This is a consolidated version of the Memorandum ahArticles of Association of Sino Prosper
State Gold Resources Holdings Limiteg| i1z £ ";"ﬂ’jiflﬂ“ﬁ&’ij L ﬁj, which is not formally
adopted by shareholders at a general meeting of tt@ompany. The Chinese version is for

reference only, and the English version shall alwayprevail in case of any inconsistency
between the English version and the Chinese trangian thereof.

THE COMPANIES LAW (REVISED)
EXEMPTED COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

SINO PROSPER STATE GOLD RESOURCES HOLDINGS LIMITED
F B8 & TR I8 I ol

(formerly known as “SINO PROSPER HOLDINGS LIMITED
ilEsz 2l sl

. The name of the Company$$NO PROSPER STATE GOLD RESOURCES HOLDINGS

LIMTIED [liZB & E’}?’F’lﬂ“ﬁ&‘éj pLt ‘F[J (formerly known as “SINO PROSPER

HOLDINGS LIMITED  liZz#2567% | XL ﬁ]”).

. The Registered Office of the Company shall be atffices of Codan Trust Company (Cayman)

Limited, Century Yard, Cricket Square, HutchinsugtiP.O. Box 2681GT, George Town, Grand

Cayman, British West Indies.

. Subject to the following provisions of this Memodamn, the objects for which the Company is

established are unrestricted and shall includewithiout limitation:

(a) to act and to perform all the functions of a hotdaompany in all its branches and to co-
ordinate the policies, administration, managem&mervision, control, research, planning,
trading, and any other activities of any subsidiaraffiliated company or companies
wherever incorporated or carrying on business @ngfgroup of companies of which the
Company or any subsidiary or affiliated compangaogy or may become a member or which
are now or may become in any manner associatedowitbntrolled directly or indirectly by
the Company.

(b) to carry on all, or any one or more, of the follagibusinesses in all or any of their various
aspects:

(a) providing services of any kind, financial or othésey in, from and to any part of the
world outside the Cayman Islands;
(b) general trading, importing, exporting, buying, sgjland dealing in goods, materials,



substances, articles and merchandise of all kimdsam and to any part of the world,
whether as principal or as agent;

(c) manufacturing, processing and/or extracting omgkjoods, materials, substances,
articles and merchandise of all kinds in any pathe world; and

(d) investing, developing, dealing in and/ or manageg] estate interests therein in any
part of the world outside the Cayman Islands.

(c) to carry on any other business of any nature weatsowvhich may seem to the directors of
the Company to be capable of being convenientlgezhon in connection or conjunction
with any business of the Company hereinbefore orihafter authorised or to be expedient
with a view to rendering profitable or more profika any of the Company'’s assets or
utilising its know-how or expertise;

(d) to act as an investment company and for that perpmacquire and hold upon any terms
and, either in the name of the Company or thahgfrominee, shares, stock, debentures,
debenture stock, annuities, notes, mortgages, bobtigations and securities, foreign
exchange, foreign currency deposits and commodiisgsed or guaranteed by any company
wherever incorporated or carrying on businessyarty government, sovereign, ruler,
commissioners, public body or authority, supremenicipal, local or otherwise, by original
subscription, tender, purchase, exchange, undargirpparticipation in syndicates or in any
other manner and whether or not fully paid up, tinchake payments thereon as called up
or in advance of calls or otherwise and to subsdiab the same, whether conditionally or
absolutely, and to hold the same with a view t@sgtment, but with the power to vary any
investments, and to exercise and enforce all rightspowers conferred by or incident to
the ownership thereof, and to invest and deal thithmoneys of the Company not
immediately required upon such securities and ah soanner as may be from time to time
determined.

. Subject to the following provisions of this Memodammn, the Company shall have and be
capable of exercising all the functions of a ndtpeaison of full capacity irrespective of any
guestion of corporate benefit, as provided by $acti7(2) of The Companies Law (Revised).

. Nothing in this Memorandum shall permit the Comp#mgarry on a business for which a
licence is required under the laws of the Caymémtts unless duly licensed.

. The Company shall not trade in the Cayman Islantsany person, firm or corporation except
in furtherance of the business of the Company@awn outside the Cayman Islands; provided
that nothing in this clause shall be construedgsé¢vent the Company effecting and
concluding contracts in the Cayman Islands, andcesirg in the Cayman Islands all of its
powers necessary for the carrying on of its businegside the Cayman Islands.

. The liability of each member is limited to the ambtrom time to time unpaid on such
member’s shares.

. The share capital of the Company is HK$200,000dl0i@ed into 2,000,000,000 shares of a
nominal or par value of HK$0.10 each, with powartfee Company insofar as is permitted by
law to redeem or purchase any of its shares aimtttease or reduce the said capital subject to
the provisions of the Companies Law (Revised) &edArrticles of Association and to issue any
part of its capital, whether original, redeemedhoreased with or without any preference,
priority or special privilege or subject to any fmement of rights or to any conditions or
restrictions and so that unless the conditions®ie shall otherwise expressly declare every



issue of shares whether stated to be prefereneevatie shall be subject to the powers
hereinbefore contained .

We, the undersigned, are desirous of being form&da company pursuant to this Memorandum of
Association and the Companies Law (Revised), antdeveby agree to take the numbers of shares
set opposite our respective names below.

Dated this 26 day of October, 2001

SIGNATURE, NAME, OCCUPATION, NUMBER OF SHARES
AND ADDRESS OF SUBCRIBER TAKEN BY SUBSCRIBER
CODAN TRUST COMPANY (CAYMAN) LIMITED, one

a Cayman Islands Company of:
Century Yard, Cricket Square
Hutchins Drive, P.O. Box 2681GT
George Town

Grand Cayman

British West Indies



ARTICLES OF ASSOCIATION

OF

SINO PROSPER STATE GOLD RESOURCES HOLDINGS LIMITED
FlZ7B & SR e L il

(formerly known as “SINO PROSPER HOLDINGS LIMITED
ilisEet e S

(adopted by a written resolution passed by the
sole member of the Company on 25 April 2002)

(amended by a special resolution passed by the
members of the Company on 24 August 2004)

(amended by a special resolution passed by the
members of the Company on 23 August 2006)
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THE COMPANIES LAW (2001 SECOND REVISION)
EXEMPTED COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

OF

SINO PROSPER STATE GOLD RESOURCES HOLDINGS LIMITED f[i1Zz & ";’ﬁ"ﬁi}}fﬁ&’é]ﬂfi} 'F,J
(formerly known as  “SINO PROSPER HOLDINGS LIMITED f[1Z7§%587¢ XL "F,J” )

PRELIMINARY

(A)  The regulations contained or incorporatedable A of the Marginalnotes etc
Schedule to the Companies Law, Chapter 22 (Law 3 of
1961, as consolidated and revised) shall not applthis
Company.

Headings and marginal notes to, and the indexhefd
Articles do not form part of these Articles andlshat
affect their interpretation and, in the interprietatof these
Articles, unless there be something in the sulmecontext
inconsistent therewith:

“appointor” shall mean, in relation to an altern®ieector, General
the Director who appointed the alternate to acthas
alternate;

“these Articles” or “these presents” shall mean séhe
Articles of Association in their present form and a
supplementary, amended or substituted ArticlegHertime
being in force;

“associates”, in relation to any Director, shallvéathe
meaning as ascribed to it in the Listing Rules;

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

“the Board” or “the Directors” shall mean the Ditexs
from time to time of the Company or (as the conteety
require) the majority of Directors present and ngtat a
meeting of the Directors;

“call” shall include any instalment of a call;

“capital” shall mean the share capital from timetitne of
the Company;



“the Chairman” shall mean, except in Article 13Bhet
Chairman presiding at any meeting of shareholdeod the
Directors;

“clearing house” shall mean a clearing house reiseghnby
the laws of the jurisdiction in which the shares thé
Company are listed or quoted with the permissiorthef
Company on a stock exchange in such jurisdiction;

“the_Companies Law” shall mean The Companies Law,
Cap. 22 (Law 3 of 1961, as consolidated and reyistthe
Cayman Islands;

“the Company” or “this Coamny” shall meanSINO
PROSPER STATE GOLD RESOURCES HOLDINGS
LIMITED flizz & ewpifd e i3 1] (formerly known as
“SINO PROSPER HOLDINGS LIMITED] iz# ¢ =L
[lW)

incorporated in the Cayman Islands on 26 Octoli#12

“Company’s website” shall mean the website of the
Company to which the shareholder may have acchss, t
address or domain name of which have been notifigtie
shareholders at the time the Company seeks thegardle
shareholder’s consent for the purposes of Arti@e(B), or

as subsequently amended by notice given to the
shareholders in accordance with Article 180

“debenture” and *debenture holder” shall respetyive
include “debenture stock” and “debenture stockhdjde

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

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

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

“HK$” shall mean Hong Kong dollars;



“holding company” and “subsidiary” shall have the
meanings ascribed to them by section 2 of the Carmepa
Ordinance (Cap.32) of the laws of Hong Kong asntcd at
the adoption of these Articles;

“Hong Kong” shall mean the Hong Kong Special
Administrative Region of the People’s Republic dfiga;

“Listing Rules” shall mean the Rules Governing Ligting
of Securities on The Stock Exchange of Hong Kong
Limited,;

“month” shall mean a calendar month;

“Newspapers”, in relation to the publication in repapers
of any notice, shall mean in English in one leadimglish
language daily newspaper and (unless unavailabie) i
Chinese in one leading Chinese language daily napesp

in each case published and circulating generallythie
Relevant Territory and specified or not excluded tuis
purpose by the stock exchange in the Relevanttogyyi

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

“the Register” shall mean the principal registed aamy
branch register of shareholders of the Company o b
maintained at such place within or outside the Gaym
Islands as the Board may determine from time tetim

“Registered Office” shall mean the registered effaf the
Company for the time being;

“Registration Office” shall mean in respect of arlgss of
share capital, such place or places in the Relelianttory

or elsewhere where the Directors from time to time
determine to keep a branch register of shareholofetee
Company in respect of that class of share capitdlvehere
(except in cases where the Directors otherwise edgre
transfers of other documents of title for such €latshare
capital are to be lodged for registration and avebe
registered;

“Relevant Period” shall mean the period commendéiogm
the date on which any of the securities of the Camyp
become listed on a stock exchange in the Relevamitdry




with the consent of the Company to and including diate
immediately before the day on which none of theugges
are so listed (and so that if at any time listirigaoy such
securities is suspended, they shall neverthelessebéed,
for the purpose of this definition, as listed);

“Relevant Territory” shall mean Hong Kong or sudhey
territory as the Directors may from time to timecidie if the
issued ordinary share capital of the Company tedi®n a
stock exchange in such territory;

“Seal” shall mean the common seal of the Comparlyaary
one or more facsimile seals from time to time oé th
Company for use in the Cayman Islands or in angepla
outside the Cayman Islands;

“Secretary” shall mean the person or corporation tfee
time being performing the duties of that office andudes
any assistant, deputy, acting or temporary segretar

“share” shall mean share in the capital of the Camypand
includes stock except where a distinction betweecksand
shares is expressed or implied;

“shareholder” shall mean the duly registered hollem
time to time of the shares in the capital of thenpany;

“Statutes” shall mean the Companies Law and evéngro
act, order regulation or other instrument havingtwgory
effect (as amended from time to time) for the tioegng in
force in the Cayman Islands applying to or affegtihe
Company, the Memorandum of Association and/or these
presents;

“Transfer Office” shall mean the place where thimgpal
register of shareholders is situate for the timadye

“writing” or “printing” shall include writing, priting,
lithography, photography, typewriting and everyestimode
of representing words or figures in a legible anmh-n
transitory form, and including where the represtota
takes the form of electronic display, provided ttiet same
is available for download onto a user's computerfar
printing through conventional small office equiprhen is
placed on the Company’s website and, in each dase,
shareholder concerned (where the relevant provisibn




(B)

(©)

these Atrticles require the delivery or service afya
document or notice on him in his capacity as sladein)

has elected for the receipt of the relevant dowshimanotice
through electronic means and both the mode of cerof

the relevant document or notice and the membeé€stieh
comply with all applicable laws and regulations ahe
requirements of the stock exchange of the Relevant
Territory.

In these Articles, unless there be somethinipénsubject or
context inconsistent herewith:

words denoting the singular shall include the plaad
words denoting the plural shall include the singula

words importing any gender shall include every gerahd
words importing persons shall include partnershipms,
companies and corporations;

subject to the foregoing provisions of this Articlany
words or expressions defined in the Companies lesaegpt
any statutory modification thereof not in force whihese
Articles become binding on the Company) shall bisar
same meaning in these Articles, save that “compahgll
where the context permits include any company
incorporated in the Cayman Islands or elsewher@; an

references to any statute or statutory provisioall she
construed as relating to any statutory modificatanre-
enactment thereof for the time being in force.

At all times during the Relevant Period (but atherwise) a
resolution shall be a Special Resolution when & haen
passed by a majority of not less than three-foudhthe
votes cast by such shareholders as, being ensitetd do,
vote in person or by proxy or, in the cases of ahalders
which are corporations, by their respective dulthatised
representatives at a general meeting of which exg than
twenty-one (21) days’ notice, specifying (withougjodice

to the power contained in these presents to antendame)
the intention to propose the resolution as a specia
resolution, has been duly given. Provided thatepkmn the
case of an annual general meeting if it is so agikee a
majority in number of the shareholders having dtritp
attend and vote at any such meeting, being a nhjori
together holding not less than ninety-five (95) pent. in
nominal value of the shares giving that right {orthe case



(D)

(E)

(F)

(G)

of an annual general meeting, by all shareholdérthe
Company), a resolution may be proposed and passed a
Special Resolution at a meeting of which less teanty-
one (21) days’ notice has been given.

A resolution shall be an Ordinary Resolutionemhit has Ordinary Resolution
been passed by a simple majority of such sharerokg

being entitled so to do, vote in person or, inthee of any

shareholder being a corporation, by its duly auseor
representative or, wherevoting is by poll, by proxty a

general meeting held in accordance with these ptessd

of which not less than fourteen (14) days’ noties lheen

duly given.

A resolution in writing signed (in such mannas to Wrien resoutions
indicate, expressly or impliedly, unconditional apml) by

or on behalf of the persons for the time beingtieatito
receive notice of and to attend and vote at gemeeatings

of the Company shall, for the purpose of thesechasi, be
treated as an Ordinary Resolution duly passedganaral
meeting of the Company duly convened and held and,
where relevant as a Special Resolution so pas&ag.such
resolution shall be deemed to have been passethaeting
held on the date on which it was signed by thegaston to
sign, and where the resolution states a date ag lle¢ date

of his signature thereof by any shareholder thé&estant
shall be prima facie evidence that it was signecibby on
that date. Such a resolution may consist of sévera
documents in the like form, and signed by one oremo
relevant shareholders.

A Special Resolution shall be effective for gnypose for igfi‘gﬁisgzo'“tion
which an Ordinary Resolution is expressed to belired ordinary Resolution

under any provision of these Articles.

Except during the Relevant Period, an OrdirfRegolution SéZL“J’&ZEﬁé?,';‘Ef;T
shall be effective of any purpose for which a S@Iecme;o|ution (Relevant
Resolution is expressed to be required under aoyigion Period only)

of these Articles.

Without prejudice to any other requirements lé Statutes andWhen Special

Resolution is

subject to Article 13, a Special Resolution shallrbquired to alter required
the memorandum of association of the Company, proyme any
amendment of these presents or to change the ndméeo
Company.



SHARES, WARRANTS AND MODIFICATION OF RIGHTS

Without prejudice to any special rights or nesitons for the time 'ssue of shares
being attaching to any shares or any class of sharg/ share may
be issued upon such terms and conditions and with preferred,
deferred or other special rights, or such restndj whether in
regard to dividend, voting, return of capital ohentwise, as the
Company may from time to time by Ordinary Resoluttetermine
(or, in the absence of any such determination dasas the same
may not make specific provision, as the Directoes/rdetermine)
and any preference share maybe issued on the teatt is liable
to be redeemed upon the happening of a specifiedtexr upon a
given date and either at the option of the Companwt the option
of the holder.

The Directors may issue warrants to subscribe for elass of Subscription
. . . Warrants

shares or securities of the Company or convertigleurities or

securities of similar nature, which warrants orvanible securities

or securities of similar nature may be issued arthgerms as the

Directors may from time to time determine. Wherarrants or

convertible securities or securities of similaruratare issued to

bearer, no certificate thereof shall be issuecefdace one that has

been lost unless the Directors are satisfied beyeasonable doubt

that the original certificate thereof has been rdgsd and the

Company has received an indemnity in such formhasiirectors

shall think fit with regard to the issue of any Bueplacement

certificate.

(A) If at any time the capital is divided into difent classes of?ﬁg"yvgg*:i gifﬁz*&afes
shares, all or any of the rights attached to aagscl(unless where more than
otherwise provided for by the terms of issue ofghares of one class of shares)
that class) may, subject to the provisions of tloeen@anies
Law, be varied or abrogated either with the condaent
writing of the holders of not less than three-fbartin
nominal value of the issued shares of that classitbr the
sanction of a Special Resolution passed at a depgeaeral
meeting of the holders of the shares of that class.every
such separate general meeting the provisions aofethe
Articles relating to general meetings shall mutatistandis
apply, but so that the necessary quorum (other #taan
adjourned meeting) shall be not less than two perso
holding (or, in the case of a shareholder beingraaration,
by its duly authorised representative) or represgnby
proxy one-third in nominal value of the issued skaof that
class, that the quorum for any meeting adjournedmant
of quorum shall be two shareholders present ingoe(sr,



in the case of a shareholder being a corporatigrtsbduly
authorised representative) or by proxy (whatevemimber
of shares held by them) and that any holder ofeshaf the
class present in person or by proxy may demandla po

(B)  The provisions of this Article shall apply tioet variation or Where shares are of
abrogation of the rights attached to the sharespfclass as
if each group of shares of the class differentlgated
formed a separate class the rights whereof are teabed

or abrogated.

(C)  The special rights conferred upon the holdérany shares f;gigg;ﬁgfs not
or class of shares shall not, unless otherwise esspr
provided in the rights attaching to or the termgssiie of
such shares, be deemed to be altered by the creatiesue
of further shares ranking pari passu therewithnopriority
thereto.

INITIAL AND ALTERATIONS OF CAPITAL

The authorised share capital of the Company ondgte of its Initial capital
incorporation is HK$100,000 divided into 1,000,0&Mares of 0.10 >™"®
each.

The Company in general meeting may from time toetimhether Power to increase
or not all the shares for the time being authoriskeall have been“*"™

issued and whether or not all the shares for tie tieing issued

shall have been fully paid up, by Ordinary Resolutincrease its

share capital by the creation of new shares, seehaapital to be

of such amount and to be divided into shares oh stlass or

classes and of such amounts in Hong Kong dollat$nited States

dollars or such other currency as the shareholdessthink fit and

as the resolution may prescribe.

Any new shares shall be issued upon such terms@mditions and Sgwwshha;ggnrfg%se
with such rights, privileges or restrictions attadhthereto as theissued

general meeting resolving upon the creation theskalfl direct, and

if no direction be given, subject to the provisiaishe Statutes and

of these Atrticles, as the Directors shall determare in particular

such shares may be issued with a preferential alifga right to

dividends and in the distribution of assets of @wnpany and with

a special right or without any right of voting. &i€ompany may,

subject to the provisions of the Statutes, iss@eshwhich are, or

at the option of the Company or the holders arbldiato be

redeemed.



10.

11.

The Directors may before the issue of any new shatetermine When to be offered
) . to existing

that the same, or any of them, shall be offerethénfirst instance, shareholders
and either at par or at a premium, to all the exgsholders of any

class of shares in proportion as nearly as may libet number of

shares of such class held by them respectivelynake any other

provisions as to the allotment and issue of sudwesh but in

default of any such determination or so far asshme shall not

extend, such shares may be dealt with as if theydd part of the

capital of the Company existing prior to the issfithe same.

Except so far as otherwise provided by the cormiitiof issue or by New shares to form
these Articles, any capital raised by the creatibnew shares Shaugggtgl o

be treated as if it formed part of the originalitalpof the Company

and such shares shall be subject to the provisiontined in these

Articles with reference to the payment of calls andtalments,

transfer and transmission, forfeiture, lien, calatigin, surrender,

voting and otherwise.

(A)  All unissued shares and other securities of @wmpany gﬂgggrztdisposa' of
shall be at the disposal of the Directors and tinay offer,
allot (with or without conferring a right of renuaton),
grant options over or otherwise dispose of thensuoh
persons, at such times, for such considerationganérally
on such terms (subject to Article 9) as they inrthbsolute
discretion think fit, but so that no shares shallidsued at a
discount. The Directors shall, as regards anyroffe
allotment of shares, comply with the provisions tbe
Companies Law, if and so far as such provisions tmay

applicable thereto.

(B)  Neither the Company nor the Directors shall di@iged,
when making or granting any allotment of, offer ofition
over or disposal of shares or other securities o t
Company, to make, or make available, and may resobt
to make, or make available, any such offer, optioshares
or other securities to shareholders or others vatiistered
addresses in any jurisdiction outside of the Releva
Territory, or in any particular territory or tewries being a
territory or territories where, in the absence oégistration
statement or other special formalities, this woatdmight,
in the opinion of the Directors, be unlawful or
impracticable, or the existence or extent of trgurement
for such registration statement or special fornediimight
be expensive (whether in absolute terms or iniogldb the
rights of the shareholder(s) who may be affected)iroe
consuming to determine. The Directors shall betledtito



12.

13.

(A)

(B)

make such arrangements to deal with fractionatlentents
arising on an offer of any unissued shares or atbeurities
as they think fit, including the aggregation an@ thale
thereof for the benefit of the Company. Sharehsldeho
may be affected as a result of any of the matefiexned to
in this paragraph (B) shall not be, and shall bentsd not
to be, a separate class of shareholders for angopes
whatsoever.

The Company may at any time pay commission tgy %’mg{owaypay
person for subscribing or agreeing to subscribeetidr
absolutely or conditionally) for any shares in Gempany
or procuring or agreeing to procure subscriptiomkether
absolute or conditional) for any shares in the Camyp but
so that the conditions and requirements of the Guones
Law shall be observed and complied with, and irhezase
the commission shall not exceed ten (10) per canthe

price at which the shares are issued.

If any shares of the Company are issued forpingpose of ﬁ?gg;f?ocgaagﬂgl
raising money to defray the expenses of the coctsbru of

any works or buildings or the provision of any glarhich

cannot be made profitable within a period of onary¢he

Company may pay interest on so much of that shepéeat

as is for the time being paid up for the period,aubject to

any conditions and restrictions mentioned in thenGanies

Law, may charge the sum so paid by way of intetest

capital as part of the cost of construction of wherks or

buildings, or the provision of the plant.

The Company may from time to time by Ordinary Resoh: Increase,

(i)
(ii)

consolidation and
divisiqn_ qf capital,
increase its share capital as provided by Article 7 sub-division and
cancellation of
shares and re-

consolidate or divide all or any of its shacapital into denomination etc.
shares of larger or smaller amount than its exgstihares;

and on any consolidation of fully paid shares islbares of
larger amount, the Directors may settle any difficwhich

may arise as it thinks expedient and in particulaut
without prejudice to the generality of the foregpimay as
between the holders of shares to be consolidatetndime
which particular shares are to be consolidated iato
consolidated share, and if it shall happen that pengon
shall become entitled to fractions of a consolidagbare or
shares, such fractions may be sold by some person
appointed by the Directors for that purpose andpieson

10



so appointed may transfer the shares so sold tputuhaser
thereof and the validity of such transfer shall ri
guestioned, and so that the net proceeds of suenafter
deduction of the expenses of such sale) may eibiger
distributed among the persons who would otherwise b
entitled to a fraction or fractions of a consolathtshare or
shares rateably in accordance with their rights iaterest
or may be paid to the Company for the Company’'€ben

(i)  divide its shares into several classes anthcat thereto
respectively any preferential, deferred, qualif@dspecial
rights, privileges or conditions;

(iv)  sub-divide its shares or any of them into sisaof smaller
amount than is fixed by the Memorandum of Assoorati
subject nevertheless to the provisions of the Camega
Law, and so that the resolution whereby any sharsub-
divided may determine that, as between the holdetbe
shares resulting from such sub-division, one orarairthe
shares may have any such preferred or other sprégids
over, or may have such deferred rights or be sulbjeany
such restrictions as compared with the others as th
Company has power to attach to unissued or neveshar

(v) cancel any shares which at the date of theipgss the
resolution have not been taken or agreed to bentakeany
person, and diminish the amount of its share clabitahe
amount of the shares so cancelled;

(vi)  make provision for the issue and allotmentsbéres which
do not carry any voting rights;

(vi) change the currency of denomination of itsargh capital;
and

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

The Company may by Special Resolution reduce #sesbapital or Reduction of capital
undistributable reserve in any manner authorised sabject to any
conditions prescribed, by law.

PURCHASE OF OWN SECURITIES

Subject to the Statutes, the power of the Compangutchase orgggﬁgggigaoywn
otherwise acquire its shares (including its redd#engahares) andshares and warrants

warrants or other securities for the subscriptiorparchase of its
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own shares (including redeemable shares) shallxbecigable by
the Directors upon such terms and subject to swciditons as
they think fit provided that, in respect of a puash of redeemable
shares:

0] the price per share for purchases proposed eomade
otherwise than by tender in the manner prescrilpedi)
below or on or through a stock exchange on whiothsu
shares are listed with the consent of the Compéaail sot
exceed one hundred (100) per cent. of the averlaging
prices for dealings in one or more board lots ahsshares
on the principal stock exchange on which the shares
traded for the five (5) trading days immediatelydoe the
date on which the purchase is made (whether condity
or otherwise); and

(i) where any such purchase is proposed to be rhgdender,
tenders shall be made available to all holdersuohshares
on the same terms.

REGISTER OF SHAREHOLDERS AND SHARE CERTIFICATES

16.

17.

Except as otherwise expressly provided by theséclAst or as Trusts of shares not
. C e g .- Recognised

required by law or as ordered by a court of commqgtaisdiction,

no person shall be recognised by the Company aknigohny share

upon any trust and, except as aforesaid, the Coynglaall not be

bound by or be compelled in any way to recogniserfewhen

having notice thereof) any equitable, contingenturie or partial

interest in any share or any interest in any fomai part of a share

or any other right or claim to or in respect of ahares except an

absolute right to the entirety thereof of the resgisd holder.

(A)  The Directors shall cause to be kept the Regiahd there Share register
shall be entered therein the particulars requiredeu the
Companies Law.

(B)  Subject to the provisions of the Companies Ldwthe ;%%igrbfa”c“

Directors consider it necessary or appropriate Gbmpany

may establish and maintain a local or branch regist
shareholders at such location as the Director tfiirand,

while the issued share capital of the Company i) the

consent of the Directors, listed on any stock ergeain

Hong Kong, the Company shall keep its principal eor

branch register of shareholders in Hong Kong.

(C)  For so long as any part of the share capitahefCompany nspection of register

12



18.

(A)

(B)

is listed on a stock exchange in Hong Kong, any bem
may inspect the principal register or branch regisf the
Company maintained in Hong Kong without charge and
require the provision to him of copies or extrattsreof in

all respects as if the Company were incorporatetbuand

is subject to the Companies Ordinance (Cap. 3Befaws

of Hong Kong).

Every person whose name is entered as a sHdeghia the Share certificates

register shall be entitled without payment to reeewithin
ten (10) business days after allotment or lodgenoéna
transfer (or within such other period as the coodg of
issue shall provide or is required by the applieatiles of
the stock exchange of the Relevant Territory) certifccate
for all his shares, or, if he shall so requesia icase where
the allotment or transfer is of a number of shamesxcess
of the number for the time being forming a stocklenge
board lot for the purposes of the stock exchangevioich
the shares are listed, upon payment, in the caadrahsfer,
of such sum (not exceeding in the case of any stegial
listed on a stock exchange in Hong Kong, HK$2.5@uarh
other sum as may from time to time be allowed ot no
prohibited under the rules of the relevant stockhaxge in
Hong Kong, and in the case of any other share, suim in
such currency as the Directors may from time toetim
determine to be reasonable in the territory in Wwhibe
relevant register is situated, or otherwise sutterosum as
the Company may by Ordinary Resolution determimoe) f
every certificate after the first as the Directaynfrom time
to time determine, such number of certificatesdioares in
stock exchange board lots or whole multiples thieasohe
shall request and one for the balance (if anyhefshares in
guestion, provided that in respect of a share areshheld
jointly by several persons the Company shall nobbend
to issue a certificate or certificates to each suetson, and
the issue and delivery of a certificate or cerdifes to one of
the joint holders shall be sufficient delivery td auch
holders.

The Company may, in the event of a change énféhm of
definitive share certificate adopted by the Direstdssue
new definitive certificates to all holders of shaegppearing
on the Register in replacement of old definitivetiieates
issued to such holders. The Directors may resalvether
or not to require the return of the old certificatas a
condition precedent to the issue of replacemeritficates

13



19.

20.

21.

22.

and, as regards any old certificates which have best or
defaced, to impose such conditions (including as to
indemnity) as the Directors shall see fit. If tBgectors
elect not to require the return of the old ceréfes, the
same shall be deemed to have been cancelled and of
further effect for all purposes.

Every certificate for shares, warrants or debestarerepresentingShare certificates to
... . be sealed

any other form of securities of the Company shalligsued under

the Seal of the Company, which for this purpose g duplicate

Seal.

Every share certificate hereafter issued shalli§ptee number and Certificate to specify

number and class of

class of shares in respect of which it is issuetithe amount paidshares
thereon and may otherwise be in such form as tmecirs may
from time to time prescribe. A share certificalt@ls relate to only

one class of shares, and where the capital of tmep@ny includes
shares with different voting rights, the designatad each class of
shares, other than those which carry the geneghl to vote at
general meetings, must include the words “resttioteting” or
“limited voting” or some other appropriate desigoatwhich is
commensurate with the rights attaching to the eméwlass of
shares.

(A)  The Company shall not be bound to register ntbag four Jointholders
persons as joint holders of any share.

(B) If any share shall stand in the names of twonuore
persons, the person first named in the registetl e
deemed the sole holder thereof as regards serfioetice
and, subject to the provisions of these Articldspaany
other matter connected with the Company, except the
transfer of the share.

If a share certificate is defaced, lost or desttpyemay be replacedReplacement of
. : . share certificates

on payment of such fee, if any, (not exceedinghan case of any

share capital listed on a stock exchange in Honggk&lK$2.50 or

such other sum as may from time to time be allowednot

prohibited under the rules of the relevant stockhaxige in Hong

Kong, and, in the case of any other capital, suam $n such

currency as the Directors may from time to timeed®ine to be

reasonable in the territory in which the relevasgister is situated,

or such other sum as the Company may by Ordinasgolggon

determine) as the Directors shall from time to tidetermine and

on such terms and conditions, if any, as to putiicaof notices,

evidence and indemnity as the Directors thinkfid én the case of
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23.

24.

25.

wearing out or defacement, after delivery up of ¢k certificate.
In the case of destruction or loss, the person twmw such
replacement certificate is given shall also bead pay to the
Company all costs and out-of-pocket expenses intidleo the
investigation by the Company of the evidence othsdestruction
or loss and of such indemnity.

LIEN

The Company shall have a first and paramount liem\wery share Company's lien
(not being a fully paid share) for all moneys, Wit presently
payable or not, called or payable at a fixed timeespect of such
share; and the Company shall also have a firstpan@mount lien
and charge on all shares (other than fully paidresf)astanding
registered in the name of a shareholder, whetimglysior jointly
with any other person or persons, for all the delpis liabilities of
such shareholder or his estate to the Company drether the
same shall have been incurred before or after ot the
Company of any equitable or other interest of aengpn other than
such shareholder, and whether the period for thgmpat or
discharge of the same shall have actually arrivednat, and
notwithstanding that the same are joint debts atilities of such
shareholder or his estate and any other personthehea
shareholder of the Company or not. The Compangis (if any)
on a share shall extend to all dividends and banadeelared in
respect thereof. The Directors may at any timeeeigenerally or
in any particular case waive any lien that haseari®r declare any
share to be exempt wholly or partially from the psmns of this
Article.

The Company may sell, in such manner as the Diredtonk fit, gst';fecc";fg‘igs
any shares on which the Company has a lien, bwgat® shall be
made unless some sum in respect of which the Iliastseis
presently payable or the liability or engagementespect of which
such lien exists is liable to be presently fulfiller discharged, nor
until the expiration of fourteen (14) days aftenatice in writing,
stating and demanding payment of the sum presgajyble or
specifying the liability or engagement and demagduifilment or
discharge thereof and giving notice of intentions#l in default,
shall have been given, in the manner in which estimay be sent
to shareholders of the Company as provided in tAesees, to the
registered holder for the time being of the shayeshe person
entitled by reason of such holder’s death, banksupt winding-up
to the shares.

The net proceeds of such sale after the paymehteafosts of suchApplication of
proceeds of sale
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26.

27.

28.

29.

30.

31.

32.

sale shall be applied in or towards payment orsfatiion of the

debt or liability or engagement in respect whetbeflien exists, so
far as the same is presently payable, and anyuesball (subject
to a like lien for debts or liabilities not presignpayable as existed
upon the shares prior to the sale) be paid to dreon entitled to
the shares at the time of the sale. For the perpbgiving effect to

any such sale, the Directors may authorise sonmsopdp transfer
the shares sold to the purchaser thereof and magr eéhe

purchaser’'s name in the register as holder of tteges, and the
purchaser shall not be bound to see to the apiplicatf the

purchase money, nor shall his title to the shagseaffected by any
irregularity or invalidity in the proceedings retag to the sale.

CALLS ON SHARES

The Directors may from time to time make such cafighey may Calls/instaiments
think fit upon the shareholders in respect of armgnays unpaid on

the shares held by them respectively (whether @owtd of the

nominal value of shares or by way of premiums) ant by the

conditions of allotment thereof made payable aixadf time. A

call may be made payable either in one sum or &taliments.

Fourteen (14) days’' notice at least of any callllsha given Notice ofcall
specifying the time and place of payment and to misuch call
shall be paid.

A copy of the notice referred to in Article 27 dhbk sent to nggfsﬁgtr'gﬁ;%gfs
shareholders in the manner in which notices maysést to
shareholders by the Company as herein provided.

In addition to the giving of notice in accordancéhwArticle 28, Notice supplemental
. . . to call may be given

notice of the person appointed to receive paymeatvery call and

of the times and places appointed for payment neagiven to the

shareholders by notice to be inserted at least oncehe

Newspapers.

Every shareholder upon whom a call is made shalltp@a amount ;;”Qﬁngfo‘?lizﬁsfor
of every call so made on him to the person antetitne or times
and place or places as the Directors shall appoint.

A call shall be deemed to have been made at the timen the When call deemed to
. . .. have been made
resolution of the Directors authorising such cakwpassed.

The joint holders of a share shall be severallyva#i as jointly Liability of joint
. . . Holders
liable for the payment of all calls and instalmedit® in respect of

such share or other moneys due in respect thereof.

16



33.

34.

35.

36.

37.

The Directors may from time to time at its disavatiextend the Directors may

. . . extend time fixed for
time fixed for any call, and may extend such tirseregards all or cai
any of the shareholders, whom due to residenceideutthe
Relevant Territory or other cause the Directors rdagm entitled

to any such extension but no shareholder shallnbidesl to any

such extension except as a matter of grace andifavo

If the sum payable in respect of any call or imsgit is not paid on !nterest on unpaid
. Calls

or before the day appointed for payment therea#, person or

persons from whom the sum is due shall pay inteneshe same at

such rate not exceeding twenty (20) per cent. paum as the

Directors shall fix from the day appointed for th@yment thereof

to the time of the actual payment, but the Directoray waive

payment of such interest wholly or in part.

No shareholder shall be entitled to receive aniddid or bonus orsﬁ;?:“essiownh?{e call
to be present or vote (save as proxy for anotharesiolder) at anyﬁnpaig
general meeting, either personally, or (save agypfor another

shareholder) by proxy, or be reckoned in a quorontp exercise

any other privilege as a shareholder until allscall instalments due

from him to the Company, whether alone or jointlyjaintly and

severally with any other person, together withnesé and expenses

(if any) shall have been paid.

On the trial or hearing of any action or other gedings for the on‘fgglfl‘CE in action
recovery of any money due for any call, it shall qadficient to
prove that the name of the shareholder sued isreshtm the
register as the holder, or one of the holdershefshares in respect
of which such debt accrued; that the resolutiorth&f Directors
making the call has been duly recorded in the reifdok of the
Directors; and that notice of such call was dulyegi to the
shareholder sued, in pursuance of these Articles;itashall not be
necessary to prove the appointment of the Diresttis made such
call, nor any other matters whatsoever, but thefpod the matters
aforesaid shall be conclusive evidence of the debt.

(A)  Any sum which by the terms of allotment of ashis made iﬁgj}ggg@’fm‘;‘j .
payable upon allotment or at any fixed date, whethe cai
account of the nominal value of the share and/oway of
premium, shall for all purposes of these Articlesdeemed
to be a call duly made and notified and payabléhendate
fixed for payment, and in case of non-payment h# t
relevant provisions of these Articles as to paymeht
interest and expenses, forfeiture and the likell sipply as

if such sums had become payable by virtue of adaly

17



38.

39.

40.

made and notified.

(B) The Directors may on the issue of shares diffaate ZQS;%SSTgJYEEfm
between the allottees or holders as to the amducdlls t0 gifferent conditions

be paid and the time of payment. as to calls, etc.

The Directors may, if they think fit, receive froamy shareholderPaymentof calls in
willing to advance the same, and either in monemoney’s worth,
all or any part of the money uncalled and unpaidnstalments
payable upon any shares held by him, and in reggest or any of
the moneys so advanced the Company may pay inedresth rate
(if any) not exceeding twenty (20) per cent. penwan as the
Directors may decide but a payment in advance adlashall not
entitle the shareholder to receive any dividendooexercise any
other rights or privileges as a shareholder ineespf the share or
the due portion of the shares upon which paymerst lbeen
advanced by such shareholder before it is calledTipe Directors
may at any time repay the amount so advanced uporggdo such
shareholder not less than one month’s notice irtingriof its
intention in that behalf, unless before the exmrabf such notice
the amount so advanced shall have been called upeoshares in
respect of which it was advanced.

TRANSFER OF SHARES

Subject to the Companies Law, all transfers of eshaghall be Form of transfer
effected by transfer in writing in the usual or goon form or in
the form prescribed by the stock exchange in thevRat Territory
or in such other form as the Directors may accepfdaring the
Relevant Period) in such standard form of transfershall be
prescribed by the stock exchange in the Relevamtitdey on
which any of the securities of the Company aretishnd may be
under hand only or, if the transferor or transfeése® clearing house
or its nominee(s), by hand or by machine imprirgigghature or by
such other means of execution as the Directors apgyove from
time to time.

The instrument of transfer of any share shall beceted by or on Execution of transfer
behalf of the transferor and the transferee pralidieat the
Directors may dispense with the execution of thetriment of
transfer by the transferor or the transferee oepicanechanically
executed transfers in any case in which they irr thbsolute
discretion think fit to do so. The transferor $ha¢ deemed to
remain the holder of the share until the name eftthnsferee is
entered in the register in respect thereof. Nagthimthese Articles
shall preclude the Directors from recognising auremation of the
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41.

42.

43.

allotment or provisional allotment of any share thg allottee in
favour of some other person.

(A)  The Directors may, in their absolute discrefian any time Shares fegistered on
and from time to time transfer any share on theqgipal branch regisgter, etc.
register to any branch register of shareholderangr share
on any branch register of shareholders to the mahc

register or any other branch register of sharemslde

(B)  Unless the Directors otherwise agree (whicleagrent may
be on such terms and subject to such conditionthas
Directors in their absolute discretion may froméito time
stipulate, and which agreement they shall, withgiuing
any reason therefor, be entitled in their absotliseretion
to give or withhold) no shares on the principalisesg shall
be transferred to any branch register nor shalleshan any
branch register be transferred to the principailstegor any
other branch register and all transfers and otleumhents
of title shall be lodged for registration, and sggred, in the
case of any shares on a branch register, at tlearg
Registration Office, and, in the case of any shameghe
principal register, at the Transfer Office. Unlet®e
Directors otherwise agree, all transfers and odloeuments
of title shall be lodged for registration with, arebistered
at, the relevant Registration Office.

(C) Notwithstanding anything contained in this Al the
Company shall as soon as practicable and on aarelasis
record in the principal register all transfers dia®es
effected on any branch register and shall at atles
maintain the principal register and all branch stagis in all
respects in accordance with the Companies Law.

The Directors may, in their absolute discretioriuse to register at%'free‘;t;;zr“;atyrafﬁg;;f
transfer of any share (not being a fully paid uprshto a person of

whom they do not approve or any share issued uadgrshare

option scheme for employees upon which a restrictio transfer

imposed thereby still subsists, and they may afuse to register a

transfer of any share (whether fully paid up or)rtot more than

four joint holders or a transfer of any shares (peihg a fully paid

up share) on which the Company has a lien.

The Directors may also decline to recognise anyrungent of $§]Usiffeerme”ts asto
transfer unless:

0] such sum, if any, (not exceeding, in the cabarny share
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capital listed on a stock exchange in Hong Kong $BI&0

or such other sum as may from time to time be abthwr
not prohibited under the rules of the relevantlseachange

in Hong Kong, and, in the case of any other capgath
sum in such currency as the Directors may from time
time determine to be reasonable in the territorylinich the
relevant register is situate, or such other sumtles
Company may by Ordinary Resolution determine) as th
Directors shall from time to time determine hasrbpaid;

(i) the instrument of transfer is lodged at thelevant
Registration Office or, as the case may be, thensfea
Office accompanied by the certificate of the shapeshich
it relates, and such other evidence as the Directoay
reasonably require to show the right of the tramsféo
make the transfer (and, if the instrument of trangk
executed by some other person on his behalf, theaty
of that person so to do);

(i)  the instrument of transfer is in respect aflypone class of
share;

(iv)  the shares concerned are free of any lienavodr of the
Company; and

(v) if applicable, the instrument of transfer ioperly stamped.

The Directors may refuse to register a transfearof share to an;ffzfr’]ffzf; toan
infant or to a person of unsound mind or under otlgal T
disability.

If the Directors shall refuse to register a transfieany share, theyNotice of refusal
shall, within two months after the date on whick transfer was

lodged with the Company, send to each of the temosfand the

transferee notice of such refusal and, except wihersubject share

is not a fully paid share, the reason(s) for sethgsal.

Upon every transfer of shares the certificate tsldhe transferor Certificate to be
shall be given up to be cancelled, and shall foitthle cancelled gven up on transfer
accordingly, and a new certificate shall be issteethe transferee

in respect of the shares transferred to him asigeovin Article 18,

and if any of the shares included in the certiBcsd given up shall

be retained by the transferor a new certificateaspect thereof

shall be issued to him as provided in Article 18he Company

shall retain the instrument of transfer.

20



47.

48.

49.

50.

51.

The registration of transfers may be suspended thadregister ‘é‘:}*&e:‘egi?esrfi:yc’g'f
closed, on giving notice by advertisement in thevBf@pers or by ciosed

any electronic means in such manner as may be teccéy the

stock exchange in the Relevant Territory, at sunlks and for such

periods as the Directors may from time to time deiee and either

generally or in respect of any class of sharesyigea that the

register shall not be closed for periods exceedtfirtbe whole thirty

(30) days in any year.
TRANSMISSION OF SHARES

In the case of the death of a shareholder, thewurer survivors E;gg‘rso?fgﬁ%i;tffed
where the deceased was a joint holder, and thd leg/@onal nolder of shares
representatives of the deceased where he was aosotmly

surviving holder, shall be the only persons receeui by the

Company as having any title to his interest in #iares; but

nothing herein contained shall release the esthta deceased

holder (whether sole or joint) from any liability respect of any

share solely or jointly held by him.

Any person becoming entitled to a share in consecpief the Regstration of
death or bankruptcy or winding-up of a sharehotday, upon such representatives and
evidence as to his title being produced as may fiora to time be g;rs]}(erﬁ;t'c“y
required by the Directors, and subject as heregngitovided, elect

either to be registered himself as holder of tharetor to have

some person nominated by him registered as thsfénae thereof.

If the person becoming entitled to a share purst@rrticle 49 Egtriggigtfeffdcg?"&to
shall elect to be registered himself as the hotdesuch share, heregistration of
shall deliver or send to the Company a notice iiting signed by nominee
him, at (unless the Directors otherwise agrees)Rlegistration

Office, stating that he so elects. If he shallcel® have his

nominee registered, he shall testify his electignelyecuting a

transfer of such share to his nominee. All theithtions,
restrictions and provisions of these presentsinglab the right to

transfer and the registration of transfers of shashall be
applicable to any such notice or transfer as afidess if the death,
bankruptcy or winding-up of the shareholder had oeturred and

the notice or transfer were a transfer executeslich shareholder.

A person becoming entitled to a share by reasonhefdeath, ;3}32232 Oeftc
bankruptcy or winding-up of the holder shall beitted to the same pending transfer of
dividends and other advantages to which he wouldrigled if he Z*;%;erfk?li;deceased
were the registered holder of the share. Howether,Directors sharenolder

may, if they think fit, withhold the payment of amgividend

payable or other advantages in respect of suchesimatil such
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52.

53.

54.

55.

56.

person shall become the registered holder of theesbr shall have
effectually transferred such share, but, subjedh&requirements
of Article 80 being met, such a person may votgesieral meetings
of the Company.

FORFEITURE OF SHARES

If a shareholder fails to pay any call or instalineha call on the :jofiap');?é ',?Sf.imty
day appointed for payment thereof, the Directory,na& any time pe given
thereafter during such time as any part of the calinstalment

remains unpaid, without prejudice to the provisiohdArticle 35,

serve notice on him requiring payment of so muctihef call or

instalment as is unpaid, together with any intevdsth may have

accrued and which may still accrue up to the ddteadual

payment.

The notice shall name a further day (not earliantthe expiration Contents of notice of
of fourteen (14) days from the date of the notioa) or before

which the payment required by the notice is to laeley and it shall

also name the place where payment is to be madepace being

the Registered Office or a Registration Office owotaer place

within the Relevant Territory. The notice shali@btate that, in the

event of non-payment at or before the time appdirtee shares in

respect of which the call was made will be lialddé forfeited.

If the requirements of any such notice as aforeaschot complied gonrggﬁ: o hares
with, any share in respect of which the notice theesn given may atmay be forfeited
any time thereafter, before the payment requiredhlbynotice has

been made, be forfeited by a resolution of the @mes to that

effect. Such forfeiture shall include all dividen@nd bonuses

declared in respect of the forfeited share and awually paid

before the forfeiture. The Directors may accem@ srrender of

any share liable to be forfeited hereunder and uohscases

references in these Articles to forfeiture shatlille surrender.

Any share so forfeited shall be deemed to be tlopgrty of the Forfeited shares to
. become property of

Company, and may be re-allotted, sold or othendisposed of on company

such terms and in such manner as the Directork fiiand at any

time before a sale or disposition, the forfeiturgynbe cancelled on

such terms as the Directors think fit.

A person whose shares have been forfeited shaflecea be a’:gtjvﬁi‘tfﬁsttgr?;r?;id
shareholder in respect of the forfeited shares, khall, forfeiture
notwithstanding, remain liable to pay to the Compah moneys

which, at the date of forfeiture, were payable Lyn ho the

Company in respect of the forfeited shares, togethith (if the
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57.

58.

59.

Directors shall in their discretion so require)err@st thereon from
the date of forfeiture until the date of actual pawt (including the
payment of such interest) at such rate not excgddianty (20) per
cent. per annum as the Directors may prescribe tl@adirectors

may enforce the payment thereof if they think dihd without any
deduction or allowance for the value of the shaethe date of
forfeiture, but his liability shall cease if and &rhthe Company
shall have received payment in full of all such eysin respect of
the shares. For the purposes of this Article amy s/hich by the

terms of issue of a share, is payable thereorfigaéd time which is

subsequent to the date of forfeiture, whether ocowaat of the

nominal value of the share or by way of premiumallsh
notwithstanding that such time has not yet arribeddleemed to be
payable on the date of forfeiture, and the samd bleaome due
and payable immediately upon the forfeiture, buénest thereon
shall only be payable in respect of any period betwthe said
fixed time and the date of actual payment.

A certificate in writing that the declarant is ar@&itor or the E‘;;‘iﬁﬂfs;; §
Secretary, and that a share in the Company hasdégrorfeited transter of forfeited
or surrendered on a date stated in the certifichtal) be conclusive share
evidence of the facts therein stated as againgieaions claiming

to be entitled to the share. The Company may vecénhe
consideration, if any, given for the share on agpaltotment, sale

or disposition thereof and may execute a transfeth® share in

favour of the person to whom the share is re-abttsold or
disposed of and such person shall thereupon bsteegdl as the

holder of the share, and shall not be bound tdséee application

of the subscription or purchase money, if any, stwll his title to

the share be affected by any irregularity or irdigti in the
proceedings in reference to the forfeiture, retalent, sale or
disposal of the share.

When any share shall have been forfeited, noticthefforfeiture Notice after
. . R Forfeiture

shall be given to the shareholder in whose namestaiod

immediately prior to the forfeiture, and an entrfytloe forfeiture,

with the date thereof, shall forthwith be madeha tegister, but no

forfeiture shall be in any manner invalidated by amission or

neglect to give such notice or make any such entry.

Notwithstanding any such forfeiture as aforesal Efirectors may Power to redeem
. . forfeited shares

at any time, before any shares so forfeited staleheen sold, re-

allotted or otherwise disposed of, cancel the farfe on such

terms as the Directors think fit or permit the @saso forfeited to

be bought back or redeemed upon the terms of payofiextl calls

and interest due upon and expenses incurred irecesy the
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61.

62.

63.

64.

shares, and upon such further terms (if any) astthiek fit.

The forfeiture of a share shall not prejudice ilgatrof the Forfeiture no

R prejudice to right to
Company to any call already made or any instalrpagiment call or instalment
thereon.

(A)  The provisions of these Atrticles as to forfe@shall apply FOffe““fte fff’f non-
in the case of non-payment of any sum which, byseof e on shares
issue of a share, becomes payable at a fixed wmnether
on account of the nominal value of the share oway of
premium, as if the same had been payable by vataecall

duly made and notified.

(B) In the event of a forfeiture of shares thershalder shall
be bound to deliver and shall forthwith delivethe
Company the certificate or certificates held by famthe
shares so forfeited and in any event the certdgat
representing shares so forfeited shall be voidcdmob
further effect.

GENERAL MEETINGS

At all times during the Relevant Period (but nobhestvise) the mgt?nznt’;”gé%‘g‘;ra'
Company shall in each year hold a general meetingsaannual
general meeting in addition to any other meetinghist year and
shall specify the meeting as such in the noticéngpit; and not
more than fifteen months (or such longer period nasy be
permitted by the rules of the stock exchange onclwhany
securities of the Company are listed with the pssion of the
Company) shall elapse between the date of one argareeral
meeting of the Company and that of the next. Timeual general
meeting shall be held in the Relevant Territorglsewhere as may
be determined by the Directors and at such time @ace as the
Directors shall appoint. A meeting of the shardbad or any class
thereof may be held by means of such telephonetrefec or other
communication facilities as permit all persons ipgraiting in the
meeting to communicate with each other simultanigowsnd
instantaneously, and participation in such a mgedhrall constitute
presence in person at such meeting.

All general meetings other than annual general imgetshall be ggg:f;dgggng
called extraordinary general meetings.

The Directors may, whenever they think fit, conver ecz?;’gg::%fyf
Extraordinary General Meeting. Extraordinary Gahevleetings general meeting

shall also be convened on the requisition of one noyre
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shareholders holding, at the date of deposit ofréugiisition, not
less than one tenth of the paid up capital of tben@any having the
right of voting at general meetings. Such requisishall be made
in writing to the Directors or the Secretary foretipurpose of
requiring an Extraordinary General Meeting to bdedaby the
Directors for the transaction of any business djetiin such
requisition. Such meeting shall be held within mvonths after the
deposit of such requisition. If within twenty-o(i&l) days of such
deposit the Directors fail to proceed to convenehsmeeting, the
requisitionist(s) himself (themselves) may do so tie same
manner, and all reasonable expenses incurred by the
requisitionist(s) as a result of the failure of theectors shall be
reimbursed to the requisitionist(s) by the Company.

An annual general meeting and a meeting callethiopassing of aNotice of meetings
Special Resolution shall be called by at least tyene (21) days’
notice in writing, and a meeting of the Companyeotthan an
annual general meeting or a meeting for the passing Special
Resolution shall be called by at least fourteen) dalys’ notice in
writing. The notice shall be exclusive of the day which it is
served or deemed to be served and of the day fahwhis given,
and shall specify the place, the day and the hbure®ting and, in
case of special business, the general nature ofbiiness and
particulars of the resolutions to be considered, sdrall be given, in
manner hereinafter mentioned or in such other nranhany, as
may be prescribed by the Company in general meetmguch
persons as are, under these Articles, entitleédeive such notices
from the Company, provided that a meeting of thenGany shall
notwithstanding that it is called by shorter notilkan that specified
in this Article be deemed to have been duly caliéds so agreed:

0] in the case of a meeting called as the annualernl
meeting, by all the shareholders entitled to attend vote
thereat; and

(i) in the case of any other meeting, by a mayontnumber of
the shareholders having a right to attend and abtéhe
meeting, being a majority together holding not |ésan
ninety-five (95) per cent. in nominal value of tebhares
giving that right.

(A)  The accidental omission to give any notice dbthe non- Omission to give
notice/proxy form/

receipt of any notice by, any person entitled toeiee notice of
notice shall not invalidate any resolution passedany @appointment of

. . corporate
proceedings at any such meeting. representative
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67.

68.

69.

(B)

(A)

(B)

In the case where forms of proxy or notice ppantment
of corporate representative are sent out with aotice, the
accidental omission to send such forms of proxyatice of
appointment of corporate representative to, or tloa-
receipt of such forms by, any person entitled toeree
notice of the relevant meeting shall not invalidatey
resolution passed or any proceeding at any suchingee

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special thataedacted at anSrecial business,
. . . . business of annual

extraordinary general meeting, and also all busirikat iS general meeting

transacted at an annual general meeting with tlception

of sanctioning dividends, the reading, consideriagd

adopting of the accounts and balance sheet ancefuets

of the Directors and Auditors and other documeetgiired

to be annexed to the balance sheet, the electirettors

and appointment of Auditors and other officersha place

of those retiring, the fixing of or delegation afwer to the

Directors to fix the remuneration of the Auditoes)d the

voting of or delegation of power to the Directoosfix the

ordinary or extra or special remuneration to thee€iors,

the grant of a general mandate to the Directoedltd, issue

or deal with shares and to enter into agreementsuoh

purposes, and the grant of a general mandate &itigor

Directors to exercise the power of the Company to

repurchase its own securities.

During the Relevant Period (but not otherwis®ither the Special resolutions

.. . equired for
Memorandum of Association nor these Articles may Rration of
altered except by a Special Resolution. emorandum and

Association

For all purposes the quorum for a general meethajl e two Quorum
shareholders present in person (or, in the casa shareholder
being a corporation, by its duly authorised repnestéve) or by
proxy and entitled to vote. No business shallrbedacted at any
general meeting unless the requisite quorum sleafirbsent at the
commencement of the meeting.

If within fifteen minutes from the time appointeor fthe meeting a When if quorum not

present meeting to

quorum is not present, the meeting, if convened nupbe be dissolved and
requisition of shareholders, shall be dissolved,it@ny other case"hen to be

it shall stand adjourned to the same day in thd meek and at

adjourned

such time and place as shall be decided by thecOing and if at
such adjourned meeting a quorum is not presentirwififteen
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70.

71.

72.

minutes from the time appointed for holding the tmep the
shareholder or his representative or proxy pre@ettie Company
has only one shareholder), or the shareholderiptr@s person (or,
in the case of a shareholder being a corporatign,td duly
authorised representative) or by proxy and entiibedote shall be a
guorum and may transact the business for whichntbeting was
called.

The Chairman (if any) of the Board or, if he is ettitsor declines to fﬂgi'tflf:ga” of general
take the chair at such meeting, the Deputy Chair(ifeamy) shall
take the chair at every general meeting, or, ifghlee no such
Chairman or Deputy or Vice Chairman, or, if at aggneral
meeting neither of such Chairman or Deputy or \@w®irman is
present within fifteen minutes after the time apped for holding
such meeting, or both such persons decline tottekehair at such
meeting, the Directors present shall choose orteesf number as
Chairman of the meeting, and if no Director be pn¢%r if all the
Directors present decline to take the chair dnéf €Chairman chosen
shall retire from the chair, then the shareholderssent shall
choose one of their number to be Chairman of thetimg

The Chairman of the meeting may, with the conséring general Power to adjourn
. . . cfy- general meeting,

meeting at which a quorum is present, and shaipiflirected by notice and business

the meeting, adjourn any meeting from time to teme from place ?T:eaedt{ggmed

to place as the meeting shall determine. Whenavereeting is

adjourned for fourteen (14) days or more, at lsasten (7) clear

days’ notice, specifying the place, the day and hber of the

adjourned meeting shall be given in the same maasér the case

of an original meeting but it shall not be necegdar specify in

such notice the nature of the business to be w&baat the

adjourned meeting. Save as aforesaid, no noties @djournment

or of the business to be transacted at any adjdumeeting needs

to be given nor shall any shareholder be entitbeany such notice

No business shall be transacted at an adjournetingesther than

the business which might have been transacteceandeting from

which the adjournment took place.

At any general meeting a resolution put to the \aftéhe meeting ‘é‘c?;;iig’o?%assage
shall be decided on a show of hands unless votngay of a poll of a resolution where
is required by the Listing Rules or a poll is (efar on the poll notdemanded
declaration of the result of the show of handsrothe withdrawal

of any other demand for a poll) demanded:
0] by the Chairman of the meeting; or

(i) by at least three shareholders present ingrefsr, in the
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case of a shareholder being a corporation, by uly d
authorised representative) or by proxy for the tibsng
entitled to vote at the meeting; or

(i) by any shareholder or shareholders presemterson (or, in
the case of a shareholder being a corporationtdyuly
authorised representative) or by proxy and reptesgmot
less than one-tenth of the total voting rights ¢f the
shareholders having the right to vote at the mggtin

(iv) by any shareholder or shareholders presepemson (or, in
the case of a shareholder being a corporationtdyuly
authorised representative) or by proxy and holdinares in
the Company conferring a right to vote at the nmeghieing
shares on which an aggregate sum has been paglapte
not less than one-tenth of the total sum paid umlbthe
shares conferring that right; or

(v) by any Director or Directors who, individually or
collectively, hold proxies in respect of shares time
Company representing not less than five (5) pet. adrthe
total voting rights of all the shareholders havihg right to
vote at the meeting.

Unless a poll be so demanded and not withdrawrgcéacation by Sharmans

. . . eclaration of results
the Chairman of the meeting that a resolution hasashow oOf of vote on a show of
hands been carried or carried unanimously, or bgagicular hands conclusive
majority, or lost, and an entry to that effect madethe book
containing the minutes of the proceedings of then@any shall be
conclusive evidence of the fact without proof oé thumber or
proportion of the votes recorded in favour or aghirsuch

resolution.

If a poll is demanded as aforesaid, it shall (sttb@s provided in Po!
Article 75) be taken in such manner (including tise of ballot or
voting papers or tickets) and at such time andegylaot being more
than thirty (30) days from the date of the meetirgadjourned
meeting at which the poll was demanded, as ther@hbai of the
meeting directs. No notice need be given of a poll taken
immediately. The result of the poll shall be dednte be the
resolution of the meeting at which the poll was daded. The
demand for a poll may be withdrawn, with the conseh the
Chairman, at any time before the close of the mgedt which the
poll was demanded or the taking of the poll, whigreis the
earlier.
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75.

76.

77.

78.

79.

80.

Any poll duly demanded on the election of a Chaitrnfa meeting ' what cases poll
must be taken
or on any question of adjournment shall be takghetneeting and without adjournment

without adjournment.

In the case of an equality of votes, whether ohawsof hands or g‘sﬁ;:{gfgg have
on a poll, the Chairman of the meeting at whichghew of hands

takes place (where no poll is demanded) or at wkhehpoll is

demanded, shall be entitled to a second or castiteg In case of

any dispute as to the admission or rejection of ante the

Chairman shall determine the same, and such detetion shall be

final and conclusive.

The demand for a poll shall not prevent the comtiue of a Busc'gggs may
meeting for the transaction of any business othan the queStlonnotwnhstandlng
on which a poll has been demanded. demand for poll

If an amendment shall be proposed to any resolutioder Qg‘;ojgt’i‘;ig“o
consideration but shall in good faith be ruled ofiorder by the
Chairman, the proceedings shall not be invalidétgdny error in

such ruling. In the case of a resolution duly msgd as a Special
Resolution no amendment thereto (other than a nokgcal
amendment to correct a patent error) may in anynteve
considered or voted upon.

VOTES OF SHAREHOLDERS

Subject to any special rights, privileges or resishs as to voting Yotes of
. . Shareholders

for the time being attached to any class or classbares, at any

general meeting on a show of hands every sharaheltie is

present in person (or, in the case of a sharehold#ng a

corporation, by its duly authorised representatoredy proxy shall

(save as provided otherwise in this Article) hame wote, and on a

poll every shareholder present in person (or, i@ tase of a

shareholder being a corporation, by its duly ausieor

representative) or by proxy, shall have one voteefe@ry share of

which he is the holder which is fully paid or criedi as fully paid

(but so that no amount paid or credited as paidaoshare in

advance of calls or instalments shall be treatedhe purposes of

this Article as paid on the share). Notwithstagdianything

contained in these Articles, where more than ooeypis appointed

by a shareholder which is a clearing house (anatminee(s)), each

such proxy shall have one vote on a show of har@s.a poll a

shareholder entitled to more than one vote needismall his votes

or cast all his votes in the same way.

Any person entitled under Article 51 to be registeas the holdergmes'n respect of
eceased and
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of any shares may vote at any general meetingsiper thereof in gﬁggﬁg} or
the same manner as if he were the registered hofdarch shares,
provided that at least 48 hours before the timthefholding of the

meeting or adjourned meeting (as the case may tbehiah he
proposes to vote, he shall satisfy the Directordiefright to be
registered as the holder of such shares or thectone shall have
previously admitted his right to vote at such nmegtin respect

thereof.

Where there are joint registered holders of anyeshany one of Jointholders
such persons may vote at any meeting, either paligoar by
proxy, in respect of such share as if he were g@etitled thereto;
but if more than one of such joint holders be pnes¢ any meeting
personally or by proxy, that one of the said pessen present
whose name stands first on the register in respestch share
shall alone be entitled to vote in respect theredéveral executors
or administrators of a deceased shareholder, aretaddrustees in
bankruptcy or liquidators of a shareholder in whoame any share
stands shall for the purposes of this Article bended joint holders
thereof.

A shareholder of unsound mind or in respect of wiaonorder has gfofjissgaﬁg‘?;?;‘;'der
been made by any court having jurisdiction in lynatay vote,
whether on a show of hands or on a poll, by his rodtae,
receiver, curator bonis or other person in the neadfl a committee,
receiver or curator bonis appointed by that coangd any such
committee, receiver, curator bonis or other pems@y on a poll
vote by proxy. Evidence to the satisfaction of Bieectors of the
authority of the person claiming to exercise thghtito vote shall
be delivered to such place or one of such pladeany) as is
specified in accordance with these Articles for tteposit of
instruments of proxy or, if no place is specifiatithe Registration
Office, not later than the latest time at whichirsstrument of proxy
must, if it is to be valid for the meeting, be delied.

Save as expressly provided in these Articles, megoeother than a\?ol:;'gicaﬂon for
shareholder duly registered and who shall have pagything for

the time being due from him payable to the Compamgspect of

his shares shall be entitled to be present or te (gave as proxy

for another shareholder) whether personally, byxyroer by

attorney or to be reckoned in the quorum, at amegg® meeting.

(A)  Subject to paragraph (B) of this Article 80 objection Admissibiity of
shall be raised to the qualification of any persaercising
or purporting to exercise a vote or the admissibhf any

vote except at the meeting or adjourned meetinghath
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the vote objected to is given or tendered, andyevete not
disallowed at such meeting shall be valid for alfgoses.
Any such objection made in due time shall be refto the
Chairman, whose decision shall be final and comatus

(B) At all times during the Relevant Period (but ntherwise),
where any shareholder is, under the Listing Rulegired
to abstain from voting on any particular resolution
restricted to voting only for or only against angrcular
resolution, any votes cast by or on behalf of such
shareholder (whether by way of proxy or, as thes qagy
be, corporate representative) in contravention o€hs
requirement or restriction shall not be counted.

Any shareholder entitled to attend and vote at &timg of the Proxies
Company shall be entitled to appoint another peesohis proxy to
attend and vote instead of him. A shareholder ightbe holder of
two or more shares may appoint more than one ptoxgpresent
him and vote on his behalf at a general meetindp@fCompany or
at a class meeting. A proxy need not be a shatehaldf the
Company. On a poll or a show of hands votes magiven either
personally (or, in the case of a shareholder baicgrporation, by
its duly authorised representative) or by proxy.prxy shall be
entitled to exercise the same powers on behalfstfaaeholder who
is an individual and for whom he acts as proxywshshareholder
could exercise. In addition, a proxy shall betéedito exercise the
same powers on behalf of a shareholder which w@rgocation and
for which he acts as proxy as such shareholdemdoexgrcise if it
were an individual shareholder.

No appointment of a proxy shall be valid unlessaines the personfdmissibility of
. . . . proxy votes

appointed and his appointor. The Directors mayesmthey are
satisfied that the person purporting to act as yriexthe person

named in the relevant instrument for his appointmand the

validity and authenticity of the signature of higpaintor, decline

such person’s admission to the relevant meetingetréis vote or
demand for a poll and no shareholder who may bectdfl by any
exercise by the Directors of their power in thisweection shall

have any claim against the Directors or any of threm may any

such exercise by the Directors of their powers lidese the
proceedings of the meeting in respect of which tveye exercised

or any resolution passed or defeated at such ngeetin

The instrument appointing a proxy shall be in wgtiunder the g‘psgfo‘;m;gtpmxyto
hand of the appointor or of his attorney duly audexd in writing, be in writing

or if the appointor is a corporation, either undeal or under the
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89.

90.

91.

hand of an officer or attorney duly authorised.

The instrument appointing a proxy and the poweatbbrney or APPO‘”tmet”éOf
other authority, if any, under which it is signed @ notarially 3;%?53235 )
certified copy of that power or authority shall éeposited at such

place or one of such places (if any) as is spetifiethe notice of

meeting or in the instrument of proxy issued by@wenpany (or, if

no place is specified, at the Registration Office) less than forty-

eight hours before the time for holding the meetimgadjourned

meeting or poll (as the case may be) at which #regn named in

such instrument proposes to vote, and in defaaltiristrument of

proxy shall not be treated as valid. No instrumappointing a

proxy shall be valid after the expiration of twelvenths from the

date of its execution, except at an adjourned mgeir on a poll
demanded at a meeting or an adjourned meetingasawhere the

meeting was originally held within twelve monthsrfr such date

Delivery of an instrument appointing a proxy shadt preclude a
shareholder from attending and voting in persothatmeeting or

upon the poll concerned and, in such event, therument
appointing a proxy shall be deemed to be revoked.

Every instrument of proxy, whether for a specifiegeting or Form of proxy
otherwise, shall be in such form as the Directoay ffinom time to

time approve, provided that any form issued to arediolder for

use by him for appointing a proxy to attend andevat a special

general meeting or at an annual general meetinghé¢h any

business is to be transacted shall be such as #éblesrthe
shareholder, according to his intentions, to ircdtrilne proxy to

vote in favour of or against (or, in default of tnstions, to

exercise his discretion in respect of) each reswiutlealing with

any such business.

The instrument appointing a proxy to vote at a gainmeeting Auhortty under
shall: (i) be deemed to confer authority upon thexp to demand appointing proxy
or join in demanding a poll and to vote on any hatson (or
amendment thereto) put to the meeting for whids given as the

proxy thinks fit; and (ii) unless the contrary i&ted therein, be

valid as well for any adjournment of the meetingasthe meeting

to which it relates.

A vote given in accordance with the terms of artrument of g‘gﬂgqh‘f{ﬁgﬁypf“y
proxy or by the duly authorised representative obporation shall authority revoked
be valid notwithstanding the previous death or rityaof the

principal or revocation of the proxy or power ofoahey or other

authority under which the proxy was executed orttaesfer of the

share in respect of which the proxy is given, pded that no
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92.

93.

intimation in writing of such death, insanity, reation or transfer
as aforesaid shall have been received by the Companits

Registration Office, or at such other place agfsrred to in Article
88, at least two hours before the commencemertteofrteeting or
adjourned meeting at which the proxy is used.

(A)

(B)

Any corporation which is a shareholder of thenipany
may, by resolution of its directors or other gowegnbody

or by power of attorney, authorise any person #snks fit

to act as its representative at any meeting oCirapany or
of any class of shareholders of the Company, aagénson
so authorised shall be entitled to exercise theespowers
on behalf of the corporation which he representdhas

corporation could exercise if it were an individu
shareholder of the Company. References in thefieles
to a shareholder present in person at a meetindfj shkess

the context otherwise requires, include a corponatvhich

is a shareholder represented at the meeting by dulsh
authorised representative.

Where a shareholder is a clearing house (amatainee(s)),
it may authorise such persons as it thinks fit ¢b as its
representatives or proxies at any meeting of thegamy or
at any meeting of any class of shareholders provitat, if
more than one person is so authorized, the au#timnsor
proxy form shall specify the number and class @&freh in
respect of which each such representative or piexgo
authorised. Each person so authorised under thasmpns
of this Article shall be entitled to exercise thame rights
and powers on behalf of the clearing house (or
nominee(s)) as if such person was the registerédehof
the shares of the Company held by the clearingehusits
nominee(s)) in respect of the number and classhafes
specified in the relevant authorisation or proxynio
including the right to vote individually on a shaivhands.

Unless the Directors agree otherwise, an appoirttofes corporate
representative shall not be valid as against thegamy unless:-

(A)

in the case of such an appointment by a shddehavhich
is a clearing house (or its nominee(s)), a writtetification
of the appointment issued by any director, theetacy or
any authorised officer(s) of such shareholder shalNe
been delivered at such place or one of such plidees() as
is specified in the notice of meeting or in thenfioof notice
issued by the Company, or, (if no place is spetifeg the
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94.

95.

Registration Office) before the time of holding tmeeting
or adjourned meeting at which the person so aigédri
proposes to vote; and

(B) in the case of such an appointment by any otleporate
shareholder, a copy of the resolution of the goweriody
of the shareholder authorising the appointment loé t
corporate representative or a form of notice ofoappnent
of corporate representative issued by the Companguch
purpose or a copy of the relevant power of attarteyether
with an up-to-date copy of the shareholder’'s coumstie
documents and a list of directors or members of the
governing body of the shareholder as at the datsuoh
resolution (or, as the case may be, power of atgrin
each case certified by a director, secretary oreanber of
the governing body of that shareholder and notdr{se, in
the case of a form of notice of appointment issbgdhe
company as aforesaid, completed and signed in dacoe
with the instructions thereon or in the case ofoaver of
attorney a notarised copy of the relevant authauitgler
which it was signed), shall have been depositeduah
place or one of such places (if any) as is spetiiiethe
notice of meeting or in the form of notice issugd the
Company as aforesaid (or, if no place is specifegdthe
Registration Office) not less than forty-eight h®urefore
the time for holding the meeting or adjourned nregtr
poll (as the case may be) at which the corporate
representative proposes to vote.

No appointment of a corporate representative steallalid unless it @gr'g(i;jg"ty of
names the person authorised to act as the appgsinépresentative representative vote
and the appointor is also named. The Directors, raaless they

are satisfied that a person purporting to act asogorate
representative is the person named in the relematrtiment for his
appointment, decline such person’s admission to rédevant

meeting and/or reject his vote or demand for a ol no
shareholder who may be affected by any exercisthé\Directors

of their power in this connection shall have angiral against the

Directors or any of them nor may any such exerdgethe

Directors of their powers invalidate the proceedinfthe meeting

in respect of which they were exercised or anylmiem passed or

defeated at such meeting.

REGISTERED OFFICE

The Registered Office of the Company shall be ahslace in the Registered office
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97.

98.

Cayman Islands as the Directors shall from timenbe appoint.
BOARD OF DIRECTORS

The number of Directors shall not be fewer than.on&he Constittion of
. . X . . Board

Company shall keep at its Registered Office a tegisf its

directors and officers in accordance with the ComgzaLaw.

A Director may at any time, by notice in writinggeed by him Altermate Directors
delivered to the Registered Office or at the Hedfic® or at a
meeting of the Directors, appoint any person (idicilg another
Director) to act as alternate Director in his pldceing his absence
and may in like manner at any time determine sygomtment. If
such person is not another Director such appoirntmaness
previously approved by the Directors shall haveeaffonly upon
and subject to being so approved. The appointmiean alternate
Director shall determine on the happening of argnéwhich were
he a Director, would cause him to vacate such effic if his
appointor ceases to be a Director. An alternateddor may act as
alternate to more than one Director.

(A)  An alternate Director shall (subject to his igiy to the Powersofaliemate
Company an address, telephone and facsimile number
within the territory of the Head Office for the tenbbeing for
the giving of notices on him and except when ab&emh
the territory in which the Head Office is for thené being
situate) be entitled (in addition to his appointmr)receive
and (in lieu of his appointor) to waive noticeswdetings of
the Directors and of any committee of the Directofs
which his appointor is a member and shall be eatitio
attend and vote as a Director at any such meetinghieh
the Director appointing him is not personally présand
generally at such meeting to perform all the fumasi of his
appointor as a Director and for the purposes of the
proceedings at such meeting the provisions of tpessents
shall apply as if he (instead of his appointor) evex
Director. If he shall be himself a Director or Brettend
any such meeting as an alternate for more tharDieetor
his voting rights shall be cumulative. If his apgor is for
the time being absent from the territory in whibtle Head
Office is for the time being situate or otherwiset n
available or unable to act, his signature to aspligion in
writing of the Directors or any such committee sha as
effective as the signature of his appointor. Hiestation of
the affixing of the Seal shall be as effectivelas gignature
and attestation of his appointor. An alternateeBtior shall
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99.

100.

not, save as aforesaid, have power to act as atbDiraor
shall he be deemed to be a Director for the pugposéhese
Articles.

(B)  An alternate Director shall be entitled to tawst and be
interested in and benefit from contracts or arramg#s or
transactions and to be repaid expenses and talbenmified
to the same extent mutatis mutandis as if he w@&ieegtor,
but he shall not be entitled to receive from then@any in
respect of his appointment as alternate Directoy an
remuneration except only such part (if any) of dndinary
remuneration otherwise payable to his appointorsash
appointor may by notice in writing to the Compamgn
time to time direct.

(C) A certificate by a Director (including for thmrpose of this
paragraph (C) an alternate Director) or the Segrdteat a
Director (who may be the one signing the certiggavas at
the time of a resolution of the Directors or anyncaittee
thereof absent from the territory of the Head Gffior
otherwise not available or unable to act or hassapplied
an address, telephone and facsimile number withm t
territory of the Head Office for the purposes o¥igg of
notice to him shall in favour of all persons with@xpress
notice to the contrary, be conclusive of the mater
certified.

A Director or an alternate Director shall not bguieed to hold any No qualification

e . shares for Directors
qualification shares but shall nevertheless beledtio attend and
speak at all general meetings of the Company anchegtings of

any class of shareholders of the Company.

The Directors shall be entitled to receive by wdyoodinary ?J;fg;‘;ff{;t‘i’ggi”afy
remuneration for their services as Directors sush as shall from
time to time be determined by the Company in gdnaeeting,
such sum (unless otherwise directed by the resolity which it is
voted) to be divided amongst the Directors in spidportions and
in such manner as they may agree, or failing ageagnequally,
except that in such event any Director holdingoafffor less than
the whole of the relevant period in respect of Wwhibe ordinary
remuneration is paid shall only rank in such dmsin proportion
to the time during such period for which he hadraffice. The
foregoing provisions shall not apply to a Directano holds any
salaried employment or office in the Company exoephe case of
sums paid or payable in respect of Directors' fees.
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101. The Directors shall also be entitled to be repditravelling, hotel Directors' expenses
and other expenses reasonably incurred by thenecteply in or
about the performance of their duties as Directmrduding their
expenses of travelling to and from Directors' nregdj committee
meetings or general meetings or otherwise incunreidst engaged
on the business of the Company or in the dischafdbeir duties
as Directors.

102. The Directors may grant special remuneration to @imgctor who Special remuneration
shall perform or has performed any special or es#raices to or at
the request of the Company. Such special remuoeratay be
made payable to such Director in addition to osuibstitution for
his ordinary remuneration as a Director, and maynbde payable
by way of salary, commission or participation inoftts or
otherwise as may be arranged.

103. Notwithstanding Articles 100, 101 and 102, the reeration of a szw;;ﬁgag?:‘egors
Managing Director, Joint Managing Director, Depulanaging etc. ’
Director or an Executive Director or a Director apped to any
other office in the management of the Company masnftime to
time be fixed by the Directors and may be by waysafary,
commission, or participation in profits or otheravisr by all or any
of those modes and with such other benefits (inctyugdension
and/or gratuity and/or other benefits on retirepamd allowances
as the Directors may from time to time decide. Sriemuneration

shall be in addition to his ordinary remuneratigragDirector.

104. (A) Payments to any Director or past Director ol @aum by E’:%?g:;;%; or
way of compensation for loss of office or as coasion (oss of office
for or in connection with his retirement from o#idnot
being a payment to which the Director or past Doeds
contractually or statutorily entitled) must be apgd by the

Company in general meeting.

(B)  Except with the approval of, or ratified byetl@ompany in
general meeting, the Company may not make any ltgns
or provide any guarantee, indemnity or securityeispect of
any loan to a Director or any of his associatesyiped that
this Article does not prohibit the granting of dogn or the
provision of any guarantee, indemnity or security:

0] to be applied for, or is in respect of a lidlyil
incurred for, any business of the Company;

(i)  for the purchase by a Director (or the repaginaf a
loan for his purchase) of a residence where the
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105.

amount of the loan, the liability under the guaeant

or indemnity or the value of the security does not

exceed eighty (80) per cent. of the fair marketigal

of such residence nor five (5) per cent. of the

consolidated net asset value of the Company as
shown in its latest audited accounts; provided that
any such loan is on normal commercial terms and is
secured by a legal charge over the residence; or

(i)  of any amount to, or in respect of a liabiliof, a
company in which the Company has an equity
interest, and the amount of such loan, or thelitgbi
assumed by the Company under such guarantee,
indemnity or security, does not exceed its
proportional interest in such company.

(C) the prohibitions prescribed by paragraphs (AY &B) of
this Article shall only apply during the Relevargrigd.

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

vacated

(1) if he becomes bankrupt or has a receiving omade
against him or suspends payment or compounds wvigth h
creditors generally;

(i) if he becomes a lunatic or of unsound mind;

(i) if he absents himself from the meetings o€ tBirectors
during a continuous period of six months, withopéaal
leave of absence from the Directors, and his atern
Director (if any) shall not during such period hateended
in his stead, and the Directors pass a resolutiahtie has
by reason of such absence vacated his office;

(iv)  if he becomes prohibited by law from actingaaBirector;

(v) if he has been validly required by the stockleange of the
Relevant Territory to cease to be a Director ardrébevant
time period for application for review of or appeaainst
such requirement has lapsed and no applicatiomefoew
or appeal has been filed or is underway against suc
requirement;

(vi) if by notice in writing delivered to the Compga at its

Registered Office or at the Head Office he resigms
office; or
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(vii)  if he shall be removed from office under Aitg 114.

106. No Director shall be required to vacate office eritweligible for re- i\(‘;t’lrae‘:;%':fgg ground
election or re-appointment as a Director, and nis@e shall be of age
ineligible for appointment as a Director by reasomly of his

having attained any patrticular age.

107. (A) A Director may hold any other office or plackprofit with Director's interests
the Company (except that of Auditors) in conjunctigith
his office of Director for such period and uponlsterms as
the Directors may determine, and may be paid sxtta e
remuneration therefor (whether by way of salary,
commission, participation in profits or otherwisay the
Directors may determine, and such extra remuneratall
be in addition to any remuneration provided for, dy
pursuant to any other Article.

(B) A Director may act by himself or his firm inpaofessional
capacity for the Company (otherwise than as Ausjtand
he or his firm shall be entitled to remunerationr fo
professional services as if he were not a Director.

(C) A Director may be or become a director or otbi#icer of,
or otherwise interested in, any company promotedheay
Company or any other company in which the Compaay m
be interested, and shall not be liable to accoonthe
Company or the shareholders for any remuneratiarfit or
other benefit received by him as a director orceffiof or
from his interest in such other company. The Doecmay
also cause the voting power conferred by the sharasy
other company held or owned by the Company to be
exercised in such manner in all respects as thiex fit,
including the exercise thereof in favour of anyotason
appointing the Directors or any of them to be dwex or
officers of such other company, or voting or prawglfor
the payment of remuneration to the directors orcefs of
such other company.

(D) A Director shall not vote or be counted in tipgorum on
any resolution of the Directors concerning his own
appointment or the appointment of any of his asdesias
the holder of any office or place of profit witheti@ompany
or any other company in which the Company is irstee
(including the arrangement or variation of the tetmereof,
or the termination thereof).
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(E)  Where arrangements are under considerationecoimg the
appointment (including the arrangement, remunarato
variation of the terms thereof, or the terminatibareof) of
two or more Directors or any of the associate(3rof such
Director(s) to offices or places of profit with ti@mpany
or any other company in which the Company is irste@, a
separate resolution may be put in relation to daichctor
or, as the case may be, the associate(s) of sueltbi and
in such case each of the Directors concerned dball
entitled to vote (and be counted in the quoruntespect of
each resolution except that concerning his own iappent
or the appointment of any of his associates (or the
arrangement or variation of the terms thereof, e t
termination thereof) and (in the case of an ofticglace of
profit with any such other company as aforesaidg¢netthe
other company is a company in which the Directat hrs
associates in aggregate own 5 per cent. or mateassued
shares of any class of the voting equity sharetalapi such
company or of the voting rights of any class ofrsbaof
such company (other than shares which carry nongoti
rights at general meetings and no or nugatory dadand
return of capital rights).

(F Subject to the next paragraph of this Article, Director or
proposed or intended Director shall be disqualifigdhis
office from contracting with the Company, eithertlwi
regard to his tenure of any office or place of pirof as
vendor, purchaser or in any other manner whatever,
shall any contract with regard thereto or any ottwrtract
or arrangement in which any Director is in any way
interested be liable to be avoided, nor shall amgddor so
contracting or being so interested be liable taantto the
Company or the shareholders for any remuneratiarfit or
other benefits realised by any such contract argement,
by reason only of such Director holding that offiwethe
fiduciary relationship thereby established.

(G) If to the knowledge of a Director, he or any bis
associates, is in any way, whether directly or rimttly,
interested in a contract or arrangement or proposettact
or arrangement with the Company, he shall declaee t
nature of his or, as the case may be, his ass(s)iatgerest
at the meeting of the Directors at which the qoesof
entering into the contract or arrangement is fiagen into
consideration, if he knows his interest or that o
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(H)

associate(s) then exists, or in any other caséatfitst
meeting of the Directors after he knows that heha
associate(s) is or has become so interested. Her t
purposes of this Article, a general notice to thee@ors by
a Director to the effect that (a) he or his asde¢s is a
shareholder of a specified company or firm andoisbé
regarded as interested in any contract or arrangewigch
may after the date of the notice be made with ¢cbatpany
or firm or (b) he or his associate(s) is to be rdgd as
interested in any contract or arrangement which aifégr
the date of the notice be made with a specifiedgrewho
is connected with him or any of his associate(sallsbe
deemed to be a sufficient declaration of interesteu this
Article in relation to any such contract or arramgat;
provided that no such notice shall be effectiveegsleither
it is given at a meeting of the Directors or theebtor takes
reasonable steps to secure that it is brought dpread at
the next meeting of the Directors after it is given

A Director shall not vote (nor be counted i tipuorum) on
any resolution of the Directors approving any cacttror
arrangement or proposal in which he or any of his
associate(s) is to his knowledge materially inteesand if

he shall do so his vote shall not be counted (sohe
counted in the quorum for that resolution), butsthi
prohibition shall not apply to any of the followingatters
namely:

(i) any contract or arrangement for the giving Ihe t
Company of any security or indemnity to the Directo
or his associate(s) in respect of money lent or
obligation undertaken by him or any of them at the
request of or for the benefit of the Company or any
company in which the Company has interest;

(i) any contract or arrangement for the giving the
Company of any security or indemnity to a thirdtpar
in respect of a debt or obligation of the Company o
any company in which the Company has interest for
which the Director or his associate(s) has
himself/themselves guaranteed or secured or otkerwi
assumed responsibility in whole or in part and Whet
alone or jointly under a guarantee or by the givifig
security;

(i) any contract or arrangement by the Director hos
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(iv)

(v)

(Vi)

associate(s) to subscribe for shares or debentrres
other securities of the Company to be issued puatsua
to any offer or invitation to the shareholders or
debenture or securities holders of the Companyor t
the public which does not provide the Director &isl
associate(s) any privilege not accorded to anyrothe
shareholders or debenture or securities holdetseof
Company or to the public;

any contract or arrangement concerning anraffehe
shares or debentures or other securities of orhby t
Company or any other company which the Company
may promote or be interested in for subscription or
purchase where the Director or his associate(ajeis/
or is/are to be interested as a participant in the
underwriting or sub-underwriting of the offer and/o
for the purposes of making any representations, the
giving of any covenants, undertakings or warranties
assuming any other obligations in connection with
such offer;

any contract or arrangement in which the Diveair

his associate(s) is/are interested in the same enam
other holders of shares or debentures or other
securities of the Company by virtue only of hisithe
respective interest in shares or debentures orr othe
securities of the Company and/or his/their being th
offeror or one of the offerors or is interestecbire of

the offerors for the purchase or effective acquisiof
such shares, debentures or other securities;

any contract or arrangement concerning anyeoth
company in which the Director or his associate(s)
is/are interested only, whether directly or indihgor

as an officer or an executive or a shareholderhichv
the Director or his associate(s) is/are benefigiall
interested in shares of that company provided that,
such Director and any of his associates are not in
aggregate beneficially interested in five (5) pentc or
more of the issued shares of any class of the gotin
equity share capital of such company or of thengpti
rights of any class of shares of such company (othe
than shares which carry no voting rights at general
meetings and no or nugatory dividend and return of
capital rights);
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(vii) any proposal or arrangement for the benefit o
employees of the Company or its subsidiaries
including the adoption, modification or operatioinao
pension fund or retirement, death or disability éfén
scheme or personal pension plan under which a
Director, his associate(s) and employees of the
Company or of any of its subsidiaries may benefd a
which has been approved by or is subject to and
conditional on approval by the relevant taxing
authorities for taxation purposes or relates to
Directors, associate(s) of Directors and employ&es
the Company or of any of its subsidiaries and dues
give the Director or his associate(s) any privilemgs
accorded to the class of persons to whom such schem
or fund relates;

(viii) any proposal concerning the adoption, matifion or
operation of any employees’ share scheme involving
the issue or grant of options over shares or other
securities by the Company to, or for the benefithef
employees of the Company or its subsidiaries under
which the Director or his associate(s) may benafig

(ix) any contract, transaction or proposal conaegnthe
purchase and/or maintenance of any insurance policy
for the benefit of any Director, his associate(s),
officer or employee pursuant to these Articles.

A company shall be deemed to be a company irchva
Director and his associates in aggregate own fbjepger
cent. or more of any class of the voting equityrstaapital
of such company or of the voting rights of any slad
shares of such company if and so long as (butib@lyd so
long as) he and his associates are (either direatly
indirectly) the holder of or beneficially interedtan five (5)
per cent. or more of any class of the issued vo#iggity
share capital of such company (or of any third canyp
other than the Company or any of its subsidiatiesgugh
which his interest is derived) or of the votinghtg of any
class of shares of the company. For the purposthisf
paragraph there shall be disregarded any sharesblyea
Director or any of his associate(s) as bare orocligh
trustee and in which he or such associate(s) has/ha
beneficial interest, any shares comprised in & frus/hich
the interest of the Director or any of his ass@dais in
reversion or remainder if and so long as some qtbeson
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(K)

(L)

is entitled to receive the income thereof, any ehar
comprised in an authorised unit trust scheme inclwvhine
Director or any of his associates is interesteq asl a unit
holder, and shares which carry no voting right ahegal
meetings and no or nugatory dividend and returnapital
rights.

Where a company (other than a company whiehvidolly
owned subsidiary of the Company or a subsidiary or
associated company of the Company in the votingtyqu
capital of which neither the Director nor any ofshi
associates has any interests) in which a Directdramy of
his associates in aggregate hold five (5) per agnmnore of
any class of the voting equity share capital ohscmmpany

or of the voting rights of any class of shares labe to
shareholders of the company is materially inteckste a
transaction, then that Director shall also be deeme
materially interested in such transaction.

If any question shall arise at any meetinglef Directors as
to the materiality of the interest of a Directorany of his
associates or as to the entitlement of any Diretctaote or
be counted in the quorum and such question isesatived
by his voluntarily agreeing to abstain from votiognot to
be counted in the quorum, such question (unlesdates to
the Chairman) shall be referred to the Chairman laisd
ruling in relation to such Director shall be finaind
conclusive except in a case where the nature enerf the
interest of the Director concerned or his assogiageknown
to such Director has not been fairly disclosedhe other
Directors. If any question as aforesaid shalleanisrespect
of the Chairman such question shall be decided by a
resolution of the Directors (for which purpose @leairman
shall not be counted in the quorum and shall ndae vo
thereon) and such resolution shall be final andclemive
except in a case where the nature or extent ohtkeest of
the Chairman or his associates as known to himnoas
been fairly disclosed to the other Directors.

The provisions of paragraphs (D), (E), (H), (J) and (K)
of this Article 107 shall apply during the Relevderiod
but not otherwise. In respect of all periods ottiem the
Relevant Period, a Director may vote in respectaoy
contract, arrangement or transaction or proposeurant,
arrangement or transaction notwithstanding thadrreny of
his associates is or may be interested thereiniaihd,does
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so, his vote shall be counted and he may be countdte
guorum at any meeting of the Directors at which angh
contract, arrangement or transaction or proposedrad,
arrangement or transaction shall come before thetinge
for consideration provided that he has, where salg\first
disclosed his interest in accordance with parag(@)h

(M)  The Company may by Ordinary Resolution suspaniglax
the provisions of this Article to any extent orifyatany
transaction not duly authorised by reason of aremention
of this Article.

APPOINTMENT AND ROTATION OF DIRECTORS

108. (A) At each annual general meeting one-third of Bhe=ctors ff;t’ltf;r'ggnﬁ;’;{
for the time being, or, if their number is not #rer a pirectors
multiple of three, then the number nearest to lnitless
than one-third, shall retire from office by rotatiprovided
that every Director, including those appointed daspecific
term, shall be subject to retirement by rotatioteast once
every three years. A retiring Director shall bgilie for re-
election and shall continue to act as a Directooughout
the meeting at which he/she retires. The Companthet
general meeting at which a Director retires may thie
vacated office.

(B)  The Directors to retire by rotation shall ind&i(so far as
necessary to obtain the number required) any Qiregho
wishes to retire and not to offer himself for reetion. Any
further Directors so to retire shall be those wiawehbeen
longest in office since their last re-election @paintment
and so that as between persons who became or agtne{
elected Directors on the same day those to retuadl s
(unless they otherwise agree among themselves) be
determined by lot.

(C) A Director is not required to retire upon reiach any
particular age.

109. If at any general meeting at which an election a&&tors ought to ﬁgiﬂ‘]gir?g;ggfntgl
take place, the places of the retiring Directors maot filled, the successors appointed
retiring Directors or such of them as have not tineir places filled
shall be deemed to have been re-elected and shallilling,
continue in office until the next annual generaletireg and so on

from year to year until their places are filled|ass:
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110.

111.

112.

113.

114.

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

(i) it is expressly resolved at such meeting notfitl such
vacated offices; or

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

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

The Company in general meeting shall from timeireetfix and ﬁ]‘;"evﬁrf]gftgfr:‘frgse
may from time to time by Ordinary Resolution in@eaor reduce or reduce number of
the maximum and minimum number of Directors buttlsat the Directors

number of Directors shall not be fewer than one.

Subject to the Statutes and the provisions of thsieles, the Appointmentof
. . . . . Directors by

Company may from time to time in general meetingQxginary shareholders

Resolution elect any person to be a Director eitbéill a causal

vacancy or as an additional Director.

The Directors shall have power from time to time ahany time to gf’rgg'tgtr’:z’;t of
appoint any person as a Director either to filaaual vacancy or airectors

an additional Director but so that the number ofebiors so

appointed shall not exceed any maximum number mated from

time to time by the shareholders in general meetiy Director

so appointed shall hold office only until the nédtowing general

meeting of the Company and shall then be eligibte¢-election at

the meeting but shall not be taken into accourddatermining the

Directors or the number of Directors who are taredby rotation at

such meeting.

No person, other than a retiring Director, shallpless gﬁggfofftgg’ggfjedn
recommended by the Directors for election, be lelegfor election
to the office of Director at any general meetingless notice in
writing of the intention to propose that person &ection as a
Director and notice in writing by that person of hillingness to
be elected shall have been lodged at the Head eOfficat the
Registration Office for at least seven days comnmgnoo earlier
than the day immediately after the despatch ofribce of the
general meeting and ending no later than sevenlukfgse the date

of such general meeting.

i 1 r Power to remove
The Company may by Ordinary Resolution remove aimngdor Director by Ordnary

(including a Managing Director or other Executivedator) before resolutio
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115.

116.

117.

118.

119.

120.

121.

the expiration of his period of office notwithstamgl anything in
these Articles or in any agreement between the @ompnd such
Director (but without prejudice to any claim whishich Director
may have for damages for any breach of any conb@eteen him
and the Company).

BORROWING POWERS

The Directors may from time to time at their disitne exercise all Power to borrow
the powers of the Company to raise or borrow osdoure the

payment of any sum or sums of money for the pupadethe

Company and to mortgage or charge its undertakireperty and

uncalled capital or any part thereof.

The Directors may raise or secure the payment payraent of %gﬂi@%‘;yogeWhiCh
such sum or sums in such manner and upon such tanusmborrowed
conditions in all respects as they think fit and particular but

subject to the provisions of the Companies Law,thry issue of

debentures, debenture stock, bonds or other sesurdf the

Company, whether outright or as collateral secuigtyany debt,

liability or obligation of the Company or of anyirtth party.

Debentures, debenture stock, bonds and other esyother than g\ggg:tg‘reegt:tfc
shares which are not fully paid) may be made aabignfree from '
any equities between the Company and the persomhton the

same may be issued.

Any debentures, debenture stock, bonds or otherrities (other Special privileges of
. . . . debentures etc.

than shares) may be issued at a discount, premiwtherwise and

with any special privileges as to redemption, sudez, drawings,

allotment or subscription of or conversion intorgsa attending and

voting at general meetings of the Company, appa@ntmof

Directors and otherwise.

The Directors shall cause a proper register todps, kn accordancegegfltfe%?f charges
with the provisions of the Companies Law, of allrtgages and

charges specifically affecting the property of tGempany and

shall duly comply with such provisions of the Comigs Law with

regard to the registration of mortgages and chaggesnay be

specified or required.

If the Company issues a series of debentures andete stock not (Fjeeg;fgrg‘; or
transferable by delivery, the Directors shall caag@oper register gebenture stock

to be kept of the holders of such debentures.

Where any uncalled capital of the Company is clhrgé persons gﬂa‘;ttgfge of uncalled
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taking any subsequent charge thereon shall takeaime subject to
such prior charge, and shall not be entitled, byiceoto the
shareholders or otherwise, to obtain priority aséech prior charge.

MANAGING DIRECTORS, ETC.

122. The Directors may from time to time appoint any @memore of E’A‘;"gg;rfg gfi’rgg‘tf;trs
them to the office of Managing Director, Joint Mgimay Director, etc. ’
Deputy Managing Director or other Executive Direciod/or such
other office in the management of the busineshi@fGompany as
they may decide for such period and upon such tasrbey think
fit and upon such terms as to remuneration as tha&y decide in

accordance with Article 103.

123. Every Director appointed to an office under Articdd®2 hereof Removalof
. . . . Managing Director,
shall, but without prejudice to any claim for dareador breach of etc.
any contract of service between himself and the @omy, be liable

to be dismissed or removed therefrom by the Dirscto

124. A Director appointed to an office under Article 122all be subject ggsg;ﬁmg{
to the same provisions as to rotation, resignadioh removal as the
other Directors of the Company, and he shall ipaotd and

immediately cease to hold such office if he shalise to hold the

office of Director for any cause.

125. The Directors may from time to time entrust to aadfer upon a (Fj’gl‘gg;e“c}ay be

Chairman, Deputy Chairman, Vice Chairman, Manaddigctor,

Joint Managing Director, Deputy Managing DirectorExecutive

Director all or any of the powers of the Directdhat they may

think fit provided that the exercise of all powdng such Director

shall be subject to such regulations and restristis the Directors

may from time to time make and impose, and, sulifethe terms

thereof, the said powers may at any time be withdraevoked or

varied, but no person dealing in good faith anchaut notice of

such withdrawal, revocation or variation shall ffected thereby.

126. The Directors may from time to time appoint anyso@r to an "E;lﬁ't%??rf] e
office or employment having a designation or titkeluding the
word “Director” or attach to any existing office @mployment
with the Company such a designation or title. Trodusion of the
word “Director” in the designation or title of angffice or
employment with the Company (other than the of6€danaging
Director or Joint Managing Director or Deputy MamagDirector
or Executive Director) shall not imply that the thet thereof is a
Director nor shall such holder be empowered in @$pect to act
as a Director or be deemed to be a Director forafrtie purposes
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of these Articles.
MANAGEMENT

127. The management of the business of the Company lshaksted in ge”efa' powers of
. . i .. ompany vested in
the Directors who, in addition to the powers andharties by pirectors
these Articles expressly conferred upon them, nxayagse all such
powers and do all such acts and things as may éreiegd or done
or approved by the Company and are not hereby dhédstatutes
expressly directed or required to be exercised amedby the
Company in general meeting, but subject nevertbeles the
provisions of the Statutes and of these Articlesl 40 any
regulations from time to time made by the Compamygéneral
meeting not being inconsistent with such provisiars these
Articles, provided that no regulation so made shalblidate any
prior act of the Directors which would have beeridvaf such
regulation had not been made.

128. Without prejudice to the general powers conferred these ;F;engggrg‘;‘gtefs‘)f
Articles, it is hereby expressly declared that@iectors shall have
the following powers:

(@) to give to any person the right or option afuieing at a
future date that an allotment shall be made to dinany
share at par or at such premium and on such cthestas
may be agreed; and

(b) to give to any Directors, officers or employeefk the
Company an interest in any particular business or
transaction or participation in the profits therewfin the
general profits of the Company either in additionotr in
substitution for a salary or other remuneration.

MANAGERS

129. The Directors may from time to time appoint a gahenanager, Qpnﬁg:]”ggﬁznjd
manager or managers of the business of the Comgoashynay fiX managers
his or their remuneration either by way of salarycommission or
by conferring the right to participation in the ft® of the
Company or by a combination of two or more of thesmles and
pay the working expenses of any of the staff of tfemeral
manager, manager or managers who may be employéihbpr

them upon the business of the Company.

130. The appointment of such general manager, manageranagers gg;gr: of office and
may be for such period as the Directors may deeidd the

49



131.

132.

133.

Directors may confer upon him or them all or anythef powers of
the Directors and such title or titles as they riiayk fit.

The Directors may enter into such agreement oreageats with Zf;g’;of‘:gn conditions
any such general manager, manager or managerssugbnterms

and conditions in all respects as they may in trasolute

discretion think fit, including a power for suchngeal manager,

manager or managers to appoint an assistant maoagesnagers

or other employees whatsoever under them for thgpose of

carrying on the business of the Company.

CHAIRMAN AND OTHER OFFICERS

The Directors may from time to time elect or othisevappoint one gggmﬁ;‘i;‘;d
of them to the office of Chairman of the Company @amother to chairman
be the Deputy or Vice Chairman (or two or more Dgpur Vice
Chairman) and determine the period for which eacthem is to

hold office. The Chairman or, in his absence, Dleputy or Vice
Chairman shall preside as chairman at meetinghefDirectors,

but if no such Chairman or Deputy or Vice Chairnhenelected or
appointed, or if at any meeting the Chairman or udgpr Vice
Chairman is not present within five minutes aftdére ttime
appointed for holding the same and willing to abg Directors
present shall choose one of their number to berrdaai of such
meeting. All the provisions of Articles 103, 1224 and 125 shall
mutatis mutandis apply to any Directors elected otinerwise
appointed to any office in accordance with the mions of this
Article.

PROCEEDINGS OF THE DIRECTORS

The Directors may meet together for the despatclbusfiness, Meeting of the
. . . . . Directors, quorum,

adjourn and otherwise regulate their meetings aondgedings asetc.

they think fit and may determine the quorum neagss$ar the

transaction of business. Unless otherwise detemaniwo Directors

shall be a quorum. For the purpose of this Artiafe alternate

Director shall be counted in a quorum separatelyespect of

himself (if a Director) and in respect of each Btoe for whom he

is an alternate and his voting rights shall be dative and he need

not use all his votes or cast all his votes in saene way. A

meeting of the Directors or any committee of theeDiors may be

held by means of such telephone, electronic or rothe

communication facilities as permit all persons ipgrating in the

meeting to communicate with each other simultangowsd

instantaneously, and participation in such a mgedhrall constitute

presence in person at such meeting. Notwithstgnality common
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134.

135.

136.

137.

138.

law rule to the contrary, a meeting of the Direstanay be
constituted by one Director.

A Director may, and on the request of a Directae Becretary Conveningof

. . . . Directors meetings
shall, at any time summon a meeting of the Directanich may be
held in any part of the world but no such meetirdglls be
summoned to be held outside the territory in whiehHead Office
is for the time being situate without the prior epm@l of the
Directors. Notice thereof shall be given to eacime@or and
alternate Director in person orally or in writing loy telephone or
by telex or telegram or facsimile transmissionta telephone or
facsimile number or address from time to time medifto the
Company by such Director or in such other manng¢ha®irectors
may from time to time determine. A Director absenintending to
be absent from the territory in which the Head €fis for the time
being situate may request the Directors or theebagr that notices
of Directors' meetings shall during his absencedy@ in writing to
him at his last known address, facsimile or telexnber or any
other address, facsimile or telex number given by ko the
Company for this purpose, but such notices needediiven any
earlier than notices given to Directors not so absmnd in the
absence of any such request it shall not be nagesgive notice
of a Directors' meeting to any Director who is tbe time being
absent from such territory.

Questions arising at any meeting of the Directdralsbe decided ggcvivd‘l‘é%“o”s to be
by a majority of votes, and in case of an equatityvotes the

chairman of the meeting shall have a second oimgpgbte.

A meeting of the Directors for the time being atietha quorum is Powers of meeting
present shall be competent to exercise all or drigeoauthorities,

powers and discretions by or under these ArtiabesgHe time being

vested in or exercisable by the Directors generally

The Directors may delegate any of their powers dmmittees Power to appoint
.. committee and to

consisting of such member(s) of them and such gibeson(s) as delegate

they think fit, and they may from time to time ré&eo such

delegation or revoke the appointment of and disghany such

committees either wholly or in part, and eithertaspersons or

purposes, but every committee so formed shallerettercise of the

powers so delegated conform to any regulationsrttagt from time

to time be imposed upon it by the Directors.

All acts done by any such committee in conformitithwsuch Actof committee to
. . . . o . be of same effect as
regulations and in fulfilment of the purposes fohieh it iS acts of Directors

appointed, but not otherwise, shall have the liwed and effect as
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139.

140.

141.

142.

if done by the Directors, and the Directors shalé power, with
the consent of the Company in general meetingemaunerate the
members of any special committee, and charge serolireration
to the current expenses of the Company.

The meetings and proceedings of any such comnatiesisting of Proceedings of
two or more members shall be governed by the pangsherein

contained for regulating the meetings and procesdiof the

Directors so far as the same are applicable theaatb are not

replaced by any regulations imposed by the Dirscfursuant to

Article 137.

All acts bona fide done by any meeting of the Divex or by any When acts of

. . . Directors or
such committee or by any person acting as a Direst@ll, committee to be valid
notwithstanding that it shall be afterwards discedethat there was/jorihstanding
some defect in the appointment of such Directopensons acting
as aforesaid or that they or any of them were disiied, be as
valid as if every such person had been duly apedirand was

gualified to be a Director or member of such conemsit

The continuing Directors may act notwithstanding &acancy in Evggféo\:zcga‘gif
their body, but, if and so long as their numbereiduced below theexist
number fixed by or pursuant to these Articles as mtiecessary

guorum of Directors, the continuing Director or &itors may act

for the purpose of increasing the number of Dinectto that

number or of summoning a general meeting of the fg2zom but for

no other purpose.

(A) A resolution in writing signed by all the Direcs (or their ?J;ifjﬁ[;;’”me”
alternate Directors) shall be as valid and effdasaf it had
been passed at a meeting of the Directors dulyerwen and
held. Any such resolutions in writing may consisseveral
documents in like form each signed by one or mdrthe
Directors or alternate Directors.

(B)  Where a Director is, on the date on which aolggon in
writing is last signed by a Director, absent frdma territory
in which the Head Office is for the time being ateed, or
cannot be contacted at his last known address wtaco
telephone or facsimile number, or it temporarilyabie to
act through ill-health or disability and, in eachse, his
alternate (if any) is affected by any of these évethe
signature of such Director (or his alternate) ® tésolution
shall not be required, and the resolution in wgiieo long
as such a resolution shall have been signed bgaat two
Directors or their alternates who are entitled dtevthereon
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or such number of Directors as shall form a quorshall

be deemed to have been passed at a meeting oftdgec
duly convened and held, provided that a copy ofhsuc
resolution has been given or the contents thereof
communicated to all the Directors (or their altéesa for

the time being entitled to receive notices of nregiof the
Directors at their respective last known addresiephone

or facsimile number or, if none, at the Head Offmead
provided further that no Director is aware of os haceived
from any Director any objection to the resolution.

(C) A certificate signed by a Director (who may tree of the
signatories to the relevant resolution in writing) the
Secretary as to any of the matters referred toarmagraph
(A) or (B) of this Article shall in the absence ekpress
notice to the contrary of the person relying tharebe
conclusive of the matters stated on such certdicat

MINUTES AND CORPORATE RECORDS

143. (A) The Directors shall cause minutes to be made of Minutes of
proceedings of

m_eetings and
(1) all appointments of officers made by them; Directors

(i)  the names of the Directors present at eachtimgef
the Directors and the names of the members present
at each meeting of managers and committees
appointed pursuant to Articles 129 and 137; and

(i) all resolutions and proceedings at all megsiof the
Company and of the Directors and of such managers
and committees.

(B)  Any such minutes shall be conclusive evidentany such
proceedings if they purport to be signed by tharofen of
the meeting at which the proceedings were heldyothb
chairman of the next succeeding meeting.

(C)  The Directors shall duly comply with the pradweiss of the
Companies Law in regard to keeping a register of
shareholders and to the production and furnishingppies
of or extracts from such register.

(D)  Any register, index, minute book, book of acebor other

book required by these presents or the Statutbs tept by
or on behalf of the Company may be kept in writomgone

53



144.

145.

146.

147.

or more sheets in bound or unbound books.
SECRETARY

The Secretary shall be appointed by the Directorsdich term, at gggggg‘?m of
such remuneration and upon such conditions asrttegythink fit,
and any Secretary so appointed may, without preguth his right
under any contract with the Company, be removethéyirectors.
Anything by the Statutes or these Articles requinecduthorised to
be done by or to the Secretary, if the office isard or there is for
any other reason no Secretary capable of acting,bealone by or
to any assistant or deputy Secretary, or if thered assistant or
deputy Secretary capable of acting, by or to arficef of the
Company authorised generally or specially on beluadlf the
Directors. If the Secretary appointed is a corponaor other body,
it may act and sign by the hand of any one or nobriés directors
or officers duly authorised.

The Secretary shall attend all meetings of theedtwders and shallPuties of Secretary
keep correct minutes of such meetings and entesdhee in the

proper books provided for the purpose. He shafop@ such other

duties as are prescribed by the Companies Law laask tArticles,

together with such other duties as may from timetitoe be

prescribed by the Directors.

A provision of the Statutes or of these Articlegqjuieing or i;“ﬂr’ftsvegi‘;%;‘gtuteos
authorising a thing to be done by or to a Direetod the Secretaryat once
shall not be satisfied by its being done by orhie same person

acting both as Director and as, or in place of Sheretary.
GENERAL MANAGEMENT AND USE OF THE SEAL

(A)  Subject to the Statutes, the Company shall lvmeeor more Custody of Seal
Seals as the Directors may determine, and may a&eal
for use outside the Cayman Islands. The Directbial
provide for the safe custody of each Seal, andew §hall
be used without the authority of the Directors or a
committee authorised by the Directors in that biehal

(B) Every instrument to which a Seal shall be afixshall be Use of Seal
signed autographically by one Director and the &ecy,
or by two Directors, or by some other person(s)oappd
by the Directors for the purpose, provided thategmrds
any certificates for shares or debentures or ctbeurities
of the Company the Directors may by resolution
determine that such signatures or either of theatl ie
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148.

149.

150.

dispensed with or affixed by some method or systém
mechanical signature other than autographic asifegzec
in such resolution.

All cheques, promissory notes, drafts, bills of leesage and otherﬁ:gﬂ;g;ggfs banking
negotiable instruments, and all receipts for monpg&l to the

Company shall be signed, drawn, accepted, indoosestherwise

executed, as the case may be, in such manner &srdwtors shall

from time to time by resolution determine. The Q@amy’'s

banking accounts shall be kept with such bankdyamkers as the

Directors shall from time to time determine.

(A)  The Directors may from time to time and at aiye, by Z&ﬁi;tyo appoint
power of attorney under the Seal, appoint any compa
firm or person or any fluctuating body of persowsether
nominated directly or indirectly by the Directots, be the
attorney or attorneys of the Company for such psgpand
with such powers, authorities and discretions gxaeeding
those vested in or exercisable by the Directorseuricese
Articles) and for such period and subject to suzhdations
as they may think fit, and any such power of aggrmay
contain such provisions for the protection and emmence
of persons dealing with any such attorney as thrediors
may think fit, and may also authorise any suchraép to
subdelegate all or any of the powers, authoritiesl a
discretions vested in him.

(B) The Company may, by writing under its Seal, em@r any EXECU“O” of deeds
. . . . y attorney
person, either generally or in respect of any $@etmatter,
as its attorney to execute deeds and instrumenits behalf
and to enter into contracts and sign the same soheahalf
and every deed signed by such attorney on behathef
Company and under his seal shall bind the Compawdy a
have the same effect as if it were under the Sdglaffixed
by the Company.

The Directors may establish any committees, regdiamalocal Regionalor local
boards or agencies for managing any of the aféfitse Company, P°ads and agents
either in the Relevant Territory or elsewhere, aray appoint any

persons to be members of such committees, regowratal boards

or agencies and may fix their remuneration, and ohlggate to

any committee, regional or local board or agent @fnthe powers,

authorities and discretions vested in the Direc{otber than its

powers to make calls and forfeit shares), with powe sub-

delegate, and may authorise the members of angnaigor local

board or any of them to fill any vacancies theraimd to act
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notwithstanding vacancies, and any such appointmedelegation
may be upon such terms and subject to such conditas the
Directors may think fit, and the Directors may rema@ny person
so appointed and may annul or vary any such detegabut no
person dealing in good faith and without notice asfy such
annulment or variation shall be affected thereby.

151. The Directors may establish and maintain or proctine Powerto establish
establishment and maintenance of any contributory non- Pensionfunds
contributory pension or superannuation funds osqmeal pension
plans for the benefit of, or give or procure theimgy of donations,
gratuities, pensions, allowances or emolumentartg,persons who
are or were at any time in the employment or senat the
Company, or of any company which is a subsidiary tioé
Company, or is allied or associated with the Compamwith any
such subsidiary company, or who are or were attiamy directors
or officers of the Company or of any such other pany as
aforesaid, and holding or who have held any salagimployment
or office in the Company or such other company, dnedspouses,
widows, widowers, families and dependants of anghspersons
The Directors may also establish and subsidisallbsibe to any
institutions, associations, clubs or funds cal@dato be for the
benefit of or to advance the interests and welhypedf the
Company or of any such other company as aforesaidfl any such
persons as aforesaid, and may make payments fawards the
insurance of any such persons as aforesaid, andcriod or
guarantee money for charitable or benevolent objectfor any
exhibition or for any public, general or useful@tj The Directors
may do any of the matters aforesaid, either alanie conjunction
with any such other company as aforesaid. Any ddareholding
any such employment or office shall be entitlegadicipate in and
retain for his own benefit any such donation, gtatupension,
allowance or emolument.

AUTHENTICATION OF DOCUMENTS

152. (A) Any Director or the Secretary or other authedsofficer of Power to authenticate
the Company shall have power to authenticate any
documents affecting the constitution of the Compang
any resolutions passed by the Company or the Direar
any committee, and any books, records, documentds an
accounts relating to the business of the Compang, ta
certify copies thereof or extracts therefrom ag tapies of
extracts; and where any books, records, documents o
accounts are elsewhere than at the RegisteredeQifiche
Head Office, the local manager or such other affafethe
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Company having the custody thereof shall be deeiméx:
the authorised officer of the Company as aforesaid.

(B) A document purporting to be a document so autbated
or a copy of a resolution, or an extract from thautes of a
meeting, of the Company or of the Directors or &sal
board or committee, or of any books, records, danisor
accounts or extracts therefrom as aforesaid, andhwis
certified as aforesaid, shall be conclusive evidendavour
of all persons dealing with the Company upon thiéhfa
thereof that the document authenticated (or, it the
authenticated as aforesaid, the matter so autladedi is
authentic or, as the case may be, that such resolbas
been duly passed or, as the case may be, that imwyenso
extracted is a true and accurate record of prongedat a
duly constituted meeting or, as the case may s, ttie
copies of such books, records, documents or acsaueite
true copies of their originals or, as the case rnay the
extracts of such books, records, documents or atsdave
been properly extracted and are true and accuzateds of
the books, records, documents or accounts fromhthiey
were extracted.

CAPITALISATION OF RESERVES

153. (A) The Company in general meeting may, upon tbpverto capitalise
recommendation of the Directors, resolve to capgaany
sum standing to the Company’'s reserves (including a
share premium account or undistributable resemeany
undivided profits not required for the payment oo\ision
of the dividend on any shares with a preferentigitrto
dividend, by appropriating such sum or profitstte holders
of shares on the register at the close of busioedbe date
of the relevant resolution (or such other date &y fne
specified therein or determined as provided thérigirthe
proportion in which such sum would have been dnesi
amongst them had the same been a distributionoditgpby
way of dividend on shares either in or towards payip
any amounts for the time being unpaid on any shiaeés
by such shareholders respectively or paying up uth f
unissued shares or debentures or other securifigbeo
Company to be allotted and distributed creditetulyg paid
to and amongst such shareholders in the proportion
aforesaid, or partly in one way and partly in thieeo.

(B) Whenever such a resolution as aforesaid shalehbeen
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passed the Directors shall make all appropriatians
applications of the reserves or profits and undiigrofits
resolved to be capitalised thereby, and all allotimieand
issues of fully paid shares, debentures, or oteeurgties
and generally shall do all acts and things requicedive
effect thereto. For the purpose of giving effeat any
resolution under this Article, the Directors maytlseany
difficulty which may arise in regard to a capitali®n issue

as they think fit, and in particular may disregémactional
entittements or round the same up or down and may
determine that cash payments shall be made to any
shareholders in lieu of fractional entitlements tat
fractions of such value as the Directors may deaterrmay

be disregarded in order to adjust the rights opalties or
that fractional entitlements shall be aggregatetiswoid and

the benefit shall accrue to the Company rather toatne
shareholders concerned, and no shareholders who are
affected thereby shall be deemed to be, and thelf bh
deemed not to be, a separate class of sharehdtiteany
purposes whatsoever. The Directors may authonse a
person to enter on behalf of all shareholders @sted in a
capitalisation issue any agreement with the Company
other(s) providing for such capitalisation and metin
connection therewith and any agreement made unddr s
authority shall be effective and binding upon ahcerned.
Without limiting the generality of the foregoingnyasuch
agreement may provide for the acceptance by sucope

of the shares, debentures or other securities tallbged

and distributed to them respectively in satisfactod their
claims in respect of the sum so capitalised.

(C)  The provisions of paragraph (E) of Article 18&all apply
to the power of the Company to capitalise undex #iticle
as it applies to the grant of election thereundetatis
mutandis and no shareholder who may be affectedlile
shall, and they shall be deemed not to be, a sepeless of
shareholders for any purpose whatsoever.

DIVIDENDS AND RESERVES
154. The Company in general meeting may declare dividém@ny g%zfng’sdec'afe
currency but no dividends shall exceed the amaodmmended

by the Directors.

155. (A) The Directors may subject to Article 156 froime to time Directors' power to
pay interim and

pay to the shareholders such interim dividendsppea t0 special dividends
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the Directors to be justified by the financial cagrahs and
the net realisable value of the assets of the Caognpad, in
particular (but without prejudice to the generalaf the
foregoing), if at any time the share capital of @@mpany
is divided into different classes, the Directorsyrpay such
interim dividends in respect of those shares incdgatal of
the Company which confer to the holders thereoémtetl or
non-preferential rights as well as in respect alsthshares
which confer on the holders thereof preferentights with
regard to dividend and provided that the Direcemsbona
fide they shall not incur any responsibility to thelders of
shares conferring any preference for any damadetties
may suffer by reason of the payment of an interimddnd
on any shares having deferred or non-preferengats.

(B)  The Directors may also pay half-yearly or dtestsuitable
intervals to be settled by them any dividend whicay be
payable at a fixed rate if the Directors are ofdp@ion that
the financial conditions and the net realisableugadf the
assets of the Company justify the payment.

(C)  The Directors may in addition from time to tideclare and
pay special dividends of such amounts and on satbsd
and out of such distributable funds of the Company
(including share premium) and as they think fitd ahe
provisions of paragraph (A) of this Article as regmthe
power and exemption from liability of the Directoes
relate to the declaration and payment of interimdginds
shall apply, mutatis mutandis, to the declaratiomd a
payment of any such special dividends.

156. (A) No dividend shall be declared or paid shall trade Restictionson

. . . payments of the
otherwise than in accordance with the Statutes. dividends and

distributions
(B)  Subject to the provisions of the Companies Léwut
without prejudice to paragraph (A) of this Articleyhere
any asset, business or property is bought by thmepaay as
from a past date (whether such date be beforeter tfe
incorporation of the Company) the profits and |gstbereof
as from such date may at the discretion of thedors in
whole or in part be carried to revenue account aeated
for all purposes as profits or losses of the Corgipand be
available for dividend accordingly. Subject asrasaid, if
any shares or securities are purchased cum dividend
interest, such dividend or interest may at therdigan of
the Directors be treated as revenue, and it shatll be
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157.

158.

159.

obligatory to capitalise the same or any part thiegs to
apply the same towards reduction of or writing dotha
book cost of the asset, business or property aaduir

(C)  Subject to paragraph (D) of this Article allvidiends and
other distributions in respect of shares in the gamny shall
be stated and discharged, in the case of sharesnilested
in Hong Kong dollars, in Hong Kong dollars, andthe
case of shares denominated in United States doliars
United States dollars, provided that, in the caSshares
denominated in Hong Kong dollars, the Directors may
determine in the case of any distribution that shalders
may elect to receive the same in United Statesudotr any
other currency selected by the Directors, conveatesiuch
rate of exchange as the Directors may determine.

(D) If, in the opinion of the Directors, any divigg or other
distribution in respect of shares or any other payinto be
made by the Company to any shareholder is of susrhal
amount as to make payment to that shareholder én th
relevant currency impracticable or unduly expengitber
for the Company or the shareholder then such dndder
other distribution or other payment may, at theohls
discretion of the Directors, be, if this be praabke,
converted at such rate of exchange as the Directag
determine and paid or made in the currency of thenty
of the relevant shareholder (as indicated by tharess of
such shareholder on the Register).

Notice of the declaration of an interim dividenchklbe given by Notice of interim
. . . . . dividend
advertisement in the Relevant Territory and in sattter territory

or territories and in such manner as the Directbasl determine.

No dividend or other moneys payable on or in respé@a share yigijj”e‘ﬁge:ton
shall bear interest as against the Company.

Whenever the Directors have or the Company in geémaeeting Dvidend in specie
has resolved that a dividend be paid or declateslDirectors may

further resolve that such dividend be satisfied Nyhar in part by

the distribution of specific assets of any kind andoarticular of

paid up shares, debentures or warrants to subseiheities of the

Company or any other company, or in any one or nadreuch

ways, with or without offering any rights to shaoéders to elect to

receive such dividend in cash, and where any ditffcarises in

regard to the distribution the Directors may settle same as they

think expedient, and in particular may disregardactional
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160.

entitlements or round the same up or down, and fmatyhe value

for distribution of such specific assets, or anyt plaereof, and may
determine that cash payments shall be made to laanelsolders
upon the footing of the value so fixed in ordeatjust the rights of
all parties and may determine that fractional nmtients shall be
aggregated and sold and the benefit shall accrubetdCompany
rather than to the shareholders concerned, andvestyany such
specific assets in trustees as may seem expedighetDirectors
and may authorise any person to sign any requissteuments of
transfer and other documents on behalf of all dsiwders

interested in the dividend and such instrument doximent shall
be effective. The Directors may further authorég® person to
enter into on behalf of all shareholders havingirdarest in any
agreement with the Company or other(s) providing $och

dividend and matters in connection therewith and/ a&wch

agreement made under such authority shall be afect The

Directors may resolve that no such assets shatidge available or
made to shareholders with registered addressesyinparticular

territory or territories being a territory or teaiies where, in the
absence of a registration statement or other dpfecraalities, this

would or might, in the opinion of the Directors, halawful or

impracticable or the legality or practicality of wwh may be time
consuming or expensive to ascertain whether inlatesterms or in
relation to the value of the holding of shares loé shareholder
concerned and in any such event the only entitiénoénthe

shareholders aforesaid shall be to receive cashmgrg as
aforesaid. Shareholders affected as a result efcese by the
Directors of their discretion under this Articleasimot be, and shall
be deemed not to be, a separate class of sharehdloe any

purposes whatsoever.

(A)  Whenever the Directors or the Company in gelneeeting Scrip dividend
has resolved that a dividend be paid or declarethemshare
capital of the Company, the Directors may furthesoive:

either

(1) that such dividend be satisfied wholly or inrpia the form
of an allotment of shares credited as fully paidtloa basis
that the shares so allotted shall be of the sarasscbr
classes as the class or classes already held bglittiee,
provided that the shareholders entitled theretol Wwé
entitled to elect to receive such dividend (or phereof) in
cash in lieu of such allotment. In such case,ftflewing
provisions shall apply:
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or

(ii)

(@)

(b)

(©)

(d)

the basis of any such allotment shall be detexth
by the Directors;

the Directors, after determining the basis of
allotment, shall give not less than fourteen (1éaic
days’ notice in writing to the shareholders of the
right of election accorded to them and shall send
with such notice forms of election and specify the
procedure to be followed and the place at which and
the latest date and time by which duly completed
forms of election must be lodged in order to be
effective;

the right of election may be exercised in respod
the whole or part of that portion of the dividemd i
respect of which the right of election has been
accorded; and

the dividend (or that part of the dividend te b
satisfied by the allotment of shares as aforesaid)
shall not be payable in cash in respect whereof the
cash election has not been duly exercised (“the non
elected shares”) and in lieu and in satisfaction
thereof shares shall be allotted credited as fdiig

to the holders of the non-elected shares on this bas
of allotment determined as aforesaid and for such
purpose the Directors shall capitalise and apply ou
of any part of the undivided profits of the Company
or any part of any of the Company's reserve
accounts (including any special account, or share
premium account (if there be any such reserve)) as
the Directors may determine, a sum equal to the
aggregate nominal amount of the shares to be
allotted on such basis and apply the same in paying
up in full the appropriate number of shares for
allotment and distribution to and amongst the
holders of the non-elected shares on such basis;

that shareholders entitled to such dividend e entitled to
elect to receive an allotment of shares creditefiilas paid

in lieu of the whole or such part of the dividensl the
Directors may think fit on the basis that the shas®
allotted shall be of the same class or classebeslass or
classes of shares already held by the allotteesuth case,
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(B)

the following provisions shall apply:

(@)

(b)

(©)

(d)

the basis of any such allotment shall be detexth
by the Directors;

the Directors, after determining the basis of
allotment, shall give not less than fourteen (1éac
days’ notice in writing to the shareholders of the
right of election accorded to them and shall send
with such notice forms of election and specify the
procedure to be followed and the place at which and
the latest date and time by which duly completed
forms of election must be lodged in order to be
effective;

the right of election may be exercised in respod
the whole or part of that portion of the dividemd i
respect of which the right of election has been
accorded; and

the dividend (or that part of the dividend &spect

of which a right of election has been accorded)lsha
not be payable on shares in respect whereof thre sha
election has been duly exercised (“the elected
shares”) and in lieu thereof shares shall be alfott
credited as fully paid to the holders of the eldcte
shares on the basis of allotment determined as
aforesaid and for such purpose the Directors shall
capitalise and apply out of any part of the undddd
profits of the Company or any part of any of the
Company’s reserve accounts (including any special
account, contributed surplus account, share premium
account and capital redemption reserve fund (ifethe
be any such reserve)) as the Directors may
determine, a sum equal to the aggregate nominal
amount of the shares to be allotted on such basis a
apply the same in paying up in full the appropriate
number of shares for allotment and distribution to
and amongst the holders of the elected shares on
such basis.

The shares allotted pursuant to the provisiohparagraph
(A) of this Article shall rank pari passu in allspects with
the shares then in issue and held by the allotteespect of
which they were allotted, save only as regardsqjpation:
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(©)

(D)

(1) in the relevant dividend (or the right to receior to
elect to receive an allotment of shares in lieugbk
as aforesaid); or

(i) in any other distributions, bonuses or rightsaid,
made, declared or announced prior to or
contemporaneously with the payment or declaration
of the relevant dividend unless, contemporaneously
with the announcement by the Directors of their
proposal to apply the provisions of sub-paragraph (
or (ii) of paragraph (A) of this Article in relatioto
the relevant dividend or contemporaneously with
their announcement of the distribution, bonus or
rights in question, the Directors shall have spedif
that the shares to be allotted pursuant to the
provisions of paragraph (A) of this Article shadink
for participation in such distribution, bonus aghts.

The Directors may do all acts and things cargd
necessary or expedient to give effect to any cligatéon
pursuant to the provisions of paragraph (A) of tArsicle
with full power to the Directors to make such psens as
they think fit in the case of shares becoming itigtable in
fractions (including provisions whereby, in wholeio part,
fractional entitlements are aggregated and soldthacdet
proceeds distributed to those entitled, or areederded or
rounded up or down or whereby the benefit of fratti
entittements accrues to the Company rather thamhéo
shareholders concerned), and no shareholders whdevi
affected thereby shall be, and they shall be deema¢do
be, a separate class of shareholders for any pespos
whatsoever. The Directors may authorise any petson
enter into on behalf of all shareholders interestad
agreement with the Company providing for such
capitalisation and matters incidental thereto andy a
agreement made pursuant to such authority shall be
effective and binding on all concerned.

The Company may upon the recommendation of the
Directors by Ordinary Resolution resolve in respafcany
one particular dividend of the Company that
notwithstanding the provisions of paragraph (A) tbfs
Article a dividend may be satisfied wholly in tr@h of an
allotment of shares credited as fully paid withotfering

any right to shareholders to elect to receive siicidend in
cash in lieu of such allotment.
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161.

162.

163.

(E)  The Directors may on any occasion determinerigats of
election and the allotment of shares under paragtap of
this Article shall not be made available or madeatty
shareholders with registered addresses in anyasrivhere
in the absence of a registration statement or adpecial
formalities the circulation of an offer of such hig of
election or the allotment of shares would or midie
unlawful or impracticable or the legality or praetbility of
which may be time consuming or expensive to ascerta
whether in absolute terms or in relation to theugadf the
holding of shares of the shareholder concerned,rasdch
event the provisions aforesaid shall be read amstoged
subject to such determination and no shareholder may
be affected by any such determination shall be, theg
shall be deemed not to be, a separate class céhsilders
for any purposes whatsoever.

The Directors may, before recommending any dividesed aside Reserves
out of the profits of the Company such sums as thak fit as a
reserve or reserves which shall, at the discreifdhe Directors, be
applicable for meeting claims on or liabilities the Company or
contingencies or for paying off any loan capitalfor equalising
dividends or for any other purpose to which thefitgoof the
Company may be properly applied, and pending syghication
may, at the like discretion, either be employethmbusiness of the
Company or be invested in such investments (inodn the
repurchase by the Company of its own securitiethergiving of
any financial assistance for the acquisition ofoin securities) as
the Directors may from time to time think fit, agd that it shall not
be necessary to keep any investments constitutiagréserve or
reserves separate or distinct from any other imvests of the
Company. The Directors may also without placing #ame to
reserve carry forward any profits which they maipkhprudent not
to distribute by way of dividend.

Unless and to the extent that the rights attacbeuhy shares or theﬁ’]“gffpnodrzgg ?ff;f
terms of issue thereof otherwise provide, all divids shall (asup capital
regards any shares not fully paid throughout threogen respect of

which the dividend is paid) be apportioned and ppid rata

according to the amounts paid or credited as paidhe shares

during any portion or portions of the period ingest of which the

dividend is paid. For the purposes of this Artinle amount paid

on a share in advance of calls shall be treatgaiason the share.

i I Vi Retenti f
(A)  The Directors may retain any dividends or otmeoneys e o
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164.

165.

166.

167.

payable on or in respect of a share upon whictCtmapany
has a lien, and may apply the same in or towartisfaetion
of the debts, liabilities or engagements in resgéathich
the lien exists.

(B) The Directors may deduct from any dividend dhep Deduction fordebts
money payable to any shareholder all sums of mdifey
any) presently payable by him to the Company oroaatc
of calls, instalments or otherwise.

Any general meeting sanctioning a dividend may nakall on the t‘?)'gg‘tﬁgf and cal
shareholders of such amount as the meeting fixessd that the

call on each shareholder shall not exceed the eliddpayable to

him, and so that the call shall be made payabtheasame time as

the dividend, and the dividend may, if so arranpetiveen the

Company and the shareholder, be set off againstatihe

A transfer of shares shall not, as against the Gmyut without Effect of transfer
prejudice to the rights of the transferor and tfaree inter se, pass

the right to any dividend or bonus declared therbefore the
registration of the transfer.

If two or more persons are registered as joint éxsiaf any share,Receipt for dividends
. etc. by joint holders

any one of such persons may give effectual receiptsany

dividends and other moneys payable and bonuségs ragnd other

distributions in respect of such shares.

Unless otherwise directed by the Directors, anydeivd or other Paymentetc. by post
moneys payable or bonuses, rights or other didtabs in respect
of any share may be paid or satisfied by chequevanrant or
certificate or other documents or evidence of s#éat through the
post to the registered address of the shareholdgled, or, in the
case of joint holders, to the registered addresthaif one whose
name stands first in the register in respect ofjaire holding or to
such person and to such address as the holdembhjders may
in writing direct. Every cheque, warrant, certifie or other
document or evidence of title so sent shall be n@Edable to the
order of the person to whom it is sent or, in theecof certificates
or other documents or evidence of title as afotgsaifavour of the
shareholder(s) entitled thereto, and the paymemingrsuch cheque
or warrant by the banker upon whom it is drawn Isbérate as a
good discharge to the Company in respect of thelein and/or
other moneys represented thereby, notwithstandmag it may
subsequently appear that the same has been stol#matoany
endorsement thereon has been forged. Every s@tduehwarrant,
certificate or other document or evidence of tgkeaforesaid shall
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be sent at the risk of the person entitled to tivedend, money,
bonus, rights and other distributions represeriteceby.

168. All dividends, bonuses or other distributions og firoceeds of thelnclaimed dividend
realisation of any of the foregoing unclaimed fareoyear after
having been declared may be invested or otherwesdgerse of by
the Directors for the benefit of the Company uwctdimed and,
notwithstanding any entry in any books of the Compar
otherwise howsoever, the Company shall not be totesd a
trustee in respect thereof. All dividends, bonuses other
distributions or the proceeds of the realisation anfy of the
foregoing unclaimed for six years after having beenlared may
be forfeited by the Directors and, upon such foufei, shall revert
to the Company and, in the case where any of timeesare
securities of the Company, may be re-allotted assaed for such
consideration as the Directors think fit and theceeds thereof
shall accrue to the benefit of the Company abslgiute

RECORD DATE

169. Any resolution declaring a dividend or other distition on sharesRecord date
of any class, whether a resolution of the Compamygeneral
meeting or a resolution of the Directors, may Syettiat the same
shall be payable or made to the persons registesdtle holder of
such shares at the close of business on a partidate or at a
particular time on a particular date, notwithstawgdihat it may be a
date prior to that on which the resolution is pdssad thereupon
the dividend or other distribution shall be payatienade to them
in accordance with their respective holdings soisteged, but
without prejudice to the rights inter se in respeicsuch dividend
or other distribution between the transferors aaddferees of any
such shares. The provisions of this Article shalitatis mutandis
apply to bonuses, capitalisation issues, distrimstiof realised and
unrealised capital profits or other distributaldsarves or accounts
of the Company and offers or grants made by the faom to the
shareholders.

DISTRIBUTION OF REALISED CAPITAL PROFITS

170. The Company in general meeting may at any timefaomd time to ?e'ZT{s'Z‘é‘L?;‘p?tL.
time resolve that any surplus moneys in the hamdseoCompany profits
representing capital profits arising from moneysereed or
recovered in respect of or arising from the retiiaof any capital
assets of the Company or any investments repregetiie same
and not required for the payment or provision ofy dixed

preferential dividend instead of being appliedna purchase of any
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171.

172.

173.

174.

175.

other capital assets or for other capital purpdsesdistributed

amongst its shareholders on the footing that tleegive the same
as capital and in the shares and proportions irclwthey would

have been entitled to receive the same if it haahlmkstributed by
way of dividend, provided that no such surplus nysres aforesaid
shall be so distributed unless the Company willaiensolvent after
the distribution, or the net realisable value oé thssets of the
Company will after the distribution be greater tlihe aggregate of
its liabilities, share capital and share premiumoaant.

ANNUAL RETURNS

The Directors shall make or cause to be made suchah or other Annual Returns
returns or filings as may be required to be madactordance with
the Statutes.

ACCOUNTS

The Directors shall cause true accounts to be &Efiie sums of Accounts to be kept
money received and expended by the Company, anchadlters in

respect of which such receipts and expenditure ph&ee; and of

the property, assets, credits and liabilities ef @ompany and of all

other matters required by the Statutes or necedeagyve a true

and fair view of the state of the Company'’s affainsl to show and

explain its transactions.

The books of account shall be kept at the Headc®ffir at such V‘é‘;ﬂe accounts to be
other place or places as the Directors think fd ahall always be
open to the inspection of the Directors.

No shareholder (not being a Director) or other pershall have nspection by
. . . shareholders

any right of inspecting any account or book or doent of the

Company except as conferred by the Statutes orextd®y a court

of competent jurisdiction or authorised by the Diogs or the

Company in general meeting.

(A)  The Directors shall from time to time causebi® prepared Annual profitand
. . . loss account and

and laid before the Company at its annual geneestimg palance sheet
profit and loss accounts, balance sheets, groupuats (if
any) and reports and, so long as any shares i@dhgany
are with the consent of the Company listed on TtezlS
Exchange of Hong Kong Limited, the accounts of the
Company shall be prepared and audited based on the
generally accepted accounting principles of Hongdsdhe
International Financial Reporting Standards, orhsather

standards as may be permitted by the stock excharipe
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Relevant Territory on which any of the shares ie th
Company are with the consent of the Company listed
such exchange, and the accounting principlesasrdsirds
adopted shall be disclosed in the financial statésnand
the report of the Auditors.

(B) Every balance sheet of the Company shall beesigon Annual reportof
. . Directors and
behalf of the Directors by two of the Directors andopy Of palance sheet to be
every balance sheet (including every document redupy sentto shareholders
law to be comprised therein or annexed thereto) @nét
and loss account which is to be laid before the @amy at
its annual general meeting, together with a copythaf
Directors' report and a copy of the Auditors' regbereon,
shall not less than twenty-one (21) days beforedétte of
the meeting be sent to every shareholder of, aretyev
holder of debentures of, the Company and everyrothe
person entitled to receive notices of general mgstdf the
Company under the provisions of these Articles with
notice of the annual general meeting, provided that
Article shall not affect the operation of paragrd@h of this
Article, or affect the operation of paragraph (Q)tbis
Article, or require a copy of those documents toseet to
any person of whose address the Company is noteawrar
to more than one of the joint holders of any shayes
debentures, but any shareholder or holder of dabento
whom a copy of those documents has not been selhtbgh
entitled to receive a copy free of charge on apgibn at the
Head Office or the Registration Office. If all any of the
shares or debentures or other securities of the p@omn
shall for the time being be (with the consent o th
Company) listed or dealt in on any stock exchange o
market, there shall be forwarded to such stock axgé or
market such number of copies of such documentsagsfon
the time being be required under its regulationgractice.

(C)  Subject to due compliance with the Statutesthedules of
the stock exchange in the Relevant Territory, and t
obtaining all necessary consents, if any, requinedeunder
and such consents being in full force and effebg t
requirements of Article 175(B) shall be deemeds$iatl in
relation to any person by sending to the persorarig
manner not prohibited by the Statutes and instdaglich
copies, a summary financial statement derived friti
Company’s annual financial statements and the tirgc
report thereon, which shall be in the form and aombg the
information required by applicable laws and regdalat
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provided that any person who is otherwise entitiedhe
annual financial statements of the Company and the
directors’ report thereon may, if he so requiresbtice in
writing served on the Company, demand that the Gamp
sends to him, in addition to a summary financiateshent,

a complete printed copy of the Company’s annualrfaial
statement and the directors’ report thereon.

AUDITORS

176. (A) The Company shall at each annual general mgetgpoint ;\Sg%?éme”t of
one or more firms of auditors to hold office untie
conclusion of the next annual general meeting @h $erms
and with such duties as may be agreed with thecidirs,
but if an appointment is not made, the Auditorsoffice
shall continue in office until a successor is appsi. A
Director, officer or employee of the Company oramfy of
its subsidiaries or a partner, officer or emplogéany such
Director, officer or employee shall not be appainte
Auditors of the Company. The Directors may fillyan
casual vacancy in the office of Auditors, but whaley such
vacancy continues the surviving or continuing Aadior
Auditors (if any) may act. The remuneration of fhaditors
shall be fixed by or on the authority of the Companthe
annual general meeting except that in any partigidar the
Company in general meeting may delegate the fixahg
such remuneration to the Directors and the remtioeraf
any Auditors appointed to fill any casual vacancgynbe
fixed by the Directors.

(B)  The shareholders may, at any general meetingaswed and
held in accordance with these Articles, removeAhditor
or Auditors by Special Resolution at any time befdine
expiration of the term of office and shall, by QOraly
Resolution, at that meeting appoint another Auditoits
place for the remainder of the term.

177. The Auditors of the Company shall have a right ofess at all Auditors to have
. right of access to
times to the books and accounts and vouchers aftmepany and books and accounts
shall be entitled to require from the Directors afficers of the
Company such information as may be necessary f& th
performance of his or their duties, and the Auditshall make a
report to the shareholders on the accounts exanbypéoem and on
every balance sheet, consolidated balance sheetarsblidated
profit and loss account intended to be laid betbee Company in

the annual general meeting during their tenureffiden
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178.

179.

180.

No person other than the retiring Auditors shall apgpointed asgggﬁ’é?;”;?r?;ﬂhan
Auditors at an annual general meeting unless nafian intention tne retiring auditors
to nominate that person to the office of Auditoses libeen given to

the Company not less than fourteen (14) clear dmfsre the

annual general meeting, and the Company shall aerupy of any

such notice to the retiring Auditors and shall gnatice thereof to

the shareholders not less than seven (7) days ebéii@ annual

general meeting provided that the above requiredoergending a

copy of such notice to the retiring Auditors may Wwaived by

notice in writing by the retiring Auditors to the&etary.

All acts done by any person acting as Auditorsishalregards all gsgiic;t%em
persons dealing in good faith with the Company, \@id,
notwithstanding that there was some defect in thppointment or

that they were at the time of their appointment godlified for
appointment or subsequently became disqualified.

NOTICES

(A)  Subject to Article 180(B), any notice or documhego be Service of notices
given or issued under these Articles shall be iiing, and
may be served by the Company on any shareholdeereit
personally or by sending it through the post inrappid
envelope or wrapper addressed to such sharehadidas a
registered address as appearing in the registetbyor
delivering or leaving it at such registered address
aforesaid or (in the case of a notice) by advertes# in the
Newspapers or displaying the relevant notice canspisly
at the Registered Office and the Head Office. hindase of
joint holders of a share, all notices shall be gitethat one
of the joint holders whose name stands first inregister
and notice so given shall be sufficient notice ltdhe joint
holders.

(B)  Subject to due compliance with the rules of gteck
exchange in the Relevant Territory, and to obtagnat
necessary consents, if any, required and such et:se
being in full force and effect, any notice or doamh
(including any document or notice issued or todseied by
the Company for the information and/or action ofdeos
of any of its securities and whether or not giverissued
under these Articles) may also be served by the faom
on any shareholder or holder of other securitiesthef
Company by electronic means:
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181.

0] at his electronic address or website as appgan
the Register (if any); or

(i) at any other electronic address or websitepfiad
by him to the Company for the purpose of such
transmission; or

(i) by placing it on the Company’s website proed
that where the relevant documents are the
Company's directors' report, annual financial
statements, auditors' report and, where Article
175(C) applies, a summary financial statement, any
service of such documents by placing on the
Company's website shall also be accompanied by a
notice of the publication (lbtice of publication") of
such documents on the Company's website given to
the shareholder concerned in the manner referred to
in Article 180(A) or in any other manner agreed
between the shareholder concerned and the
Company;

provided that (aa) in the case of joint holderssbiare, any consent
required from the shareholder concerned for theoqaes of this
Article 180(B) shall be given by that one of thenjcholders who is
entitled to receive notice pursuant to Article 18Q(and (bb) the
Company may, for the purposes of this Article BJQfropose to
its shareholders any one or more or all of the abmeans of
electronic communication.

(A)  Any shareholder whose registered address isideitthe Shareholders outof
. . . ... the Relevant
Relevant Territory may notify the Company in wrgiof an Territory
address in the Relevant Territory which for thepoge of
service of notice shall be deemed to be his reagidte
address. Where the registered address of thehshidee is
outside the Relevant Territory, notice, if givematiigh the

post, shall be sent by prepaid airmail letter whasalable.

(B)  Any shareholder who fails (and, where a sharéeld by fmff:rfgijfswnh no
joint holders, where the first joint holder named the addresses
register fails) to supply his registered addresglectronic
address (in the event that the shareholder condehnias
elected for service of any notice or document & hi
electronic address or website pursuant to Arti@@é(B)) or
or a correct registered address or electronic addrer

electronic address (in the event that the sharehold
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concerned has elected for service of any noticdgooument

at his electronic address or website pursuant tbclar
180(B)) to the Company for service of notices and
documents on him shall not (and where a shareld the
joint holders, none of the other joint holders wiegtor not
they have supplied a registered address or electagidress

or electronic address (in the event that the sioddeh
concerned has elected for service of any noticgooument

at his electronic address or website pursuant toclar
180(B) shall) be entitled to service of any notioe
documents by the Company and any notice or document
which is otherwise required to be served on him ,nfaye
Directors in their absolute discretion so electd(anbject to
them re-electing otherwise from time to time), leved, in
the case of notices, by displaying a copy of suctica
conspicuously at the Registered Office and the Hetlide

or, if the Directors see fit, by advertisement ihet
Newspapers, and, in the case of documents, byngosgp a
notice conspicuously at the Registered Office dedHead
Office addressed to such shareholder which notle! s
state the address within the Relevant Territorwlaich he
may obtain a copy of the relevant document, or by
displaying or otherwise making available the refgvaotice

or document on the Company’s website and statirg th
address within the Relevant Territory at which haym
obtain a copy of the notice or document. Any retar
document served in the manner so described shall be
sufficient service as regards shareholders witheggstered

or electronic address (in the event that the $iwdder
concerned has elected for service of any noticdgooument

at his electronic address or website pursuant toclar
180(B)) or incorrect addresses, provided that motlm this
paragraph (B) shall be construed as requiring thegany

to serve any notice or document on any shareheldbrno

or an incorrect registered address or electrondrems or
electronic address (in the event that the sharehold
concerned has elected for service of any noticdgooument

at his electronic address or website pursuant tbclar
180(B)) for the service of notice or document om lar on
any shareholder other than the first named onefester of
members of the Company.

(C) If on three consecutive occasions notices oherot‘r’]‘ggiifszfti"irf’eﬁrne §
documents have been sent through the post to @Rivered
shareholder (or, in the case of joint holders dadreh, the

first holder named on the register) at his regesteaddress
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(D)

(D)

(E)

or by electronic means to his electronic addresweisite
(in the event that the shareholder concerned reaseel for
service of any notice or document at his electraudress
or website pursuant to Article 180(B)) but have rbee
returned undelivered, such shareholder (and, ircéise of
joint holders of a share, all other joint holdefdle share)
shall not thereafter be entitled to receive or &&ed (save
as the Directors may elect otherwise pursuant tagvaph
(B) of this Article) and shall be deemed to havewed the
service of notices and other documents from the 2oy
until he shall have communicated with the Compang a
supplied in writing a new registered address octedaic
address in the event that the shareholder contenas
elected for service of any notice or document & hi
electronic address or website pursuant to Artid@(B))
for the service of notices on him.

Notwithstanding any election by a shareholdir,the 555”;2‘;’]‘33/52:\'/?2; o
Company is advised that the sending of any noticatlter electronic address
document to any electronic address supplied by:’e@gﬂ by a
shareholder may or might infringe the law of anlevant

jurisdiction, or if the Company cannot verify thachtion of

the server at which the electronic address of iiaeeholder

located, the Company may, in lieu of the sendincaioy

notice or other document to the electronic addsesgplied

by the shareholder concerned, place the same on the
Company's website, and any such placement shall be
deemed effective service on the shareholder, ard th

relevant notice and document shall be deemed ®ebsd

on the shareholder on which the same is first plawethe

Company's website.

Notwithstanding any election by a member, & tBompany gfsfggﬁgyefeg?gtnﬁg
is advised that the sending of any notice or otfEumMent service of notices etc
to any electronic address may or might infringe ldne of

any relevant jurisdiction, or if the Company cannetify

the location of the server at which the electraddress of

the member located, the Company may suspend thieeer

of notice or other documents by electronic means.

Notwithstanding any election by a member framet to Member's right to
time to receive any notice or document through tedec ﬁg{:‘t;eeiz(t)fles o
means, such member may, at any time require thep@oyn
to send to him, in addition to an electronic copgreof a
printed copy of any notice or document which hehis

capacity as member, is entitled to receive.
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182.

183.

(A)

(B)

(©)

(D)

(E)

(F)

Any notice or document sent by post shall bemded to When notice by post
. deemed to be served

have been served on the day following that on whieh

envelope or wrapper containing the same is put anpmst

office situated within the Relevant Territory amdgroving

such service it shall be sufficient to prove theg envelope

or wrapper containing notice or document was pigper

prepaid (and in the case of an address outsid&hevant

Territory where airmail service is available, aithpostage

prepaid), addressed and put into such post offiog &

certificate in writing signed by the Secretary tney person

appointed by the Directors that the envelope orppea

containing the notice or document was so addrességut

into such post office shall be conclusive evidethezeof.

A notice served by advertisement in the Newspsyshall Z‘(’;\‘gr‘ngg“nf:n?y
be deemed to have been served on the day on wiéChidemed to be served

notice is first published.

Any notice or document sent by electronic traission When notice by
. electronic
shall be deemed to have been served on the dayh@h Wransmission deemed

the notice is sent. to be served

Any notice or document placed on the Companyébsite When notice posted

. . on Company's

is deemed given by the Company to a shareholdeh®nebsite deemed to be
day the notice or document is placed on the Coniparfgved

website except where the document is the Company’s

directors’ report, annual financial statements aditrs’

report and, where applicable, summary financidestant,

then such document shall be deemed to be servidteaiay

following that on which a notice of publication deemed

served on the shareholder.

i i i When notice b
A notice served by display of the same at tlegi&ered Hisplay e o 10 be

Office and Head Office shall be deemed to have Beeved served
24 hours after the notice was first so displayed.

Any notice or document served pursuant to Aetit81(B) When notice to
shareholders with no

shall be deemed duly served 24 hours after thevaete orincorrect

notice was first displayed. addresses deemed to
be served

A notice or document may be given by the Companghéoperson Transferee to be

bound by prior

entitled to a share in consequence of the deatmtaindisorder, notices
bankruptcy or liquidation of a shareholder by segdt through the
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184.

185.

186.

187.

188.

post in a prepaid envelope or wrapper addresskohtdy name, or
by the title of representative of the deceased,tthstee of the
bankrupt or the liquidation of the shareholder, byr any like
description, at the address (including electrorddrass), if any,
supplied for the purpose by the person claimingg®o entitled, or
(until such an address has been so supplied) byggtlie notice or
document in any manner in which the same might Heaan given
if the death, mental disorder, bankruptcy or wigdinp had not
occurred.

Any person who by operation of law, transfer oreotimeans ggi';ﬁegyeirﬁgrbe
whatsoever shall become entitled to any share &igalbound by notices
every notice in respect of such share which pmohis name and

address being entered on the register shall haste dhaly served or

deemed to have been duly served to the person Wwbhom he

derives his title to such share.

Any notice or document delivered or sent by postelectronic Notice vaid though
means to, or left at the registered address of drayeholder in geceased, bankrupt
pursuance of these presents, shall notwithstandig such orwoundup
shareholder be then deceased, bankrupt or wouaddip/hether or

not the Company has notice of his death, bankruptayinding up,

be deemed to have been duly served in respectyofegistered

shares whether held solely or jointly with otherso&s by such

shareholder until some other person be registerddsistead as the

holder or joint holder thereof, and such servicallslior all

purposes of these presents be deemed a suffi@evite of such

notice or document on his personal representatinesall persons

(if any) jointly interested with him in any suchashs.

The signature to any notice or document to be gibgnthe ;g‘ge'c‘f“cembe
Company may be written or printed.

INFORMATION

No shareholder (not being a Director) shall betleatito require 225,‘5222{;’“ not
discovery of or any information respecting any detf the information
Company’s trading or any matter which is or mayirbéhe nature

of a trade secret, mystery of trade or secret gaehich may

relate to the conduct of the business of the Compdrich in the

opinion of the Directors it will be inexpedienttime interests of the

shareholders of the Company to communicate to tbhéq
WINDING UP

A resolution that the Company be wound up by th@ir€or be Modes ofwinding up
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189.

190.

191.

wound up voluntarily shall be passed by way of aecty
Resolution

If the Company shall be wound up, the surplus aseshaining g'ﬁfh%fzg”ugf assets
after payment to all creditors shall be divided amothe

shareholders in proportion to the capital paid oghe shares held

by them respectively, and if such surplus assedh bh insufficient

to repay the whole of the paid up capital, theyldba distributed,

subject to the rights of any shares which may baed on special

terms and conditions, so that, as nearly as mayhedpsses shall

be borne by the shareholders in proportion to #petal paid on the

shares held by them respectively.

If the Company shall be wound up (whether the tatibn is Assets maybe
. . distributed in specie

voluntary or ordered or sanction by the court) liqaidator may,

with the sanction of a Special Resolution and athesanction

required by the Companies Law, divide among theettwders in

specie or kind the whole or any part of the assethe Company

whether the assets shall consist of property of kind or shall

consist of properties of different kinds and treuidator may, for

such purpose, set such value as he deems fairarpoone or more

class or classes of property to be divided as s&eand may

determine how such division shall be carried oubetveen the

shareholders or different classes of shareholdensl she

shareholders within each class. The liquidator ,math the like

sanction, vest any part of the assets in trustpes guch trusts for

the benefit of shareholders as the liquidator, i like sanction,

shall think fit, but so that no shareholder shadl compelled to

accept any shares or other assets upon whichithargability.

INDEMNITY

The Directors, Managing Directors, alternate Divest Auditors, 'mdemnity
Secretary and other officers for the time beinghef Company and
the trustees (if any) for the time being actingetation to any of
the affairs of the Company, and their respectivecators or
administrators, shall be indemnified and securecthless out of the
assets of the Company from and against all actioosts, charges,
losses, damages and expenses which they or armewf, their or
any of their executors or administrators, shallneay incur or
sustain by reason of any act done, concurred ionaitted in or
about the execution of their duty or supposed dutytheir
respective offices or trusts, except such (if aayXhey shall incur
or sustain through their own fraud or dishonesty] aone of them
shall be answerable for the acts, receipts, negteatiefaults of any
other of them, or for joining in any receipt forethsake of
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conformity, or for any bankers or other personshwithom any
moneys or effects of the Company shall be lodgedeposited for
safe custody, or for the insufficiency or deficigraf any security
upon which any moneys of the Company shall be plamng or
invested, or for any other loss, misfortune or dagenavhich may
arise in the execution of their respective offiagstrusts, or in
relation thereto, except as the same shall happen through their
own fraud or dishonesty. The Company may takeaodt pay the
premium and other moneys for the maintenance ofamce, bonds
and other instruments for the benefit either of @mmpany or the
Directors (and/or other officers) or any of themitdemnify the
Company and/or the Directors (and/or other officeemed therein
for this purpose against any loss, damage, lighalitd claim which
they may suffer or sustain in connection with amgaeh by the
Directors (and/or other officers) or any of thentloir duties to the
Company.

UNTRACEABLE SHAREHOLDERS

192. However, the Company may exercise the power toeceasding g:r:?s?nznﬁi\i%fned
cheques for dividend entitlements or dividend watsaafter the warrants etc.
first occasion on which such a cheque or warrantetsirned
undelivered or where such cheque or warrant has bet
uncashed on two consecutive occasions. The prosgsad this
Article shall apply to certificates of and other cdments or
evidence of title to, and proceeds of realisatiGndastributions on
shares other than money.

193. (A) The Company shall have the power to sell, iohsmanner Sﬁ;‘ﬁ?ﬂ?&?éiﬁib.e
as the Directors think fit, any shares of a shaddg#1ovho IS shareholders

untraceable, but no such sale shall be made unless:

0] during the period of twelve years prior to tiate of
publication of the advertisements referred to ib-su
paragraph (b) below (or, if published more than
once, the first thereof) at least three dividends o
other distributions in respect of the shares in
guestion have become payable or been made and no
dividend or other distribution in respect of tharsds
has been claimed,;

(i)  the Company has caused an advertisement to be
inserted in the Newspapers of its intention to sell
such shares and a period of three months has dlapse
since the date of such advertisement (or, if phblis
more than once, the first thereof);
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(B)

(i)  the Company has not at any time during théd sa
periods of twelve years and three months received
any indication of the existence of the shareholder
who is the holder of such shares or of a person
entitted to such shares by death, bankruptcy or
operation of law; and

(iv)  the Company has notified the stock exchangthen
Relevant Territory of its intention of such sale.

To give effect to any such sale the Directosyrauthorise
any person to transfer the said shares and thesmnesnt of
transfer signed or otherwise executed by or on lbeifa
such person shall be as effective as if it had leecTuted
by the registered holder or the person entitled by
transmission to such shares, and the purchasdrrsiiabe
bound to see to the application of the purchaseemaror
shall his title to the shares be affected by arggularity or
invalidity in the proceedings relating to the sal&he net
proceeds of the sale will belong to the Company @nah
receipt by the Company of such proceeds it shaibime
indebted to the former shareholder for an amoungletp
such net proceeds. Notwithstanding any entrieserbgdhe
Company in any of its books or otherwise howsoewer,
trusts shall be created in respect of such debnarndterest
shall be payable in respect of it and the Compdiajl :i0t
be required to account for any money earned froennibt
proceeds which may be employed in the busineshef t
Company or as it thinks fit. Any sale under thigide
shall be valid and effective notwithstanding thdte t
shareholder holding the shares sold is dead, bphkru
wound up or otherwise under any legal disability or
incapacity.

DESTRUCTION OF DOCUMENTS

194. The Company may destroy: Destruction of

(@)

(b)

Documents

any share certificate which has been cancelteahy time
after the expiry of one year from the date of such
cancellation;

any dividend mandate or any variation or cadateh

thereof or any notification of change of name odrads at
any time after the expiry of two years from theedan
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which such mandate, variation, cancellation or froaiiion
was recorded by the Company;

(c) any instrument of transfer of shares which Heeen
registered at any time after the expiry of six gefaom the
date of registration; and

(d) any other document, on the basis of which amyyean the
register of members of the Company is made, attiang
after the expiry of six years from the date on whan entry
in the register was first made in respect of it;

and it shall conclusively be presumed in favourtted Company
that every share certificate so destroyed was id ealtificate duly

and properly cancelled and that every instrumentrafsfer so
destroyed was a valid and effective instrument carig properly
registered and that every other document destrbgeslinder was a
valid and effective document in accordance with tleeorded

particulars thereof in the books or records of thempany.

Provided always that:

(1) the foregoing provisions of this Article shapply only to
the destruction of a document in good faith andhout
express notice to the Company that the preservaftiench
document was relevant to a claim;

(i) nothing contained in this Article shall be &trued as
imposing upon the Company any liability in respetthe
destruction of any such document earlier than aseséid
or in any case where the conditions of provis@kipve are
not fulfilled; and

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

SUBSCRIPTION RIGHT RESERVE

195. The following provisions shall have effect to thaent that they féuszsr\clgption right
are not prohibited by and are in compliance with $tatutes:

(A) If, so long as any of the rights attaching toy avarrants
issued by the Company to subscribe for shares ef th
Company shall remain exercisable, the Company dogs
act or engages in any transaction which, as atresuany
adjustments to the subscription price in accordavitte the
provisions applicable under the terms and conditiohthe

80



warrants, would reduce the subscription price towehe
par value of a share, then the following provisiahsll

apply:

0] as from the date of such act or transaction the
Company shall establish and thereafter (subject as
provided in this Article) maintain in accordancetwi
the provisions of this Article a reserve (the
“Subscription Right Reserve”) the amount of which
shall at no time be less than the sum which for the
time being would be required to be capitalised and
applied in paying up in full the nominal amount of
the additional shares required to be issued and
allotted credited as fully paid pursuant to sub-
paragraph (iii) below on the exercise in full of thie
subscription rights outstanding and shall apply the
Subscription Right Reserve in paying up in full the
amount of the shortfall referred to in sub-paragrap
(iii) in respect of such additional shares as ahemnv
the same are allotted;

(i)  the Subscription Right Reserve shall not bedufor
any purpose other than that specified above unless
all other reserves of the Company (other than the
share premium account) have been extinguished and
will then only be used to make good losses of the
Company if and so far as is required by law;

(i)  upon the exercise of all or any of the sulystton
rights represented by any warrant, the relevant
subscription rights shall be exercisable in respéct
a nominal amount of shares equal to the amount in
cash which the holder of such warrant is requiced t
pay on exercise of the subscription rights
represented thereby (or, as the case may be, the
relevant portion thereof in the event of a partial
exercise of the subscription rights) and, in additi
there shall be allotted in respect of such subsorip
rights to the exercising warrantholder, credited as
fully paid, such additional nominal amount of slsare
as is equal to the shortfall between:

(@aa) the said amount in cash which the holder of
such warrant is required to pay on exercise of
the subscription rights represented thereby
(or, as the case may be, the relevant portion
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(iv)

thereof in the event of a partial exercise of
the subscription rights); and

(bb)  the nominal amount of shares in respect of
which such subscription rights would have
been exercisable having regard to the
provisions of the conditions of the warrants,
had it been possible for such subscription
rights to represent the right to subscribe for
shares at less than par; and

(co) immediately upon such exercise so much of

the sum standing to the credit of the
Subscription Right Reserve as is required to
pay up in full such additional nominal

amount of shares shall be capitalised and
applied in paying up in full such additional

nominal amount of shares which shall

forthwith be allotted credited as fully paid to

the exercising warrantholder; and

if upon the exercise of the subscription right
represented by any warrant the amount standing to
the credit of the Subscription Right Reserve is not
sufficient to pay up in full such additional nomina
amount of shares equal to such shortfall as afmresa
to which the exercising warrantholder is entitltug
Directors shall apply any profits or reserves tben
thereafter becoming available (including, to the
extent permitted or not prohibited by law, share
premium account) for such purpose until such
additional nominal amount of shares is paid up and
allotted as aforesaid and until then no dividend or
other distribution shall be paid or made on thdyful
paid shares of the Company then in issue. Pending
such payment up and allotment, the exercising
warrantholder shall be issued by the Company with a
certificate evidencing his right to the allotmerit o
such additional nominal amount of shares. The
rights represented by any such certificate shaihbe
registered form and shall be transferable in wiole

in part in units of one share in the like mannethes
shares for the time being are transferable, and the
Company shall make such arrangements in relation
to the maintenance of a register therefor and other
matters in relation thereto as the Directors maykth
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fit and adequate particulars thereof shall be made
known to each relevant exercising warrantholder
upon the issue of such certificate.

(B)  Shares allotted pursuant to the provisions ho$ tArticle
shall rank pari passu in all respects with the ogteres
allotted or which ought to be allotted on the relav
exercise of the subscription rights represented tigy
warrant concerned. Notwithstanding anything comdiin
paragraph (A) of this Article, no fraction of anlyase shall
be allotted on exercise of the subscription rights.

(C)  The provisions of this Article as to the esisitninent and
maintenance of the Subscription Right Reserve siailbe
altered or added to in any way which would vary or
abrogate, or which would have the effect of varymg
abrogating, the provisions for the benefit of any
warrantholder or class of warrantholders under Hriscle
without the sanction of a Special Resolution ofhswarrant
holder(s) or class of warrant holders.

(D) A certificate or report by the Auditors as tdether or not
the Subscription Right Reserve is required to habdished
and maintained and if so the amount thereof soimed|io
be established and maintained, as to the purposesghich
the Subscription Right Reserve has been used, dketo
extent to which it has been used to make good $oskthe
Company, as to the additional nominal amount ofresha
required to be allotted to exercising warranthagdenedited
as fully paid, and as to any other matter concerritre
Subscription Right Reserve shall (in the absengeanfifest
error) be conclusive and binding upon the Compardy all
warrantholders and shareholders.

STOCK
196. The following provisions shall have effect at aimget and from ﬁ?;‘s’gz;f” of shares
time to time that they are not prohibited by oronsistent with the
Statutes:
0] The Company may by Ordinary Resolution convanty
fully paid shares into stock, and may from timetitoe by

like resolution reconvert any stock into fully patares of
any denomination.

(i) The holders of stock may transfer the sameany part
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(iii)

(iv)

thereof in the same manner, and subject to the same
regulations as and subject to which the shares futimch

the stock arose might prior to conversion have been
transferred or as near thereto as circumstances, ddrmthe
Directors may from time to time, if they think fitix the
minimum amount of stock transferable and restrict o
prohibit the transfer of fractions of that minimulmt so

that such minimum shall not exceed the nominal arhot

the shares from which the stock arose. No warrémts
bearer shall be issued in respect of any stock.

The holders of stock shall, according to thmount of the
stock held by them, have the same rights, privéegad
advantages as regards dividends, participatiorsseta on a
winding up, voting at meetings, and other mattassif they
held the shares from which the stock arose, busunh
rights, privileges or advantages (except partiogpain the
dividends and profits and in the assets on windipgf the
Company) shall be conferred by an amount of stoblchv
would not, if existing in shares, have conferredhstights,
privileges or advantages.

Such of the provisions of these Articles as applicable to
fully paid shares shall apply to stock, and thedsdishare”
and “shareholder” herein shall include *“stock” and
“stockholder” and “member”.
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