behalfat s gmalmnc&ngofﬂm Comgpoy or &t & cliss meetin, A proxy need potbe 2 Member,
In addition, a proxy or proxies. ‘ i sber who is an individual or a Mumhi:r
w]nchasuorpomnunshﬂlbe axtitled to, mmﬁemwwmmhehﬂfofth:hdmbawmch
he or they represent ss'such Member could exercise.

79. The instrument appointing & proxy shall bein wr!tingundmhchnpd ofthe appolntor
orof his atormey duly anthorised in writing or, if the appointor is a corparation, either undér its seal
or under the hand of an offider; attomey ot other person enthorised 10 sign the same, In'the case of
an instrument of proxy pirporting to be signed on behalf of 4 corporation by an officer thereof it
shall e assusned, waless the contrary. appears, that guchofficer wes duly suthiorised to sign such
instrument of proxy on bebalf of the corporation without further mdem:a of the facts,

50, The instrurnent appointing: aproxy and (if yequited by, the Board) the power of
attoruey ot othier althority (if &ay) vader which it is signed, oracertified copy of such power or,

amhumy,shall be delivered tusudxplace ot ane of such plices (if auy) as may be specified for that
purpese in orbyway of note 10 ot in. any. dammmtmmmpmymgthnmhm convening the meeting

(or, ifno place is so specified at the Repistration Office or the Office, as ray be appropriate) not less:

than forty-eight (48) hours before the time appumwdforhulding thnmmhngorndjmudmwmm




which the person named in the insttument proposes to-vole. or, in the case of a poll taken
mbxaquanﬂy to the date-of & mtmg oL udjnumod meeting, 1ot less than: twenty-four (24) bonrs
before the time appointed for the taking of the poll and in'defiudt the instrument of proxy shat natbe
treated ag valid, No instrement appointing a proxy shall be valid after the expiration of twelve (12)
months from the date named in ita< the date of its executian, cmeptn:mndjoumnd meeting oron a
poll demanded et & mesting or an adjoumned meeting i cages whes ¢ mesting was originalfy held
within twelve. (12) months from sitch date, Delivery of an msteument appointing a proxy shall not
pmnh:duMnmbﬂ ﬁ'omattendmgmdwﬁngmpmunaﬂha meeting sonvened and in sach: event,
the instriment appiointing a proxy shall be deeimed to be revoked

£1. ]’mﬂumnmsofpmxyahﬂlbemmymmmfnmmmsudtmﬁmmmcmmd
may:approve (firovided that this shall not precludeithe uge of this two-way form) and the Board may,

3f it thinks £it, send out with the notice of any mesting forms of instniment of proxy for use at the

moeting. . Theins&umﬁufprnxyahdlbndmﬂmmf&nmhnﬁtywdmmminrjoinin

;dmmdmg £.poll and to vote on any amendment of 2 resolution put to ths:mm:tmg for which it is

giveraq the proxyﬂxinkﬁ fit. The instrument ofpmxyslmll 1mless the contrary is stated thergiv, be
valid a3 well for any adjournment of thie meeking as for the mecting 6o which: it relates, '

82, Avote gmm in-accordance with the terms of an: insmmmt of proxy shatl be valid

sotwithstanding the previous death or insanfty of this principal, orsevacation of the instruraent -of

pmxyumfthamihnﬂqrmdu:whmhﬂwuexacumd,pmwdedﬂmtminﬂmahmh:wnmgufsmh

death, insamity or revocation:zhall have beer recaived by:the ' Compiny at the Office or the

Registration Offico (or sush other plice a5 muy be specified for the delivery of instrimicots of proxy
i the: notice: mnvcmngthnmwung or other document: sent thearewith) two: (2) hours'at Joast before

the commencement of the nmeeting or adjourned mesting, or the taking of the poll, at which the
instrument of proxy is tsed.

83. Anything which under these Articles a Member may do'by proxyhe may Hkewisedo

by his duly sppointed attomey and ‘the provisigns of these Articles. mlmg to proxies and
instroments appointing proxies shall a.pply mulatE mutandléin relation to any suchatiomey and the
ingtrumient woder which such attorney ia appnmtcd.

8. (1) Any mrpoml:m which ‘is.a Member may by résolutiom of its directars or other

govérping body authorise such petson as it thinks ¢ to act as ita, aify meting of the
Cnmpmy or at any meeting: of any class of Members, Th:pmn 0, mthmsad shall'be entitied to
axercise the sume powers on behaif of such corporation as the corporaton conld exercise: ifit were
ap individual Memiber and such corporation shall for the purposes of these Articles bo deemed to be

present in persen atmymchmceﬁngtfapmunmmmomﬁdmpmmthm

{2) Ifa cleanng | huusn (or itsnomiines), being & corp ton, 1s & Member, it may
mnhnnscsm:hpmm ag-it thinks fif to act asitg: it hvmatanymeaungufﬂwcumpanym
at any mesting of any class.of Mentbers provided that the sutharization shall spacify the finraber and
class of shares mmpwtof’whmh each such represtatative.is so authorised.  Each person so
authorised under the provisions of this Article shall be cafitled o axercise’ ‘the seme rights and
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powers s if such person was the registered holder of the shares. oftthnmpmy held by the olearing
house (pr its nomines) mn:lu&mg the right to vote mm“dually on'a show of hands.

(3} .Anyreferenceinthess Asticles to & culy anthiorised rapresentative of a. Membu'h:mg
& corparatinn shiall mesn 4 mpmmmnw authorisod under the provisions of this: Article,

85, A resolution in writing signed (in such manner a5 to indicats, mp'rﬁslyormhadly,
unconditional-approval) ry or on bebalf of all persons for the time being entitled ta receive notice of
and to attend and vote at genetal meetings of the, Company shall, for the purposes ofthese Articles,

be trested as a resolution duly passed at a general mecting of the Company and, whererelevant, asa

spmﬂmoluﬂunsopaswi, Mymmhmulmmmmdm&mhmhmpmuamueung
held on thie date on which it was signed by the last Membet sign, and whers the resohrtion states
daté as being the date of his signature thereof y.any Manber the staternent shail be prima facic
evidence that it was signed by him on that date. Suchia resohrtion muy consist of scverat documnents
in the Hke fomt,eanhsignndbyunﬁotmre!wantMmbm

86. (1)  Unless otherwise determined by the Company in: general maeting, the number of
Ditectors shall not be less than two.(2).. There shall ba no maximum number, 6f Directors unless
otherwise determinad from fime to time by the Mambers in genersl meeting. The Directors shall be
¢lected or appointed in the first place by the subscribers to the Memorandirm of Association arby a
majority of them and theresfier shall hold office until 'their succeasors are olected or'appointed,

{2y Subjac:tw the Articles imd the Law, the Company may by ordiniary resolution efect
any petson to be a Director either to fill a cagual vacaney- on. the Bomrd, or a5 a0 additon to the

existing Boasrd,

) The Directors. shall hmthapow:rﬁomdmchuhmamdatmythnmappmmmy
pexson as-a Diractor either to fill a.casual vacancy-on the Board or az.an addition to the existing
Board.

{4)  Neither'a Directarnor an slternate Director shal] be required to hold any shares of the
Company by way of quatification and 1 Director or altemate Director (as themmmny’ba) who isnot

-aMember shall be entitled 1o receive notice of and 46 meudmd spaakal anygwulmmﬂngofthc

Company and of al} ¢lasses‘of shares of the Company,

(5}  Subjectio any provisiod to the Comtrary in these Articles the Members-may; at any
genieral meeting convened and held in accordance with these Articles, by specia] resolutionremovea

Dirgctor at any tima bifore the expiration ofhis perod of office notwithstanding anything inthese

Articles or in any agreement between the Company and such Director (put without prejudice to sy
clatm for damages under any such agresment).

(6) A vecancy onthe Board created by the painoval of 2 Directar under the provisionsiof

subparagraph (4):above may: be filled by the slection or sppoirtment by ordinary resolution the
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Members at the meeting at which such Director is removed.

()  The Company may from. time to time in: general mecting by ordinary. rtesolution
thminm ?;)mdm the number of Directors but so that the tinmber of Dircciors shall never be less
two

87, No perscn shall, uniless recommended by the Directors for clestion, be eligible for
election as & Director. nmygmwﬁlmmﬂngunlm not Iess than saven (7) diys before the date
appointed. for the meeting there shall have been lodged at the. Office or at the head office & Notice
gigned by = Member (other than the parson. to be proposed) duly quelified to attend and vote at the
meeting for which such notiveds.givan ofhis intention to propose such person for election and also a
Notice signed by the person to be proposed of his willingness 1o be elected.

88. “The office of 4 Director shall be vacated if the Director:

(1)  resigns his officz by notice in writing delivered 10 the Company ‘at the Office.or
tendered at a meeting of the Bogrd whereupon the Board resolves to accept such resignstion;
(25 becomes of unsotind mind or dics;

(3)  withoutspecialleave of absence. &nmthnﬂond,mubmtﬁmmmunga ofthe Bourd
for six consecutive months, and his alteraie Divector, if any, shall not during such. period knve

antended in his 3tuadnndﬂwBuardrmlvm?haﬂus ofice be vacated; or

(4)  becomesbankniptor hasa receiving order made against hits or suspends payment or
compovnds with his ereditors;

(5)  isprobibited by law fram being Director; or

(6)  veasesto by s Directorby virtiz of eny provision of the. Steintes orisremoved ffom

offite pursusnt to these Articles,

89. ‘The Board: may from time to time’ gppoint any.one or more of its body to be a
managing dicector, joint munaging givector or deputy managing: director or to hold any other
ﬂnpluymcnt ot excentive office with the Company for such period: (subject to their coniinuance &y
Dirsciors) and upon xuch terms.a5. thuBeaxﬂ Taay determiie and the Board may révoke or tarminate
agy of snch- appmnhnmm -Kity-‘such. revocation or termination as aforesaid shall be without
prefudice to oy - olaim. for-damages, that such Director mey have ageinst the Company. or the

Company may have against such Direetor. A Director eppoinited ts i affice under this Atticle shalt

------

be subject to:the same provisions as to removal as the other Directors of the Compariy,. il he shal)

{subjectto the provisions: nfanymnﬁmtbetwam Hir and the Companty) ipso facto and imimedistely

ceage to hold such office if he shall cease w hold the office afDu:mﬁurfor any Calse.

20, Notwithstanding Asticles. 95, 96, 97.and 98, an executive director appointed to an

EERR T S PaR e 8 R Eaape s

=T

T s e FLE

R T R R T TR

FEE



- 25 .

office under Article 89 hersof shall receive quch remuneration (whether by way of salary,
commisgicn,. pm'txmpnﬁm in profifs.or othctwise ar by all or any of those modes} and wuch other
benefits (including pension and/or gratuity-and/or other benefits on retirement} and allowances &g the
goud.may from time to time determine, and either in addmun to or in lieu ofthis remuneration as a

9. Any Director may-at any time by Notice delivered to the Office or head office orat a
mesting of the Directors appoitt any person (including another Directar) to be his altermaire Directar.

Any person so appointed shall have all the rights and powers of the Ditector ar Directors for whom
such person is appointed in the alterngtive provided that such person shall ot be counted more than
once in determining whether or tiot a quoram is présent. An alternate Director may be removed at
any time by the body which appointed him and, subject thiereto, the office of alternate Director shall
continye wtil the happening of any svent which, if we were: a-Director, would cause him to vacate
such office or if his appointer oeases for any reason to be a Director. Any appointment or removal of
an altamate Direcior shall be effected by Notice signed by the. appomtnr and delivered to the Office:
or head office or tendered at amesting of the Board. An alternate Director may slse be a Director in
his Mnghtandmayutuﬂtmnetummthmumnmcmt An alternats Director shall, ifhis
appointor 10 requests, be entitled toreceivenotices of meetings of the Board or of committess of the
Bogrd 16 the same extent 25, but in liew of, the Director appointing hin and shall be entifled to such
extent to mttend and vote.as 8 Director at anymchmaeungatwhmh the Director appointing Him is’
ot personslly present and generally st such meeting to- exercise and discharge all the functions,
powmmddunm of his. appnmtoxasamm:tormd ﬁar!hcpurpuscsnfthcpmumdmgutm
meting the provisions of these Articles shall apply as ifhe wers s Dircetor save that as an alternate
for more than one Director his voting rights shall be cumulative.

92, An altemate Director shall only be a Dirsctor for the purposes.of the Las and shall
only be subject to the provisions of the Law insofar as they relate 1o the dusties and obligations of a
Director when performing the finctions of the I.‘urm for whom he ié a.ppumtnd in the alternanive
and shall alone be responsible to the Qompany for his acts and defnltsdnd shall not be deemed in be
the agent of or for the Director eppointing him, An-altemate Director shall be entitled to, coptract
and be interested in-and benafit from contracts or arrRngements. or transactions and to be repaid
expenses and to be indemnified by the Company to the same extent mutatis roatandis a8 ifhe werca
Director but he shall not be entitled to Teceive from the Company any fee in hig capacity as an
alterpate Director excapt only such part, if amy, of the remuneration otherwise peyable fo his
uppointor as such. appointor may by Notice to the Company fom time to time direct,

93. ‘ wpwmmﬁngmmd&nmtnﬁmﬂmihﬂlhﬂewwwfmmhbuwﬂtm
whomhe wts es elternate {in addition to his own vote ifhe is also a Director). Ifhis appointor.is.for
the time being sbsent from Hong Kong or otherwise not avaitahle or uneble to set; the signature of
an alicroate Director t0,any resohation in writing of the Bﬂnﬂl 67 B comimitice

of the Board of which his appointor is a tember shall, unless the notice of his appomtment provides
to the contrary, be as effective a5 the signatisre of his appoirniter.

04, An alternate Director shall ipso facto ceaseto be an alternate Director if his appointor
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ceases for any resson 1o be e Direttor, however, such aliemate Diractor or any other person mey be

re-appointed by the Directors fo-serve as-an altemate Director PROVIDED always that, if at any

mesting any Director retires but is re-clected at the same meeting, any eppointmient of such slternate
Director pursusnt to these Articles which was-in foice immediately before his retirement shall
reman in force s though he had pot retired.

s, The ordinary remuneration of the Directors ahall from Hine to time bé determined by
the Company in general mesting snd shall (unless atherwise directod by the resohition by which itis
voted) be divided amongst the Board in stich proportions and in such manner g5 the Boand may agree
ar, failing agreement, equally, except that any Director who shall hold office for part oniy of the
peviod int respect of which such remuneration is paysble shall be entitled only to rank in such
division for a proportion of rermunetetion relsted to the period during which be has held office. Such
remunerstion shall be deemed to aecrue frofm day to day.

96, EauthQrshnllb:cnnﬂadtobempaidorpmpﬂdmwvﬂhng.bmdanﬂ
incidental expensws remsonably incurred or expected to beincumed by him in- atiending meetings of
the Board or committees of the Board or. general mestings or separate. meetings of any class-

of shares or of debentures of the Company or otherwise in conveetion with the discharge of his
dutics as a Director.

a7, Anybm::r who, by mquut. goes or resides abroad for any purpase of the Company
or who performs services which in the opinioa of the Board go beyond the or.dmmy duties of &
Director may be paid such sxira rernuneration (whether by way of salexy, commission, participetion
m pmrﬁts or otherwise).as the Borrd mey determine and such extra remmmerntion shall be inaddition
to orin substitution for ary ordinary remunerition provided for by or pursuant to any other Article.

8. ‘The Board shall obtain the-approval of the Company in.general meeting before -

meking any payment to any Direotor or pest Director of the Company by way of compengation for
1oss of office, oras consideration for or in connection with his vetirement from office (not being
peyment to which the Director is contractually entitled).

DIRECTORS"INTERESTS
99, A Director may:
{2) hnld any: othar office or place of profit with the Company (cxcept that of Auditer) in
coijuriction with his office of Director for such period and upon such terms s the
Bodrd may determine. Any remuneration (whether by way of salary, comumission,
participation inprofits or athierwise) patd 1o any Director in respect of any such other

office. of plece of profit shall be in adidtition to any remuneration provided for by er
purstant io any ofher Acticle;

(b)  act by bhimsaifar his firm fa a professional éapacity for the Company (dtherwise thn
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as Auditor) and he or his i may be renmunerated for professional servicas as ifhe
were not & Director;

()  continue 1o be or become & director, managing director, joint managing direcior,

deputy managing director, excontive direotor, murmg:rumﬂmoﬂiwnrmmmuaf‘

any other oompamy ‘promoted by the Company or in which the Company may be
intérasted as a vendor, shareholder or otherwise and ﬁmlm otherwise agreed) no
such Director shall be accomitable for any remauneration, profits or other benefiis
received by him as & dircctor, managing direcior, joint managing director, deputy
managing director, exequtive director, mmga*waﬂm'ofﬁmurmmhunf or from
his interests mmysuchmhu-mmpany Subject us otheriviss provided by these
Articles the Directors may exercise or canse W be exarvised the voting powers
conferred hy the sheres in any othér company beld or owned by the Company, o
exercisable by them as Directors of such other compeny in such manner in all
respects 2s. they think fit (mnludw.g the exercise thereof in:fivoor of any resolution
appointing themselves or any of them directors, managing dJ.m'.tnrs, Jjoint managing
directors, deputy roanaging directors, executive directors, mumnagers or other officers
of such mmpmy) or voting or pmv:dmg for the payment of remuneration to the
director, managing director, joint. menaging director, deputy managing director,
executive divector, mevagar or other officers of such other compary aod. any Dirsctor
may vote in favour of the exercise of such voting rights in rsnner aforesaid
nomthxtmdmg thet he may be, or nhout to bn, apponwd B d.lmchr, mmgmg
director, joint managing director; dﬂputy managing dlmctor, executive director,

ménageror other officer of such & company, and that as such heds or may become
intexested in the exereise of such voting rights in manner aforesaid.

100, Subject to the Law and to these Amicles, no Director or proposed or ‘
Director shall be disquatified by his office from contracting with the Cortpany, either wuh g 1o
his temire of eny office orplace.of profit.or as vendor, pml'mu o in any other manner whetever,
nor shall any such contract or any other contrict or arrangemient in which any Dircctor i in any way
interested be Liable to be avoided, nor shall any Dirccior so contracting or being so interegted be
liable to acceunt 1o the Company or the Members for any remunerztion, profit or other benefits:
realised by any such.contract or amrangenent by reason ofsuch Director bolding that officeor of the:
fiduciary relafionship thersby estiblished provided that such Director shall disclose the fiature of his

imterest in any contract of strangement in which he is interested in aceordance with Arficle 101
herein

101, A Director who to his knowledge is in any way, whether directly or indirecdy,
interested in a contract or aorengement orpmposed sontract or arrangement with the Companyshall
decture the nature of his interest-at the meeting of the Board at which the. Guestion of mtarmg into
the contract or atrangement is first considered, i he knows his interest thien exists, of fn any other
meatmﬁmmsnfmtﬂmdaﬂwhnmmnhtumhubume 5o infcrested, For'the
puirposes of this Article; a general Notice (o the Board by a Dircctor to the effect that:

(2)  he is-a member or officer of a specified company or firm and i to be.rogarded as.
interested in any contract or arsngement which may after the date of the Notice be

mede with that compeny or firm; or
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be is to be regarded as infevested i inrany eontract of arrangement which may after the
date of thé Notice be made with & sperified person who is connected with him;

ahaﬂbudcmmdm be a sufficient declaration of interest undes: this Artmlaiurdaum

to any such contract o arrangement, provided that no such Notice shall be effective unless either it i§
given &t & meeting of the Board or the. Duﬂctmtakwmwmblnswps to secune that it is brought up
and read at the pext Board meeting after it is given.

102, (1)

A Direetor shall not vote (nor be counted in the quannn} on any resotution of the

Board in respect of any contract or gwangement or aay other proposal in which he is materially
intercsted, but this pmhibmnn shall not-apply to any of the followiug matters namely:

G

(i)

(i)

{rv)

W

(vi)

any eontract or arrangement for the giving to such Director agy security o indemnity
in veupect of money lent by him or cbligations incurred or tmdertaken

by him at the request of or for the benefit of ths Company or any of its aubnid'inriw;

any contract or amangament for the giving of any sccurity or indemnity o a third
party in tespeot of a debtor obligation of the Company or aay of its subsidiatics for
which the Director bas himself assumed responeibility in whele or it pn:t whether

alone or jointly under a puarantes-or indemnity or by the giving of security;

any contract or arrangement mmemi.ug #n uffuofshams or debentures or other
securities of or by the Company or eny other, company whmh the Compmy Ry
‘promote or be iuterested in for subscription or |

be interastad as'a partieipant in the underwriting, DrﬁMdWﬂtmg of the oﬂ'm"

any contract or urrangement in which he is interested in (he sama manner a5 other
holders of shares or debentures or ather securities of the Company or any of its
subsidiarics by virtue only of his interest in shares or debentures or other sceuritiesof

the Cormpany,

any contract or rrangement coneemning any other compeny in which he is interested
onty, whether direetly.or indirecily, 8s an officer or executive or a shareholder other
than a company in which the Director together with eny ofhis associates (as defined

by the rules, where applicabls, of the Designated Stack Exdmgn) is bmaﬁnia]ly'
intérested in fve (3) per cont or more of the igsmed shares or of the voting dghts of

myclm of ‘shares of such company (o any third eoinpany through which his
interast is'derived); or

any proposal conoaming the adaption, modification or operation of a share option
scheme, a pension fiind or retirement, death or disability benefits scheme or other
arrangement which relates both to directory and employees of the Company or of
uny of its subsidiarics and does pot provide in respect of any Director as such any
privilege oradvantage not accorded to the enployees to which such schemeor fund
relutes,
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() A company shall be deemed to be & company in which s Ditector owns five (5) per
e, or more ifand so Tong as (but anly if'and so long as) he-and his associates (as defined by the
rules, where applicable, of the Designated Stock: Exchange), (cither directly or indirotly) are the
holders of or beneficially interested in-five. (5) per cent. or more of any.class of the: cquity share
capital of such company oy of the voting rights available to members of such company (or of any
third comtpany throngh which his interest is.derived). For the purpose of this paragraph there shall
be disregarded ary shares held by a Director a3 bare or custbdian trustes and in which. be bas no
benaficial interest, any sharex cornprised in a trust in which the Director's interest is in reversion or
remainder if and 50 long s some other person is entifled to receive the income thereof, and any
shares comprised in an avthorised unit trust scheme in which the Director is interested uniy 28 a unit
holder and any shures which carry no vating right et geneval mectings and veyy restictive dividend
and return of capitsl right.

()  Where a comapany in which 2 Director together with his associates (a5 defined by the
rules, where applicable, of the Dmgm!nd Stock Exchange) holds five (5) per cent. or-more is
matmnlly interested in a transaction, then that Director shall also be deemied waterially mterested in
such traneaction,

(4)  Ifany question shall arise.at iny meeting of the Board as & the materiality of the
interest of s Director (other than the chainman of the me&ung} oras to the entitiement of any Director
(other than such chairmean) to vote and such question is not resolved by his voluntarily agresing to
abstain from voting, such question nhallbemfemdtuﬂmuhmmmofthammmdhmmhngin
relation to such other Directar shall be final and conciusive éxceptin a case where the ‘nature or
e:xtemofthemtamstnfmeﬂrmwfmnm:d asknawmmmmtxasmtb:mﬁmy
disclosed to the Board, [ sny question as sforesaid shail arize in respect of the chairman of the
meeting such question. shall be decided by a fesolution. of the Boerd (for which pwrpose such
chairman shaf) not vote thercon) and such resolmtion shall be final and conclusive except in a case
where the nature or extent of the mtemstnfsunhchmnnmashnowntomchchmmmhmmtbwn
fairly disclosed to the Boasrd.

(GENERAL POWERS OF THE

103. {1) Thebusinessof the Company shall be mmngad and conducted by the Board, which
may pay all sxpenses incurred in forming nd registacing the: Compan}' and may exercise all powers
of the Company (whether relating to the mansgement of the bisinessof the Company oF otherwise)
which are not by the:Statutes or by thess Articles required to be éxercised by the Corgry i geesal
mccting, subject nevertheless to the. prowsmns of the Statutas and of these Asticles and to such
regulations being not incensistent with such provisions, as may be pmsm'hud by the Company in.
gencral mesting, ‘but no regolations made by the Company in peneral meeting shall invalidate any
prior actof the Board which would have been valid if such regalutions had not been made. The
general powers given by this Article ghall not be limited or restricted by any special autharity or
power piven to. the Board by any other Artidle.

()  Any person contracting or dealing with the Company in the ordinary course of
business.shall be entitled to rely on any written or oral contract ot apreement or deed, documment or

instrument cotared into or executed as the case maybeby any two of the Directors acting jointly on

[ e
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“behalf of the Company and the same shall be deemed. to be validly entered into or executed by the
Company s the case may be and shall, subjeat to:any rule of Iaw, be binding on the Corapany.

(3 Without prejudics to the general powezs conferred by these Articles it is hereby

expressly daclared that the Board shall have the following powers:

(@) Togiveto mygaﬂmmenghtwupﬂonofmmﬂngnaﬁmdmm“
allotment shall be:made to hirn of any share at par.or at sich premitm as may

be agreed,

(b)  To pive to nny Directors, officers or servints of fhe Company an interest in
any paticular business or trinsaction or perticipation in the*pmﬁl:s thereofor
in the general profiss of the Cmpany gither in adidition to or in substitation
for a salary or other remuneration.

() To reselve that the Company be deregistered in the Cayman Islands and
contiruzd in 2 named jurisdiction outside the Cayman Istands subject to the
provisions of the Law,

(4)  Except ag would, if the Company were ammpany incorporated in Hong Kong, be
permiited by Section 157H of the Companies Qrdinance’ (Chapler 32 of the Laws of Hong Kong) as
1n force at the date of adoption of these ‘Articles, and-except as-permitted under the Law, the
Company shall not directly or indirecty:

{iy make s loan to a Director or 3 director of any holding company of the
Company;

(i)  enterinto any guaranies or provide amy. seeurity in connection with a loan
made by any person to a Director or such a director; or

(i)  ifany one or more of the Directors hold (jointly or severally or indivecily or

-mdrmc:tly) & controlling interest in aoother company, make g loan to that
other company or enter info &ny. guarantes or provide any security in
connection With 4 loan mude by any person to that other company:

Article 103{4) shall only hnvenff'miﬁwr 50 long es the shares of the Company dre
listed on The Stock Exchanpe of Hong Kong Liinited.

104, The Board may establish any regional or local boerds or agencies for managing wuy af
the affairs of the Company in any place, and may appoint any pereons 1o be members of such looal.

boards, or any mauagers or agents, and may fix their remumeration {either by way of salary or by
commission. or by conferring the fight to' participation in the profits of the Company or by'a
combination of two or moreof these modes) and pay die working expenses of any staff employed by
them upop the business of the Company. The Board may delegate to any regional or local board,
MENAZET OrRgENt Eny of the powers, githarities and discretions vested in or exervisable by theBuarﬂ
(6ther than jts powers to make calls and. forfeit m], with. power to sub-delegate, and may
authorise. the members of any of them 1o fill any vacancies therein and to Law. numthsm&:ng
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vacancies. Any such sppointment or delegation may be made uporn such tering knd subjeit to such
conditions as the Board may thinik fit, and the Béard may rémove any person sppoinisd es aforesaid,
and may revoks or vary such delegation, but no peson dealing in good faith and without notice of
eny such revocation or variation shall be affectsd thereby.

105, The Board miay by power of attorney appoint-under the Seal any company, firm 6r
person or any fluctuating body of persons, whether nominated directly or indirectly by the Board, to
betheanumeyoramrncys of tha Comipany for such purpeses and with such powers, authorities and
discretions {not exceding those vested in or exevcisable by the Board under th:emAmc]m) and for
guch period and suhject to such copditions as it may: think fit, and any snch power of ettomey may
contain such provisions for the protectionand convenience of parsang dealing with any such attomey
as the Board may think fit, and may also suthorise any such attomey to sub-delegite all or sty of the
powers, aithorities ‘and discretions vmtad inkim.. Such atomey o sitomeys may, if so anthorised
under the Seal of the Company, execute any deed or instrument uader their personal seal with the
same effect as the affixation of the Company’s Seal,

106. The Boand may cntrust to'and confer upon & mavaging director, joint mannging
director, deputy managing director, sn exegutive dircctor or any Divector amy of the' powers
exm:mahlﬁ by it upon such terms and conditions and with such restrictions as it thinls fit, and either
collaterally with, or e thu exclusion of, its own powers, énd may from time to time rewoke or vary
dllor any of stich powers bt no person dea}mg 1 good faith end without notice of such revocation
or variation shall be affected thesaby.

107. All ¢heques, prosissoty notes, drafls, bills of ekchange and other mitruments,
whether negotiable or trangferable or not, emdnll mm;ntﬁ ‘far moneys paid to the Compeny shall be
signed, drawn, accepted, anderaed or othérwise mcuted, as the case may be, in such manner as the
Board shall Fom time to time by resolution determine. The Compmy's banking accounts shall be
kept with. such banker.or baniers as the Board shall fom tie 1o time determine.

108. (‘L) The Board may estiblish or concur or join with other companies (being subsidiary
companies of the Company or companies with whichiit is associared in business) in establishing and
making contribitions out of the Company’s moneys to tny schemes or funds for providing pensions,
sickness or . compassionste allowances, life assvrance or other benefits for employees: (which
expression.as nscd in this and the following pmmphnhallmludn any Director or ex-Director who
may hold or have held any exzcutive office ar any office of profit under the Compsny or ey of its
subsidiary companies) and ex-cmployees of the Company snd their dependants or any class or
classea of such person.

(2)  The Board mey pay, enter into- agreernents 10 pay or make grasts of revocable or
irrevocable, and either subject or not subject to-any terms-or conditions, pensions or other benefits to

cmployees and ex-sployers and their dependants, or to soy of stch persons, including pessions or
‘bencfits additonal to those, ifany, to wigch such coployecs or m—mployws ortheirdépendacts sre

ormay becoms entitled under anymnhsn!wme of fimnd as mentioned in the last preceding paragraph.
Any such pension or btnefit may, 48 the Board tonsiders desitable, be granted to an exaployes either
before and in anticipation of or upon or at any time afier his setual retirement.
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109. The Board muy exercise all the powers of the Company o raise or borrow moncy and
tomortgage or charge a1l or any part-of the undertaking, pmpmyandmm {present and futwre) and
uncalled capitat of the Company and, subject to the Law, to issue debentures, bonds and other
seruritivs, whether outright or as collateral security for any debt, Hability or. obligation of the

Company or of any third perty,

110, Debenhum. bonds and other ssewritics may be made assignable free from any oquities
between the Company and the person to whora the same may be isyued.

112, Any debennres, bonds or other securiticd vy be issued at 2 discount (other than
shares), premiurm or otherwise gad with 1YY spmalpﬁwlegm 8510 redemption, swrender, drawings,
allotment of shares, attending and voting af general meetings of the Company; sppointment of
Directors and otherwise.

112 (1)  Where any uncalled capital of the Corapany is charged, ‘all persris takidg any
‘subsequent chacge thereon shatl tuke the same subject to such prior chaxge, and shall notbe entiffed,
by notice to the Maribers ar otherwise, (o, obtain priority over such prior charge.

 {2)  TheDBoard shall cause aproper register to be kept, in secordance with the provisions
of the Law, of «ll charges specifically affecting the property of the Company 2nd of any serles of
dcbcntmu issued by the Company arid shall duly conply with the reqiirements of the Law in regard
to the registration of charges and debimtures therein specified and otherwise,

113. The Board mey.mect for the despatch of bus:nma, adjourn and otherwige regulate ity
meatmgsantmnmdmnpwnpnm Questions arising at any meeting shall be detéermined by a
mujority of votes, In the case of-any equality of votes the chairman of the mcunng ghall have an
additional or casting vote.

114 A oesting of the Board may be corvened by the Secreiary on request of a Tirecter or
by agy Directar, The Secrctary shall convene a meeting of the:Bosrd of whicki notice may be given
ini-writing or by telepbone or in such other mamer a3 the Board may from time to time detémoing
wheaever he shall e required so to do by the president or chairmean, ag the case toay be, or any
Director,

115. (1)  The quorum necessary for the transaction of the business of the Board may be fixed
by the Board and, unless so fixed at any other mimber, shall be two (2). Analternate Director shall
be counied in & quoruin in the sase of thi: absence of a Divestor for whom he s the altermate provided
thathﬂshnllnotbawwmdmomﬂ:munmforthapwpownfdnmmmmgwhﬂhwnrmtaqumum

i3 pregent.

(2)  Diréctors may participate in any meeting of the Board by means of a conference.

telephone or other communications equipment through which alf parsony participating in the mecting
can communicate with each. other simaltaneously. and instantencously and, for the purpose of
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counting a quorum, such participation shall constimte presence st ameeting as if those participating
were present in person,

(3} -Any Director who ceases to be & Director at & Board meeting may ' continus Lo be
present and to act a5 & Director and bé counted in the quorum wntil the termination of such Board
meeting if 1o other Dirccior ohjetts and if otherwise a guorum of Directors would not be present.

H&. The continuing Directors or a.scle continuing Direcior may: act norwithstanding aay
vacancy in the Board but, if and en long as the nuniber of Diroctois is raduced below the minimum
mmmber fixed by or in accordance with these Articles, the ¢ontiouing Directors er Director,
notwithstanding that the n‘umbur of Directors i¢ helow the number fixed by orin accordance with
these Articles as the quorum or that there is only one contimuing Director, may sct for the purpose of
ﬁlﬂ]:;g vacancies in the Board or of summoning general meetings of the Company but not for any
other purpose.

117, 'I‘lmBm:dmy elect a chairman and one ormore deputy chairman of its meetings and
determine the period for which they are respectively to hald such office: If no chairman-or deputy
chaimman is elected; or if at any meeting neither the chainman nor aoy deputy chairmean is present

within five (5}.minutes.after the time appointed for hnld{ng the seme, the Directors present may.
choose onge of their number to be chaiomnn of the meeting,

118. A mecting of the Board at which.a quorum i8 present shall be competent to exercise
8l the'powers, authorities and discretions for the time being vested in or exercisable by the Board.

118 (1) The Board may delegate any of its powers, authorities and discretiona to commiticss,
consisting of such Director or Directors and other persons as it thinks fit, and they may, from tme to
time, revoke such delegation or revoke the appointment of and discharge any such committees gither
Wholly or in part, and either 85 10 PErsons o purposes. Any committee so formed shall, in the
exercise of the powers, authozities and discretions so dclegaied, conform to any regulations which
may be'ifnposed on it by e Bokrd.

(™ All acts dons by any-such committee in: nunfurmsty with such regulations, and in
fulfitment of the purposes for which it was appointed, but not otherwiss, shall have like foros and-
effect asif done by the Board; and the Board ahﬂlhavepuwar, wﬂhthe.mnsam of the Company in
general meeting, to Temymsrate the members of aoy such committes, and chayge suchremuneration
1o the currest expenses of the Company,

120. The meetings-and proceedings of auy comuittes consisting oftwo or moreToembers
shall be govened by the provisions comained in thase Articles for regulating the meietings and
proceedings of the Board so far as the same are applicable snd sre not superseded by any regulations
imposed by the Board udér the last preceding Avficle..

121. A resolution in writing signed by all.the Directors except. such as are. mrml]r
ymahle to act through ill<health or disability, and all the alternate Directors, if eppropriate, whose
appointors are temporarily unsble to.act a3 aforesnid shalt (provided that such nmlbﬂna sufficientio
constitute a quorum gad farther provided that a copy of mch resolution bas been given or the:
contents thereof communicated fo all the Directors for e time Being entitled to recsive notices of

TR IR LT R

A P PP

T e S T L R TS

TITEET




- 34 =

Bourd meetings in the same manner es notices of méetings are nequired to be given by these Articles)
be as valid and effectual as if a resclution bad been passed at amesting of the Board duly convened
and held, Such resohution may be contzined in one docurment oy in several docwments it Yike form
each signed by oneor more of the Direotors or alternate Directors nd for this purposs a frcsimile
signaiure of a Director or an alternate Dirsctar shall be treated as valid.

122, All acts bona fide done by the Board or by any committes or by ay person acting as
a Direcror or members of & committee; shall,mtumhsmudmg that it is aflerwards discovered that
there was some defect in the appoingnent of aay member of the Board orsuch comrnitres or person

acting as aforesaid or that thay or sny of them were disqualified or had vacated office, be as valid as

if every such person had been duly appointed and was quatified zod bad continued to'be a Director or
member of such committee,

123, The Eoard may from time to time appoint a general manager, AMANAZET Or THN2ZECS
of the Corapany and may fix his'or their remmmeration gither by way of safary'or tommission or by
conferring the fight 1o perticipation in the profits of the Comgpiiny or by & combingtion of twa or
more of thése modes and pay the working expenses of any of the staff of the generzl manager,
menager of managers who may be employed by him or thern wpon the business of the Company.

124. The appointment of such gmaml manager, MaNEZET OF Mansgers mway be for such
period a5 the Bosrd may decide, and the Bosrd may confer upon ‘him or them alt or any of the

pawars of the Board as they muay think fit.

i25. The Board may enter into- such- agreement or agreements with any such gmunl
THAnageT, manager or managers upon such terms and conditions in &1l respects as the Board may in
theirabsolute diseretion think fit; incinding & power for such general manager, manager or managers
10 AppoInt An-AssistEat manager or maagers ot other empinyess whatsosver under thery for the
phrpose of cacrying on the business of the Company.

OFFICERS

126. (1)  Theofficérs ofthe Company shall consist of a cheirman, the Directors and Secretary
and such additionat officers (who may ormay not be Directors) as the Boand may from time to time-
determine, all of whom shall be deemed 10 be officers for the purposes of the Law and thess Asticles.

()  The Directors shall, a¢ soon as may be afier cach appoimtment or election of

Directors, elect amongst the Direciors a chainman and: if more than onc (1) Dirextor iy pmpoaad for
this office, the election tn. such office shall take place in such manner a5 the Dircctors may
détenmitie,

(3)  Theofficers shall receive such repuperation 25 the Directors mey from time o time
dotenmine.
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127. (1)  Thé Secrstary and additional officers, if any,. shall be uppamd by the Board-and
shall hold officz on such terms and for such pesiod as the Board may determine. . I thoupht Sit, two
{2) or more persons may be appointed as. joint Secretaries, The Board may also-

appoint from time W time on such tens as it thinks fit oie or more assistant or deputy Secretaties.

()  TheSecretaty shall attend all meetings of the Membexrs and shall kesp correct minntes
of such mectings and enter the same in the proper books provided for the purpose. He shall perform
;uch other duties 83 are prescribed by the Law or thése Articles or & may be prescribed by the

oard.

128. The officers of the Company shall kave such powers and perform such.duties in the
managemmt. business and affairs of thé: Compeny. as may be delegated to them by the Directors
from time to time.

129, A provision of the Law or of these Articles requiring or m:thommga thing to be done
by or to.a Director and the Secretary shall notbe satisfivd by its being dorie by ot to the s person
acﬁngbnthwnumnranda.emmplam ofmeSmr.ta:y

130. (1)  The Company shall cauge to be kept in onc or more biocks at its Office 2 Register of
Directors and Officers in which ther shall be snteced the full names and addresses of the Directors
and Officers and such other particulars as required by the Law or as tiee Diitectors may determine,
The Company-shell send to the Registrar of Compenies in the Cayman Islands 2 copy of such
register, apd shall from time to. time notify o the said Registrar of any change that takes place in.
relation to such Directors and Officers as required by the Law,

131, (1) 'I'haBomﬁ’shﬂli'maeminutmto'bg-dﬁly'éhm':'@diﬁbdu]gq:'pixmdédﬁﬂhapmﬁiw
(a) of'al} elections and appointments of offcers;

()  of the.names of the Directars present st mhmwﬁngnfthum and of any
. committes of the Direciors;

(= of ail resotutions and procecdings of each generdl meting ofthe Members, mestings
of tho Board andmeubngs of comimittees oftho Board and where thers are managers,
of all procesdings of meetings of tbe TOANAZETS,

(2)  Mimutes shall be kept by the Secretary at the Office:
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REAL

132, {1}  The Company shall have ons or more-Seals, as the Board mery determine. For the
purpose of scaling documents creating or evidencing securities issued by the Campsny, the
Company may have a seouritics soal which. is-a facsimils of the Seal of the Eumpauy with the
addition of the wards "Securities Seal" on its fice or int such other form as the Board may approve.

The Board shall provide for the tustody of each Seal and rio Seal shill be used without the authority
of the Board or of a committes of the Boatd authorised by the Board in that bebalf, Subject as
otherwise prwided in these Articles, any instrument to which a Seal is affixed shall be signed
autogrephically by one Direetor and the Secretary or by. two Directors or by suck other person
{including Director) cr persons as the Board may appoint, either gmm]lyurm any particular case,
save that a5 regards any certificates for shares or debentires or other securities of the Company the
‘Board may by resohition determine that such sigratures or- mthﬁrofﬂrmshaﬂbndinpmmd with
{c:xccpt in the case of certificates for ahw:w) or affixed by some method: or system of mechaical
signature. Every instrument executed in manner provided by this Article shall be-desmed to be
séaled and execnted with the authority of the Board previously given.

(2 Whm the Comipany has a Scal for usc abroad, the Board may by writing under tha
Seal sppoint any agent or committes abroad to be the. duty authorised agent of the Compeny for the
purpese of effixing end wsing such Seal aud the Board may Impose restrictions on the use thereof as
may be thought fit. Wherever in these Articles reference is made to the Seal, the refaredce shall,
when and so far as sy be applicabls, be dee.mad to include any such other Scal as ifatesaid

133. Any Director or the Smmryurmypumappmmdbytheﬂwdﬁoﬂhepuw
uizy suthenticate any documents affecting the constiration of the Company and any resolution
passed by the Company-or the Board or any committee, 'and: any books, records, documents and
accounts relating to the business of the Conspany, and 16 cértify copies thersof or extracty therefrom
28 true cOpies Or TXITacts,, md:fnnybooks records; dncummtscramuunmm elsewhere the st the
Office or the head office the local mianager or other officer of the Company having the custody
thereof shall be: desmed to be 4 person $o appoicted bythaﬂami. A document pwporting to be a
copy of a resoltipn, or in extract from the minutes of amechng,oftheCompany orof the Board or
any committee which is so certified:shell be conclusive cvidence in favour of all pessons. dealing
with the Company upon the faith thereof that such resolution has beén duly passed or, as the case
may be, that such minutes or extract is & 1roe and sootmite record of proceedings at a duly constituted
mecting.

134, The Company shall be entitled to destroy the following documents at the following
times: ‘

()  anoyshare certificate which has heen cancelled at any time after the cxpiry ofone (1}
year from the date of such cancellation;

{(b)  amydividend mandate ot any variation or caméllatiqnth&rmf or Roy notification of
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change of neme or address et any time after the expiry of two (2) years from the date:

such mandate variation cancetlation or notification was recorded by the Company;

{e) anymattummtofumsfanfshmu which hag. been registered at any time after the

expiry of seven (7) years from the date of registration;

()  enyallotment letters after the expiry of seven (7) years from the date of issue therecf:
and

()  copies of pawers of attomney, grants of probatu end letizrs of administration af any
timeafter the expiry of seven (7) years after the aceount to-which the relevant power
of attorney, grant of probate or letters of adminigtration reisted has been closed;

and it shall conclusively be presumed in favour of the Company that gvery entry in the Register
purporting to be made on the basis of any such documents so destroyed was duly and’ properly made
and every share. cetificate so destroyed was 4 valid certificate: duly and properly cancelled and that
overy instrunent of transfer so destroyed was & valid and effective ingmiment duly and propetly
registered and that overy other daﬁummtdmyﬁdhmundﬁtwwahdmd effective docunent in
accordance with the recorded pa.rhculm thereof in the hiooks orrecords of the Company. Provided
always that: (1) the foregoing provisions of this Article shall epply only. 1o the destruetion of @
document in. good faith and without express notice to the Company that the preservetion of sech
docmment was relevant 10 a claim; {2) not.hmg contained

in this Article shall be construed & Tmposing upon the Compeny any liability i in respect of the

destruction of any such docurnent carfier than as aforesaid orin any case whers the conditions of

proviso (1) abové are not falfilled; and (3) réferences in this Articls to the destruction of any
ducament include references to its dmpusa.l in any manoer.

135, Subject to the Law, the Compsunym general meeting may from time to tirme declare

dividends in any curvency Yo bepaid to the Members but no dividend shall be declared in excess of

the amount recommended hy the Board.

136, Dividends may be declared and paid out of the profits of the Company. realised or
unrealised, or from eny reserve set sside fiom profits which the Direstors datermine is no longer
needed, W‘iﬂzﬂm sanction of an ordingry resolution dividends may also be declared and paid out of
share premium sctount'or any other fund or account which can be authorised for this purpose in.

‘accordance with the Law,
137, Exceptin so .farmihﬂ:xﬁightsmtacl:tiqg tor, or the terms of lssue of, any share otherwise.
provide: ' '

(8)  ail divideods shall be declared. and paid secoriing to the amounts paid vip on the
shires in respect of which the dividend fs paid, but no smoant paid up oo & shace in
advance of calisshall be treated for the purposes of this Article s peid wp oo the
share; and
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()  all divideads chall be epportioned and peid prosatas according to the gmounts paid vp
onl. lhﬂaharesdurmganypwﬁonarpnmumufﬂmpmodinmmofﬂnch the
dividend is paid.

138 ThnBoardmyﬁomnmumbmapnytumMmhmsuchmmﬂmdmdmdsas

appeer to the Bodrd to be justified by the profits of the Company. and in particular (but without

prejudice to the penerality of the foregoing) if at any rime the share unpiml of tiie Company is
divided into different classes, the Board may pay such intecim dividends in respect of those shares in
the anltnl of the Company which confer o the holders thereof deferred or nor-preferential tights as
well as in respect of those shares which confer on the holders thﬁmfpmfmhalnghts -with regard
to dividend and provided that the Board aitaboni fide the Board shiall not tnewr arvy respensibility to
the holders of shares conferring myprefmm for any damage that they may sutfer by néason of the
payment of an intevim: dividend on any shares htwmg deferynd or non-preferential rights and may
also pay sny fixed dividend which is payeble on any shires of the Company half-yearly or on any
other dates, whenever such profits, in the opinion of the Board, justifies such payment.

139, The Board may deduct from auy dividend or ofher moneysd payable 10a Member by
the Company on orin respect of any shares all sims of money (if any) pressotly peyableby him to
the Compary on account of ealls or otherwise,

140, No dividend or other moneys payable by the Company onor in respect of wsy share
shall bear interest aguinst the Company.
141, Any dividend, interest of ather sum paysble in cash to the holder of shares fnay be

peid by cheque or warrant sent through the post addressed to the holder st his registered addrass or,
in the case of joint holders, addressed to the holder whose name stands first in the Register in respect
of the shares at his: addmuuppwmgmzhnk:mstumadﬁ:madwwmhpmnmd at such
adidress aa the holder or joint holders ray in writing direct, . Every such. cheque or warant sbnll
wmnless the holder or joint holdérs otherwise divect, be made payable to the onder of the holdexor, in
the case of joint holders, to the arder o the holder whose uame stinds first on the Register in respect
of such shares, and shiall be sent st his or their risk and payment of the cheque or warrant by the bank.
on whicl it is drawn shall constitute-a good dischargs to the Company notwithstanding that it may
subsequently appear that the same has been stolen mmmmymdmemmtthﬂmnhubmfamed

Any one of two or mors joint holders may give effectual receipts for any dividends or other mongys.

paysblc or property distributable in respect of the shares held by such joint holders.

142, All dividends or bonusés ynclaimed for one (1) year after having beea declared may
be invested or otherwise made use of by the Board for the benefit of the Company until claimed,
Aty dividend or bonuses unclaimed after a period of six (6) years from the date of declaration shall
be forfeited and shall revertto the Company. The peyment by the Board of any unclaimed. dwidmd
or other suros payible on of in respect of a share into & separate- -account shall not mnsﬁmm the
Company & tristes in respect thereof,

143, Whenever the Board or the Company in general meeting has resolved that s dividend
be peid or-declared, the Board may firther resolve that such dividend be satisfied whally or in psirt
by the distribution af specific assets of any kind and in particular of paid up shares, debentares ot
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warrants to subscribe securitics of the Company or sny other company, oriin any one or iriére of such
ways, and where any difficulty arises mmgardm&ediﬂﬁannmanymﬂﬂhasmaun
thinks m:pudmnt, and in particalar may issue certificatés in respeet of fractions of shares, disrcgard

fractional entitlexaents or round the same up or down, and may fix the value for distribution of such-

specific assets, or any part thereof, and may determine that «cash payments shall be made w0 any
Members upon the footing of the value 5o Sixed in order to adjust the rights of all partics, and may
vest any quch specific asgels in trustees a5 may seem expedient to.the Board: and My appoint any
PEXION 10 sign any requisite instruments th'ansfuand other documents on behalf of the parsons.
entitled to the dividénd, and sichappointment shall be effective and binding on the Members. The.
Board may resolve that no such asscts shall be mads available to Members with regisiered addresses
in any partienlar territory or territories whers, in the absence of 2 mg;strmnn statemient or other
speciel formalities, such distrfintion of assets would or might, in thic opinion of the Board, be
ealawiul or impracticable and in such event the only cntitlement of the Members aforesaid shall be
10 receive cash paymoents as aforesaid. Members affected as a resilt of the foregoing sentence shall
10t be or be deerned fo be & separnte class of Menibers for any purpose whatsoever.

144, (1))  Wheneverthe Board orthe Compeny in general mesting has vesolved that & dividend
be paid or declared on any class af the share capital of the Corpany, the Board may furthet resolve
either:

{&)  that such dividend be satisfied wholly or in part in the form of an sllotment of shares.
credited as fully:paid vp, provided that the Members eatitied thereto will bis entitied
to elect to recsive such dividend (or; part thereof if the Board s0 detérminés) in cash
in lien of mich allobment, [n much case, the followitig provisions shall apply:

(i)  the bagisof any mch allotment shall be determined by the Board;
{ii)  the Board, after detcemining the basis of allotment, shall.give not less than

two (2) weeks' Notice 10 the holders of the relevant shares of the right of
election sedorded to them and shall send with such notice forms of dection

mdsp:niﬁvthammdmembqﬁmuawadmdthnplamatwhichmdtbmlatm'

date-and time by which duty completed forms of clection must be lodged in
order 1o be cifective;

(i) thexight of election may be exercised in respect of the whole ar part of that
. portion: of the. dividend in respect of ‘which the right.of election has been
aeconded; and

(V)  thedividend (or that part of the dividend to be satigfied by the allotment of

. shares as aforesgid) shall mtbupayablcmmhon shares o respect whareof

the cash election bas not been duly exercised ("the non-elected shares™) and
in satisfaction thereof shares nf the relevant class shall beallotted credited as
fully paid up t the holders of the non-elected shiaras on the basia of allotment
deterrnined s aforesaid and for such purpose ¢ Board ghall capitalise and
apply: out of eny pert of the undivided profits of the. Cnmpmy {incinding
profits carried and stending to the credit of any reserves or othar special
account, share premiver account, capital redemption eserve ather than the
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Subscription Rights Resarye) as the Board may determine, such stum a5 may
berequired 1o pay up in full ﬂwappmpmta runber of sheres of the relevant
class for sllotment and dxsm'buuan to and amongst the ‘bolders of the
non-eleticd sharey on such basis; or

that the Members. entitled io such dividend shall be entitled to elect to receive an
allotinent of shares credited as fully paid up ig iew of the whole or.such partof the
dividend 2s the Board mey think fit. In such case, the following provisiony shall

apply:
(i)  thebaxis of any such allotment shall be determined by the Board;
(i) the Board, after determining the basis of allotment, shell give not less than

two- (2) weeks' Notice to the holders of the relevant shares of the right of
election accorded to them sod shall send with such notice forms.of election

and specify. the procedure o be followed andﬂmplnc:catwhmhanﬂthelm,
date and time by which duly completed forms of election must be lodged in

order to be effective;

(i)  theright of election may be excreised in respect of the whole or part of that
portion of the dividend in respect of whieh the right of slection has. been
wecorded; and .

(iv)  the dividend (or-that part of (e dividend' in respect of which a right of

:lwhuntmabmmurdal)shaﬂnotbepaﬁhlchcﬂhmshm:nmspm-

whereof the share election has been duly uxercised ("the:elocted shares”) and
in lieu thereof shares of the relevant clags shall be nlloucd credited ag fully:

paid up o the holders of the elected sharcs on the basis of allgtregt.
detersined as aforesaid and formchpmpasetheBunrdnhnﬂmpﬂalmMnﬁ-
apply out of any, part of the pridivided profits of the Clompiny (ncluding

profits carried andsmdmgtuthnm'cd:tufmymmwarmhﬂspmal
2ccount, share premium sccoumt, capital redemption reserve other than the
‘Subscription Rights Reserve) as the Bosrd may deteomine, such sum as may
berequized to pay up in full thuppmpnatn number of ghates off the relevint:
class for allotmient and distribution to and smdngst the holders of the slacted
shares on such basis.

(@)  Thesghares atlotted. puTsusnt o the provisions of paragraph (1) ofthis Article

shell Teok pass pasmin all respects with shares of the same clasg. {if any) then

int issue save only as regards participation in tho relovant:dividend or in any

other disteibutions; bonuses umghw puid.,tmde, declared or announced prior
 or contampormnesasly with the payment or deglaration of the relévant
“dividend unless; contemporaneousty with the annownicement by theBoiird of
their proposal to apply the provisions of sub-peragraph (&) or (b) ofparagraph
(2) of this Article in elation to ths reizvant dividend or nmtmpm‘anmsly

with their announcement of the distribution, bonus or rights in question, the

Board shall specify that the shares to'be allottad pursuant to the provisions of
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paragraph-(1) of this Aniicle shall fank for participation in such distribution,
bonus or rights,

{(t) TheBoard may doall cts and things considersd necessary or expedient to
give sffect to any capmhsmﬂn pursusntfo the provisions oi‘pmmmph (1Yof
this Article, with full powier to the Board to thake such provisions as it thinks
fit in the caso of shares becoming distributable in fractions (including
provisions whereby, in whole or in-part, fractional  entitlements are
agpregated and sold and the net proceeds distributed to those entitled, or are
disregarded or rounded up or down or whereby the benefit of fractional
emtitlements aceres 1o t.l:mCampmy rather than to the Mémbers conicermied).
‘The Board may authorise any person to enter into'on bealf of sl Members
interested, an agreemenit with the Comipany. providing for such cepitalisation
and matiers incidental thereto and. anynp::mnmadcpumummmh
authority shall be effective and binding on ali conceroed,

(2} The Company mey vpon the recommendation of the Bosrd by ordinary resolition
resolve in respect of any one particular dividend of the Compmyﬂmmntwnhsmdmgth&mwsinm
of puragraph (1)of this Article & dividénd may be satisfied wholly in the form of an allotment of
shares-credited as fiilly paid tp withow offering any right to shareholders to.clect to receive such
dividend in cash in lien of such allotrment.

(4)  TheBoard may on any occasion detecming that rights of election and the allotment of
shares umder paragraph (1) of this Article shall not be made available or made to any sherefolders
with registered addresses in any temitory Where, i the zhsence of a segistration staterment or other
special formalities, the cireulation of an offer of such rights of clection or the aliotment of shares.
would or might, in'the opinion of the Board, be unlawful or impracticable; and in such: cvent the:

provisions afcressid shall be read and construed subject 1o such determination. Menibersaffected as

& result of the foregoing sentence shall not be or be deemed 10 be 3 separate class of Members for
any purpose whatsoever.

(5)  Anyresolution declaringadividend on shiares of any class, whether 2 resolution afthe
Comparny in penecal meeting or & reselotion of the Bosrd, mey specify that the same shall be payable
or distrfbutable to.the persons registered as the holders of such shares at the elose of busincizon a
particuler date, notwithstanding that it may be a date prior to that on which the resolation is passed;
and thereupon the dividend shall be-payable or distributable to them in sccordenée with their
respective holdings so tegistered, but without prejudice to- thaﬂght&inlm- se in, Tespect of such
dividend of transferors and transferees of any such sheres. The provisions of this Article shal
mutads mutandis apply to bonnses; capitalisation ismues, distributions of realised cxpital profits or
offers or grents made by the Company to the Members,

RESERVES
145. (1) TheBoard shall cstahlmh mamountmbmalledﬁmshmpmiummmtmd ghall

camry ta the credit-of such sccount from time time a sum equal to the amount or value of the
premium paid on the issuc of any share:in the Company, The Company may zpply the share
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prewmjur) aceount in any manner penmitted by e Law. The Company shall at all times comply with
the provisions of the Law i relation to the share premium sccount,

(2) Before recommending any dividend, the lBomimay setaside out of the profits of the
Company such sums as it determines a5 reserves which shall, at the discretion of the Board, be
applicable for agy purpose tDWhlGhthn pmﬁts of the. Companty may be propexly apphied and pending
such application may, 4léo at such di , gither be cployed in the business of the Company or
be invested in such investmests as the Board may from time to time think fit and so that it shall not
be necessary to keep any investments constituting the reserve or resarves separate or distiet from
eny other investments of the Company. The Board miay also without placing the same to reserve
carry forwand any profits which it may think prudent not to distribute.

146. 'I'heCumpmymny,upmﬂmremmnmdahonofthaﬂoard,atmyumamdﬁ-m
time to tite pass an ordinary resolution to the effect that it is desirable 1o capitalise all or.any part of

any emount for the time being standing to-the credit of any reserve.or fund (inchuding 2 share:
premium account and capital redemption reserve and the profit and loss account) whether or ot the.

sameis available ﬁxrdwm‘buﬁmmdmdmgly that yuch srmoynt be $et free for distdbiition emong
the Members or any class of Memibers who would be entitled therete ifit wmdmm'hutad’by way of
dividend and in the ssme proportions, on the footing that the same ia not paid in cash but is applied
eitherin:or towards: paying up the amounts for ﬂmtum‘he{ng unpaidon any shares in the Company
held by such Menbers respectivély. or in paying up in full unissoed shares; debentires or other
‘obligations. of the Cnmpany, to be allotted and distributed credited.as fully pald up among such
‘Members, or partly in'one way and-partly in the other, and the Board sball give uffect to such
tesolution provided thet, for the purposes of this Article, & éhar premium acoount and-any. qapnal
redemption reserve or fund representing umrealised profits, may be spplied only in payingupin full
missued shares of the Company to be allotted to such Members coedited as fully paid.

147, The Board may settle, as it considers appropriate, any. d:lfﬁmllty arising in regard o
any distribution ynder the hstpmadmg Article.and in particular may issie certificates in respect of
fractions of shares or authorise any parson to' sell and transfer any fractions or may resolve that the
distribution shounld be as nésrly as may be practicable in the correct proportion but notceacily se or
may ignore fractions eltogether; and may determine that.cash peyments shall be made to any
Metbers in ovder to adfust’ I.hmmhts of all parties, a5 way seem expadient to the Board, The Board
may sppoint any person to.sign on h:hu.lfofthn persons entitled o pamﬂ;painm the distribution any
contract necessary o desirable for giving effect thereto and such appointment shafl be effectiveand
binding upon the Members.

SUBSCRIPTION RIGHTS RESERVE

148, The following provisions shall have effect to the extent that they ave not prohibited by
and are in compliance with the Law:
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£ so long as any of the righty attached 10 any warrants issned by the Company to

subscribe for shares of the Company shall remuin exercisable, the Cm-upny does any act or engnges
in any transaction which, as a result of any adjiutments to the subscription price i in accordance with
the provisions ofthe mdxhum of the warranis; would reduce the subscription price t below the par
vatue of a. share, then the Hollowing prﬂwsinns shall apply:

(&)

()

(©)

CY

as from the diste of such act or transaction the Compeny shall establish and thereatter
(sulject as provided in this Artiels) maintiin in accordarice with the provisions of
this Article # resarve (the "Subscription Rights Reserve") the amount of which shall
&t 1o time be less than the sum which for the Hime being would be vequired 1o be
capitalised and applied in paying up in full the nomingl amount of the additiora}
shares required to be jssued and aliotted credited a5 fully paid pursuant 1. sub-
paragraph (c) below ou the exercise in full of all the subseription rights outstanding

and shall spply the Subscription Rights Raserve in payingp such additional shares
in fult a5 and when the same are allotted;

the Subseription Rights Reserve: zhall not be used for any prrpose other than thet

specified above unless all other reserves of the Company (other than shate promium
account) have bemnxtiuauished and- will the only be vsed to maks good Josses of
the Company if and so far as is Tequired by law;

upon the exarcise of all or any of the subseription rights represented by any wareant,
the relevant subseription rights shall be exercisable in respeet of 4 nominal amount of
shares equal to the mmmtmcuhwmdxthnhnldwofsuﬂhwmﬂsmmumd to
pay on exercize of the subscription rights repr
the Felevant portion thereof in the event ofa, pm'tuﬂ exercisc of the subscription
rights) and, in addition, ﬂwushnllbea]lottdmuspmafmchmbsmpnmnghmm
e excrcising warmantholder, credited a3 ﬁ;ﬂypmd, such additional pominal mount
of shares as iz equal 1o the difference.

(@ ‘thn said amount in-cash which the holder of such warrant is required 0 pay
‘onexercise of the mbscnpuonnghts Mpmmtndthemby {or, as the casamay
be, the relevant portion-thereof in the event of a paﬂm] exercise of the
;snbamptmn nghm).

(i} e nominal amount of shares in respect of which such spbscription rights

would have been exercisable having regard to the provigions of the conditions .

of the warrants, hed it heen possible for such subscription righty 1o represent
the: nghrm sibseribe for shares:at lass than par and. iromediately upon such

extrcise.so much of the sum standing to the eredit of the Subseription Rights
Resarve a8 is required to pay up.in foll such additional nominal amount of

shares shall be capitalised and applied in

paying wp in fall such additional nominal smount’ of shiares which shall
forthorith be aliotted eredited as fully paid to the exerciting wairantholders;
and

if, tipon the exercise of the subscription tights represemted by any warrant, the

mby(or,asﬁmcmmayw;
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amount standing 1o the credit of the Subscription Rights Reserve is not sufficient to
payupmmllm:haddimum! nominsl smount of shares equal to'such difference as
aforessid to which the exercising warrantholder is eatitled, the Board shall apply any
profits or reserves then or thereafter becoming available (including, to the extent
permitted by law, share premium scoount). for such purpose unti] such additiorial
nominal amount othnrm:spmdupmﬂallnﬁadas aforesaid and unti) then no
dividend or other distribution shall be'paid or msds on the fully paid stares of the
Company then in issue,  Pending such payment and allotment, the exercising
wartantholder shall beigsued by the Company with 4 cettificate evidencing his right
o the allotment of such additional nominal zmount of shares. The rigits

by any such certificate shall be in registered form and shal] be transfersbie in whole
ot-in part in-units of ane share in the like manner as the shares furthzhm:bcmg are
transforable, and the Campany shall make such arrangements in relation to the
maintenince of a register thevefor and offier miatters in relation thereto.as the Bowrd
my ﬂunk fit and adequatepaxtamxlm thereot shall be made known to each relevant
sxerciging warrantholder upon the issue of such centificats.

(2)  Shates aliotted pormant to thcprowmm of this Article shall rank pari pagsu in all
respects with the other shares allotied ou the relevant exercise of the subscription rights ropresented
by the warramt concerned; Nutwﬁhshanding myﬂm:g conitained in paragraph (1) of this Article, no
fraction of any share shialf be allottad on exercise of the subamPhnn Tights.

(3)  The provigion of this Asticle as to the establichment end maintenance. of the
Subszeription. Rights Reserve shall not be tltered.or added to in any way which would vary or
abrogate, or which would hiave the effect of Virying or throgating the proyisions for thie benefit of°
any warrentholder or class of warranthelders uhider this Article without the sanction of a special
resolution of juch warrantholders or clasy of warrantholders,

(4)  Acertificateor report by the auditors for the time being of the Company ag to whether
or not the Subscripion Rights Reserve {s required to be established and maintained and if so'the.
amount thereof so reguired 1o be established and maintained, 8s fo the purposes for which the
Subscription Rights Reserve has becr used, as to the extent to which it Bas been used 1o make pood
losses of the Company, as. to the additionyl nominal amownt of shares required to be allotted to
exeicising warrantholders credited as fully paid, and 88 to any other matter concarming the
Subscription Rights Reserve shall (inthe absence of manifest error) be canclusive and binding upon
the Company and all warraothalders and sharsholders,

149, ' The Board shall cause trie accounts 1o be kept of the sums of maney received and
expended by the Company, and the roatters in respect of which such receipt and sxpenditure take

place, and of the propesty, assets, credits and liabilitics of the Compary and of all other matters”
required by the Law ornécessary to givea true and fitr view of the Company's affairsand to explain

m; tmnsanuons

150, The accounting records shall be kept at the Offfesor, at such other place or places as

SRR IR T TION
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the Board decides and shall abways be opea to jnspestion by the Directors, No Memnber {ottier than a
Director) shall have any right of inspecting sny accounting reeond or book or document of the
Company except as conferred by law or suthorised by the Board orthe Company in geners] meeting,

151. _ Apiinted copy of the Directors' report, accompanied by the halance sheet and profit
and loss account, including every document required by law 1o be sanzxed thercto, made up tothe
end of the applicable finincial year and containing a summary of the assets and Lighilitiés of the
Company wnder convenient heads and a statement of income and expenditure, together with a copy
of the Auditors* report, shall be sent 1o éach person entitled thereto st lost twenity-one (21) days
before the date of the general meeting and Taid befire the Company at the anousl general meeting
held in-accordance with Aricle: 56 provided that fhis Article shall not require a copy of those
documents to be sent 16 ay pemon whose address the Company is rot aware or'to more thas ope of
the joint holders of any shares ar debentures, o |
AUDIT

152. (1)~ Asthe.muual general meating or at a subscquent extraordinary. general mieeting in
cach year, the Menibers shall appoint-an auditor to auditthe accounts of the Company wad such
auditar shall hold office until the Members appoint snother auditor, Such auditor may be 2 Member
but 06 Director or officer or amployes of the Coimpany shall, durinig his continuance in office, be
eligible to act as an duditér of the Company.

(2} A person, other than g retiring Auditoy, shall not be capable of being sppointed.
Anditor gt a2 annual geaeral meeting unless notice in wiiting.of an imtention 10 nominate that persan
to the office of Auditor has been given not less than‘fourteen (14) days before the annhal genéral
meeting and furthermore, the Cornpany shill senit a copy of any such aotice to the retirmg. Anditor.

(3)  The Members may, at any general meeting convenied and heid in accordance with
these Articles, by special résolution remove the Auditor at any time before the expiration of his term
of office and shall by ordinary resolution at thar meeting eppoint aather Anditor i his stead for the
reraainder of his teim. ‘ ‘ - '

153, Subjeet 10 the Law the accounts of the Company shall he, andited at Jeast once in
gvery year.

154. The remuneration of the Anditor shell be fixed by the Congpany (o general mesting br
in such manner sx the Members may determine,

155, If the office of auditor betotnes vecant by the resiguation or death of the Auditor, or
by his becoming incapable of acting by reason of illness or other disability at s time when his
services are required, the Directors shall as-s00n 28 practicable tonvene an extraordinary: general
meeting t fill the vacancy,

156. The Auditor shall ‘at all reasgnable times have access: (0 all books: kept by the
Company and to all accounts and vowchers relating: thereto; and he may call on the Directors or
officers of the Cornpany for any information in their possession relating to the books or affairs of the
Conpany,

SRS AT
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157, The statement ofincome and expenditire and the balance sheet provided for by these
Artiales shall be examined by the Auditor and compared by him with the boaks, sccounts and
vouchers relating thereto; and he shall rake a written report thereon stating whether such statement
and balance sheet are draws up so.as to present Ehﬂy the finkincial position of the Company and the
results of its operations for the period under review and, in case information shall have been called
for from Directors 6r officars of the Company, whether the same hes been furnished and has beex
satisfactory. The financial statements of the Company shall be Imdmad‘hythc Auditorinaccordance
with penerally accopted auditing standards, The Auditor shall malce a written Teport thereon in

secordance with- generally aocepted anditing: standards and ‘the roport of the Anditor shall be

submitted to the Members in ganeral meeting, The penerally aocepted suditing staridands referred 1o
herein may be those of a country or jurisdiction other thay the Cayman Islands, £ so, the financial
statemnents and the report of the Aunditor should disclose this act snd name such coumtry or

Jurisdietidn.
NOTICES

158, Any Notice from the Company to & Member shall be given in writing or by cable,
telex or facsimile transmission message and any such Notice and (where appropriste). any other

documezit mey be sérved or delivered by the Company on orto any Member cither personally or by

sending it th:mugh the post in a prepaid envelope addressed to such Member at his repistéred address
a3 appearing i the Register or at eny other address supplied by him to the Company for the pimpose
or; a8 the case may be, by tranaritting it to any ‘such address- nrtmnsmnhnglttnmytelexm
facsimile transmission nimber supplied by him to the Company for the giving of Notice to'him or
which the pecson, msuuttlng the notice reasonatily and bona fide believes at therelevant me will
result in the Notico bemg duly reczived by the Member ar may also be served by advertigement in
appropriate newspapers in accordance with the requirements of the: Designated Stock Exchange. [n
the case of joint holders of a share all notices shall be given to that one of the joint Holders whose
name siands first in the Register-and notice so given shall be deemed a sufficiént service on or
delivery to all the joint holders.

159, Any Notice or offier docurment:

(8)  ifservedordelivered by post, shall where. appropriate be sent by sinmadl aid shall be
deemed to have bean served-or delivered on the day following that on which ihc
envelope contmining the same, properly prepaid and addresscd, is put into thepost; in
proving such asrvice or delivery it shail be sufficient to prove that the envelope or
WTApDET contﬂnmg the notice or document was properly addressed and putinto the
pns: and 8 certificate in wnting uiglw:l by the Searetary or other. uﬂicur of the
Mnmmngtbznmwormhﬁ discamsent was' 0 nddrm:dandpm:mw thﬁpost!hnll
be conclusive evidence thereof, and

()  ifserved or delivéred in any other manner contemplated by these Asticles, shall be
deemed to heve heen served or delivered at the time of personal service or delivery
or, as-the case msy be, at the time of the relevant despatch or mansmission; snd in
pmving such service or delivery a-certificate in writing signed by the Secretary or
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othier officer of the Company or other person appointed by theBoard as to the act and
&mc of such service; delivery, despatch or transmission shall be conchsiva evidence

160. (1)  AnyNotice:or other document delivered or seat by postto or left at the registered
address of any Member in pursuance of these Articles shall, notwithstanding that sush Member is.
then dead or bankmpt or that any other event has ocourred, and whether ornot the Campany has
notive of the death or bankruptcy or other event, be decrned 1o lisve been duly served or defiveredin
respet of any: share registered in the name of such Mamber as sole or joint holder unless his name
shall, at the time of the service or delivery of the notice or document, have been removed from the
Register aa the holder of the share, und such:service or delivery:shall for all parposes be deemed a
sufficient service ordelivery of such Notice or document on alf persons interssted (whether jomtly
with or as claiming through or under him) in the shaze.

@) A noticc may be given by the Company to e pemon entitled to a share in
consexquence of the death, merital disorder or banknptay of  Member by sending it through the post
in a prepaid letter, cavelope or wrapper addressed to him by name, or by the titls of representative of
the deceascd, or trastee of the banknupt, orby any like description, at he address, if any, Supplied for
the purpose by the person claiming to be so-entitled, or (util such an address has been s0 supplied)
by giving the notice in any manner in which the same might have been jmven if the death, mental
disorder of bankmuptcy hzd not ecourred.

(3)  Any person who. by operation of law, transfer or other means whmoem ‘ghail
become antitled to any share shall be'bound by every notice in respect of such share which priorto

‘his name and address being eatered on:the Register shall have bees duly given to the person from

whom he derives his titte to-sush ;shm'g‘.

161, Forthe purposes of these Articles, a cable or telex or facsimile transmission messags.
purporting to come from a holder of shares oy, as the case rony be, 2 Dirsctor ot altemate Director,
oz, in the case of'a corporation which is-a holder of shares from u dizecter or the sécrofary thereof or
a duly appointed sttomey or duly authoriged répresentiitive thereof for it-and o its behalf, shallin
the absencs of éxpress evidence 1o the contiary available to the parion relying thereon at the relevant
time be déemed to be a documerit or instrument in writing signed by such holder or Director or'
alternate Director in the terms in which itis recefved. ' ‘

162. (1)  TheBoard shall have power in thc name and on behalf of the Company to presenta
petition o the court for the Company to be wound up,

{(2)  Aresolution that the Company be wonnd up by the court or be wound wp vohmtarily
shall be a special resolution,

163. (1)  Subject to any specidl tghts, privileged or restrictions as to the distibution of
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‘available strpiis assets on Hquidation for the ime being attackied to any class or cJasses of shares (7),

(ifthe Company shall be wound up and the asscts available for distibution amongst the Merbers of
the Company shall be more than suffisient to ropay the whole' of the. capital paid:up at the
commencement of the winding up, the axcess shall be distributed péri passu amongst such members
in proportion ta the amoust paid up on the shares held by them sespectively and (if) if the Company
shall be wonnd up and the:assety.available for distribution amongst the Members as:such shall be
insufficient to repay the whole of the paid-up capital such assets shal] be distriuted so that, & nearly
a8 may be, the fosses shall be bome by the Members in propartion to'the capital paid up, or which
ought to have been paid up, at the commencement of the winding up on the shares held by them
respectively,

(2 M 'the Conipamy shill be wound up (whether the liquidation is voluntary or by the
court) fhe liquidator may, with the authority of 2 special resolution and sy othier sanction required
by the Law, divide among the Members in specie.or kind the whole orany part of the asgets of the

Company and whether or not the asscts shall consist of properties of one kind or shall consist of

properties to be divided as aforesaid of different kinds, and may for such purpose set such value es
be deems fair upon ey one or more class or classes. of property and may detacmine how such
divizion. shall be. cared out a3 between the Members or different dlasses .of Members. The
liquidator may, with the like authority, vest any part of the assets in trustses upont such trusts for the
benefit of the Members as the liquidator with the like authority shell think fit, &nd the ligiidation of
the Company may be closed anid this Company dissolved, but 5o that no coatributory shell be
compelied o sccept any shares or other property in respeot of which there is.a Hability,

(3) Inthe event of winding-up of the Company in Hong Kong, evecy Member of the
Company who i not fir the time being in Hong Korig shall be bound, within 14.days afier the
passing of an effective resohution to wind up the Company voluntarily, o the making of an order for
the winding-up of the Company, to servendtice in writing on the Compeny appoinfing some person
cetident in Hong Kong and stating that person’s full nane, address and occupation oo whom all
summenses, notices, process, orders end judgements in relation to or under the winding-up of the
Company may ba served, and in defauit of such nomingtion. the Hyuidator of the Cormpany shall be at
Jiberty on behalf of such Memiber to appoint some sueh person, and servicoupon auy such sppoiutee,
whether appointed by the Member or e liuidator, sball be deemed to b good personal srviceon
such Member for all purposes, and, where the liquidator makes eny such appointment, hie shall with
all convenient speed give notice theresf 10 ek Memher by agvertisument as be shall desm
appropriate of by & regisierad lewer sent through the post and addressed to such Member at s
address a3 appearing in the. register, and such notice shall be deemed o be sexvice on the day
following that on which the adverdsement first appears. orthe Ietter is posted.

164, (1)  TheDirectors, Secratary and other officsrs and every Auditor for the time being of the
Corapany and the liquidater or trustees (if any) for the Sme heing acting in-relation to.any of the

irs. of the Company and everyone of them, and everyone of their lisirs, executors and
-administrators, shall be indempified and secured harmless out of the- assets 4nd profits of the
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Company from and against all actions, costs, charges, losses, damages and: cxpmas which they or
any of them, their or eny of their heirs, exectors. o sdministrators, shall or may incur or sustain by
or by reason of'my act done, concurrsd in or amitted:in-or-about the execution of their duty, or
z.'uppoacddmy in their respective offices or trusts; and nonsof them ahﬂlbemwmmfwﬂnm
receipts, negiects or defaults of the other or others of them or for ‘joining in any receipts for the sake
of coriformity, or for acy bankers or othex persons with whom any wmgneys or effects belonging to
the Company shell or may ba lodged or deposited for safc custody, or for insufficiency or deficiency
of any secority upon which any moneys of or belonging to the Company shall be placed out on ar
invested, or for any othier loss, misfortune or damage which may happen in the execution of their
mspncuwuﬂim ‘or trusts, or in relation thereto; PROVIDED THAT this indemniity shall siot extend
to any malter in respect of any fraud or d:shunmy which may sttach to any of said persons.

(2)  Each Member agrees to Waive any cIuim or right of action he might have, whether
individually or by or Inthe right of the ﬁmupany, against any Director on account of any action
tiken by such Director, or the failure of such Director to. takamymﬁunhiﬂmperfommaofhs
duties with or for the Company; PROVIDED 'IHATBuchwmvm-shaHnotmmdm euy mistter in
respect of any fraud or dishonesty which may attach to suchDirector,

165, No Article shall be rescinded, alteréd or amended and no new Article shilll be made

until the same has been approved by a special sesolition of the Mombers: A special resolition shall

be required to alter the provisions of the memorandum of association or'to change the namo ofthe:

Compary.
INFORMATION

166, No Membershall be entitled 10 require discovery of or any informetion respecting sy
detail of' the Company's trading, O ANy, matter whmh:sarmybcmthummufamdamemr

secret process which may relate to the. condust of the business of the Company and which in the

opinion of the Directors it will be. in:xpudmnt in the interests of the members of the Company to
communicate to the public, :




Genera} Registry
Tower Building
George Town
Grand Cayrmani

Caytan [ilxnds
7 British Went Indies

Telrphone: (345) 349:7999
Facsimile: {345) 9490069
E-mail: -cigenreg@gov.ky

CAYMAN ISLANDS Fﬁmtlly Sﬂciehcs

HKCYBER COM (HOLDINGS) mn
Incorporated under the laws of the Cayman Islands

/. D. Evadne Ebanks Assistant Registrar of Companies of the Caymen Istands DO HERERY
CERTIFY THAT the minute set out below and the-order.of the Grand Couri of the Cayman
Islands dated 18" April, 2002 with respect 1o the reduction of share capital of
RKCYBER.COM (HOLDINGS) LIMITED is duly registered on this 3™ day of May. 2002 in
complianee with all the reguirements. of the Companies Law {2001 Secand Revision).

The ixsued share caplial of th‘mmu (HDLDINGE! LIMITED vias by virtue of o Special
Rexolution and with ihe sanetion of an Ordderof the Grand Court of the: Cayman Islands dated. 16*
April, 2002 rediced from HKS83,144.788,85. divided into 1,662,495,737 shares qfﬂxsws eack to
HKSE31 447,87 divided into. 1, 662,893, 73% shares oﬂlﬂﬂ D605 eack. At the dete of the registrarion
of chix Minue all such Jimm-knw beéen &md and are dmmad 1o be ficlly poid up.

Immediarely upon: the reduction of the ixrved ﬂpml md by special resolition, every, 20 istued
shares of HK30.0005 eack will.be romolidared into 1" share of HKSD.O! each and. all urisvued
exivting shares will be ceméelied Jollowing which the suthorized. share copital will be increased o
uxmmawaammmuwmommafﬁxm 81 aack of which B3, 144,786 shures of
HKX0.01 m&hﬁukznmwdmdmmmmhﬁlbpmdw

EXECUTED for and on behalf ¢f the Regisirar of
CmnpmumththxyofMay,Ton}mmﬂ

Auimnmcgmmr
of Cnmpuuu, Cayman {siands

ey
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