THE COMPANIES LAW
EXEMPTED COMPANY LIMITED BY SHARES

AMENDED AND RESTATED
MEMORANDUM OF ASSOCIATION
OF

Perception Digital Holdings Limited
S SR LA

(Adopted by a Special Resolution dated 17th day ofeptember, 2009 conditionally upon
the change of name of the Company from Perceptioni@tal Holdings Ltd. to
Perception Digital Holdings Limited f'\'JJF']E'r’F'E&I’iQ’EJBEij: 'F—,j)

The name of the Company is Perception Digitddigs Limited i'CFFﬁ 5@%@’%&?“&
il

The Registered Office of the Company shall bthatoffices of Codan Trust Company
(Cayman) Limited, Cricket Square, Hutchins Drive) Box2681, Grand Cayman,
KY1-1111, Cayman Islands.

Subject to the following provisions of this Merandum, the objects for which the
Company is established are unrestricted.

Subject to the following provisions of this Merandum, the Company shall have and
be capable of exercising all the functions of air@tperson of full capacity irrespective
of any question of corporate benefit, as providgdSection 27(2) of the Companies
Law.

Nothing in this Memorandum shall permit the Camy to carry on a business for
which a licence is required under the laws of thgrGan Islands unless duly licensed.

The Company shall not trade in the Cayman Islamith any person, firm or
corporation except in furtherance of the busindshed Company carried on outside the
Cayman Islands; provided that nothing in this abasisall be construed as to prevent the
Company effecting and concluding contracts in tlagr@an Islands, and exercising in
the Cayman Islands all of its powers necessaryther carrying on of its business
outside the Cayman Islands.



7. The liability of each member is limited to thmaunt from time to time unpaid on such
member’s shares.

8. The share capital of the Company is HK$380,00@leld into 3,800,000 shares of a
nominal or par value of HK$0.10 each.

9. The Company may exercise the power containgideifCompanies Law to deregister in
the Cayman Islands and be registered by way ofragation in another jurisdiction.
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Secretary’s Certificate

Perception Digital Holdings Limited
Cricket Square, Hutchins Drive
P.O. Box 2681, George Town
Grand Cayman KY1-1111

We, Codan Trust Company (Cayman) Limited, Assist8atretary ofPerception Digital
Holdings Limited (the “Company”) DO HEREBY CERTIFY the following is an extract of
the Ordinary and Special resolution passed by Sbéters of the Company on'2™November
2009 and that such resolutions have not been reddifi

ORDINARY RESOLUTIONS

1. INCREASE IN AUTHORIZED SHARE CAPITAL

RESOLVED THAT the authorized share capital of themany be increased from
HK$380,000 to HK$200,000,000 by the creation 096,200,000 Shares of HK$0.1
each which shall rangari passu in all respects with the Shares in issue as atlae of
passing of this written resolution,

SPECIAL RESOLUTION

7. ADOPTION OF NEW ARTICLES OF ASSOCIATION

“RESOLVED THAT the Amended and Restated Articles A$sociation of the
Company (a copy of which is attached herewith ndrte and signed by a Director
for identification purpose) as approved by the Etives at a meeting held earlier in the
day be and are hereby approved and adopted asthantcles of association of the
Company in substitution for and to the exclusiorthe existing articles of association
of the Company with effect from the conclusion tué meeting of the Directors referred
to above.

(Sd.) Sharon Pierson
Sharon Pierson
for and on behalf of
Codan Trust Company (Cayman) Limited
Assistant Secretary

Dated this % day of December, 2009.



The Companies Law (Revised)
Company Limited by Shares

AMENDED AND RESTATED
ARTICLES OF ASSOCIATION

OF

Perception Digital Holdings Limited
YR L

(Adopted pursuant to a Special Resolution pass&t¥ dsovember, 2009)

#312194



SUBJECT

Table A

Interpretation

Share Capital

Alteration Of Capital

Share Rights

Variation Of Rights

Shares

Share Certificates

Lien

Calls On Shares

Forfeiture Of Shares

Register Of Members

Record Dates

Transfer Of Shares

Transmission Of Shares
Untraceable Members

General Meetings

Notice Of General Meeting
Proceedings At General Meetings
Voting

Proxies

Corporations Acting By Representatives
Written Resolutions Of Members
Board Of Directors

Retirement Of Directors
Disqualification Of Directors
Executive Directors

Alternate Directors

Directors’ Fees And Expenses
Directors’ Interests

General Powers Of The Directors
Borrowing Powers

Proceedings Of The Directors
Managers

Officers

Register of Directors and Officers

Article No.

4-7

8-9
10-11
12-15
16-21
22-24
25-33
34-42
43-44
45
46-51
52-54
55
56-58
59-60
61-65
66-74
75-80
81

82

83
84-85
86
87-88
89-92
93-96
97-100
101-106
107-110
111-120
121-123
124-127
128



Minutes

Seal

Authentication Of Documents
Destruction Of Documents
Dividends And Other Payments
Reserves

Capitalisation

Subscription Rights Reserve
Accounting Records

Audit

Notices

Signatures

Winding Up

Indemnity

Amendment To Memorandum and Articles of Associatko

Name of Company
Information

129
130
131
132
133-142
143
144-145
146
147-151
152-157
158-160
161
162-163
164

165
166



TABLE A
1. The regulations in Table A in the Schedulehto €ompanies Law (Revised) do
not apply to the Company.
INTERPRETATION
2. Q) In these Articles, unless the context otle requires, the words standing impp. 11B

the first column of the following table shall béhe meaning set opposite them respectively iﬁ)
the second column.

WORD MEANING

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

“associate” has the meaning attributed to it in the rules @ App.3

Designated Stock Exchange. 0

“Auditor” the auditor of the Company for the time being
may include any individual or partnership.

“Board” or “Directors” the board of directors of the Company or
directors present at a meeting of directors o
Company at which a quorum is present.

“business day” shall mean a day on which the Designated ¢
Exchange generally is open for the busines
dealing in securities in Hong Kong. For
avoidance of doubt, where the Designated ¢
Exchange is closed for the business of deali
securities in Hong Kiog on a business day for
reason of a Number 8 or higher Typhoon Si¢
Black Rainstorm Warning or other similar ev
such day shall for the purposes of these Artick
counted as a business day.

“capital” the share capital of the Company from time
time.



“clear days”

“clearing house”

“Company”

“competent regulatory
authority”

“debenture” and “debenture
holder”

“Designated Stock Exchange”

“dollars” and “$”

“head office”

“Law”

“Member”

“month”

in relation to the period of a notice that pe
excluding the day when the notice is giver
deemed to be given and the day for which
given or on which it is to take effect.

a clearing house recognised by the laws o
jurisdiction in which the shares of the Comp
are listed or quoted on a stock exchange in
jurisdiction.

Perception Digital Holdings Limited: /3 Byifd%
ot L

a competent regulatory authority in the terri
where the shares of the Company are liste
quoted on a stock exchange in such territory.

include debenture stock and debenture stockr
respectively.

a stock exchange in respect of which the shai
the Company are listed or quoted and where
stock exchange deems such listing or quotatis
be theprimary listing or quotation of the share:
the Company.

dollars, the legal currency of Hong Kong.
such office of the Company as the Directors
from time to time determine to be the princ

office of the Company.

The Companies Law, Cap. 22 (Law 3 of 196!

consolidated and revised) of the Cayman Islands.

a duly registered holder from time to time of
shares in the capital of the Company.

a calendar month.



“Notice”

“Office”

“ordinary resolution”

“paid up”

“Register”

“Registration Office”

“Seal”

“Secretary”

written notice unless otherwise specifically st
and as further defined in these Articles.

the registered office of the Company for the -
being.

a resolution shall be an ordinary resolution wh
has been passed by a simple majority of vote:
by such Members as, being entitled so to do,
in person or, in the case of any Member bei
corporation, by its duly authorised represent:
or, where proxies are allowed, by proxy &
general meeting of which Notice has been

given in accordance with Article 59.

paid up or credited as paid up.

the principal register and where applicable,
branch register of Members to be maintaine
such place within or outside the Cayman Islan
the Board shall determine from time to time.

in respect of any class of share capital such
as the Board may from time to time determin
keep a branch register of Members in respe
that class of share capital and where (exce
cases where the Board otherwise directs)
transfers or ther documents of title for such cl
of share capital are to be lodged for registr:
and are to be registered.

common seal or angne or more duplicate seals
the Company (including a securities seal) for o
the Cayman Islands dn any place outside t
Cayman Islands.

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



“special resolution” a resolution shall be a special resolution whi
has been passed by a majority of not less
threefourths of votes cast by such Members
being entitled so to do, vote in person or, in
case of such Members as are corponat, by thei
respective duly authorised representative or, v
proxies are allowed, by proxy at a general me
of which Notice has been duly given in accord:
with Article 59.

a special resolution shall be effective for
purpose for wigh an ordinary resolution
expressed to be required under any provisic
these Articles or the Statutes.

“Statutes” the Law and every other law of the Legislatur
the Cayman Islands for the time being in fi
applying to or affecting the Company,
memorandum of association and/or these Articles.

“Subsidiary and Holding has the meanings attributed to them in the rul
Company” the Designated Stock Exchange.
“year” a calendar year.

(2) In these Articles, unless there be somethiripin the subject or context

inconsistent with such construction:
(@) words importing the singular include the pluaatl vice versa;
(b) words importing a gender include both gendekthe neuter;

(© words importing persons include companies, @atons and bodies of persons
whether corporate or not;

(d) the words:
)] “may” shall be construed as permissive;

(i) “shall” or “will” shall be construed as ingpative;



(e) expressions referring to writing shall, unléss contrary intention appears, be
construed as including printing, lithography, plygsaphy and other modes of
representing words or figures in a visible formdaimcluding where the
representation takes the form of electronic disptegvided that both the mode
of service of the relevant document or notice dedMlember’s election comply
with all applicable Statutes, rules and regulations

() references to any law, ordinance, statute t@atutory provision shall be
interpreted as relating to any statutory modifimator re-enactment thereof for
the time being in force;

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

(h) references to a document being executed irdefirences to it being executed
under hand or under seal or by electronic signatutgy any other method and
references to a notice or document include a naticdocument recorded or
stored in any digital, electronic, electrical, mato or other retrievable form or
medium and information in visible form whether hayiphysical substance or
not;

)] Section 8 of the Electronic Transactions L&0Q3) of the Cayman Islands, as
amended from time to time, shall not apply to thésticles to the extent it
imposes obligations or requirements in additionthose set out in these
Articles.

SHARE CAPITAL

3. (1) The share capital of the Company at the da which these Articles come intoapp.3
effect shall be divided into shares of a par vali$®.10 each. 9



(2) Subject to the Law, the Company’s Memorandurd Articles of Association
and, where applicable, the rules of any Design&@uatk Exchange and/or any competent
regulatory authority, the Company shall have thevgroto purchase or otherwise acquire its
own shares and such power shall be exercisableebBaard in such manner, upon such terms
and subject to such conditions as it in its absotliscretion thinks fit and any determination by
the Board of the manner of purchase shall be deemttbrised by these Articles for purposes
of the Law. The Company is hereby authorised toemdkyments in respect of the purchase of
its shares out of capital or out of any other aatar fund which can be authorised for this
purpose in accordance with the Law.

3) Subject to compliance with the rules and fatipns of the Designated Stock
Exchange and any other relevant regulatory authotlie Company may give financial
assistance for the purpose of or in connection wipurchase made or to be made by any person
of any shares in the Company.

(4) No share shall be issued to bearer.

ALTERATION OF CAPITAL

4, The Company may from time to time by ordinagaiution in accordance with
the Law alter the conditions of its Memorandum gB@ciation to:

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

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

(© divide its shares into several classes andowtitprejudice to any special rightsapp.3
previously conferred on the holders of existingrebattach thereto respectivel)iggg
any preferential, deferred, qualified or specights, privileges, conditions or
such restrictions which in the absence of any sdetermination by the
Company in general meeting, as the Directors magroéne provided always
that where the Company issues shares which do aroy @oting rights, the
words “non-voting” shall appear in the designatdisuch shares and where the
equity capital includes shares with different vgtinghts, the designation of
each class of shares, other than those with the faesurable voting rights,

must include the words “restricted voting” or “lif@d voting”;



(d) sub-divide its shares, or any of them, intarek of smaller amount than is fixed
by the Company’s Memorandum of Association (subjaetertheless, to the
Law), and may by such resolution determine thahbedween the holders of the
shares resulting from such sub-division, one orentdithe shares may have any
such preferred, deferred or other rights or beesttip any such restrictions as
compared with the other or others as the Compamsy goaver to attach to
unissued or new shares;

(e) cancel any shares which, at the date of tssipa of the resolution, have not
been taken, or agreed to be taken, by any peradndieninish the amount of its
capital by the amount of the shares so cancellednothe case of shares,
without par value, diminish the number of share® iwhich its capital is
divided.

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

6. The Company may from time to time by speciaohetion, subject to any
confirmation or consent required by the Law, rediiseshare capital or any capital redemption
reserve or other undistributable reserve in anymaapermitted by law.

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



SHARE RIGHTS

8. Q) Subject to the provisions of the Law and @empany’s Memorandum andapp.3
Articles of Association and to any special righteferred on the holders of any shares or cla&¥
of shares, any share in the Company (whether fagmpart of the present capital or not) may be
issued with or have attached thereto such rightestrictions whether in regard to dividend,
voting, return of capital or otherwise as the Comypmay by ordinary resolution determine or,

if there has not been any such determination ofas@s the same shall not make specific
provision, as the Board may determine.

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

9. Subject to the Law, any preference shares neays$ued or converted intoapp.3
shares that, at a determinable date or at theropfithe Company or the holder, are liable to @2;
redeemed on such terms and in such manner as thpaby before the issue or conversion
may by ordinary resolution of the Members determihere the Company purchases for
redemption a redeemable share, purchases not eyl the market or by tender shall be
limited to a maximum price as may from time to tibeedetermined by the Company in general
meeting, either generally or with regard to specjurchases. If purchases are by tender,
tenders shall be available to all Members alike.

VARIATION OF RIGHTS

10. Subject to the Law and without prejudice tdicle 8, all or any of the specialApp-3
rights for the time being attached to the shareamyr class of shares may, unless otherwig%
provided by the terms of issue of the shares dfdless, from time to time (whether or not th%pp.lls
Company is being wound up) be varied, modified brogated either with the consent ire()
writing of the holders of not less than three-fbarin nominal value of the issued shares of that
class or with the sanction of a special resoluflassed at a separate general meeting of the
holders of the shares of that class. To every seglarate general meeting all the provisions of
these Articles relating to general meetings of @menpany shallmutatis mutandis, apply, but

so that:



(@) the necessary quorum (other than at an adjduneeting) shall be two personspp 3
(or in the case of a Member being a corporatios, duly authorized (2
representative) holding or representing by proxy less than one-third in
nominal value of the issued shares of that cladsaamany adjourned meeting of
such holders, two holders present in person oth@ncase of a Member being a
corporation) its duly authorized representativéyproxy (whatever the number
of shares held by them) shall be a quorum; and

(b) every holder of shares of the class shall iiéled to one vote for every such
share held by him.

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

SHARES

12. D Subject to the Law, these Articles, anyedion that may be given by the
Company in general meeting and, where applicalile, rules of any Designated Stock
Exchange and without prejudice to any special sigiitrestrictions for the time being attached
to any shares or any class of shares, the unishards of the Company (whether forming part
of the original or any increased capital) shalldb¢he disposal of the Board, which may offer,
allot, grant options over or otherwise disposehaint to such persons, at such times and for
such consideration and upon such terms and congdlitas the Board may in its absolute
discretion determine but so that no shares shalétieed at a discount. Neither the Company
nor the Board shall be obliged, when making or tingnany allotment of, offer of, option over
or disposal of shares, to make, or make availarig,such allotment, offer, option or shares to
Members or others with registered addresses inpamtycular territory or territories being a
territory or territories where, in the absence ofregistration statement or other special
formalities, this would or might, in the opinion tfe Board, be unlawful or impracticable.
Members affected as a result of the foregoing seeteshall not be, or be deemed to be, a
separate class of members for any purpose whatsoeve

(2) The Board may issue warrants or convertiBleusties or securities of similar
nature conferring the right upon the holders thieteosubscribe for any class of shares or
securities in the capital of the Company on suoimgeas it may from time to time determine.
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13. The Company may in connection with the isstiary shares exercise all
powers of paying commission and brokerage confesrguermitted by the Law. Subject to the
Law, the commission may be satisfied by the paymnoémash or by the allotment of fully or
partly paid shares or partly in one and partlyhie other.

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

15. Subject to the Law and these Articles, therBamaay at any time after the
allotment of shares but before any person has lee¢ered in the Register as the holder,
recognise a renunciation thereof by the allottelauour of some other person and may accord
to any allottee of a share a right to effect suaunciation upon and subject to such terms and
conditions as the Board considers fit to impose.

SHARE CERTIFICATES

16. Every share certificate shall be issued utlgerSeal or a facsimile thereof onpp.3
with the Seal printed thereon and shall specifyriin@ber and class and distinguishing numbeid
(if any) of the shares to which it relates, anddh@unt paid up thereon and may otherwise be
in such form as the Directors may from time to tidetermine. No certificate shall be issued
representing shares of more than one class. ThedBoay by resolution determine, either
generally or in any particular case or cases, #mgt signatures on any such certificates (or
certificates in respect of other securities) neetlhe autographic but may be affixed to such
certificates by some mechanical means or may log¢egrithereon.

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

(2) Where a share stands in the names of two oe rpersons, the person first
named in the Register shall as regards servicotifas and, subject to the provisions of these
Articles, all or any other matters connected witd Company, except the transfer of the shares,
be deemed the sole holder thereof.
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18. Every person whose name is entered, uponi@maht of shares, as a Member
in the Register shall be entitled, without paymémteceive one certificate for all such shares of
any one class or several certificates each foranmore of such shares of such class upon
payment for every certificate after the first oicbureasonable out-of-pocket expenses as the
Board from time to time determines.

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

20. Q) Upon every transfer of shares the certéidaeld by the transferor shall be
given up to be cancelled, and shall forthwith bacetied accordingly, and a new certificate
shall be issued to the transferee in respect ofshaes transferred to him at such fee as is
provided in paragraph (2) of this Article. If anf/tbe shares included in the certificate so given
up shall be retained by the transferor a new ceaté# for the balance shall be issued to him at
the aforesaid fee payable by the transferor tcCin@pany in respect thereof.

(2) The fee referred to in paragraph (1) abowadl §le an amount not exceeding the
relevant maximum amount as the Designated Stockhdhge may from time to time determine
provided that the Board may at any time determilmvaer amount for such fee.

21. If a share certificate shall be damaged oaakst or alleged to have been lostypp.3
stolen or destroyed a new certificate represertingsame shares may be issued to the relevafit
Member upon request and on payment of such fedeadesignated Stock Exchange may
determine to be the maximum fee payable or sudetesum as the Board may determine and,
subject to compliance with such terms (if any)@as\idence and indemnity and to payment of
the costs and reasonable out-of-pocket expendde @ompany in investigating such evidence
and preparing such indemnity as the Board may tfiirdnd, in case of damage or defacement,
on delivery of the old certificate to the Compampvyided always that where share warrants
have been issued, no new share warrant shall bedds replace one that has been lost unless
the Directors are satisfied beyond reasonable dbabthe original has been destroyed.
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LIEN
22. The Company shall have a first and paramaentdn every share (not being app.3
fully paid share) for all moneys (whether preseipyable or not) called or payable at a fixetf?
time in respect of that share. The Company shadl Bhve a first and paramount lien on every
share (not being a fully paid share) registerethenname of a Member (whether or not jointly
with other Members) for all amounts of money prélsgpayable by such Member or his estate
to the Company whether the same shall have beamrétt before or after notice to the
Company of any equitable or other interest of asngpn other than such member, and whether
the period for the payment or discharge of the sah@l have actually arrived or not, and
notwithstanding that the same are joint debtsatnilities of such Member or his estate and any
other person, whether a Member or not. The Comgahgh on a share shall extend to all
dividends or other moneys payable thereon or ipeesthereof. The Board may at any time,
generally or in any particular case, waive any tteat has arisen or declare any share exempt in
whole or in part, from the provisions of this Aléc

23. Subject to these Articles, the Company maliseduch manner as the Board
determines any share on which the Company has adig no sale shall be made unless some
sum in respect of which the lien exists is preseptlyable, or the liability or engagement in
respect of which such lien exists is liable to bespntly fulfilled or discharged nor until the
expiration of fourteen (14) clear days after a e®in writing, stating and demanding payment
of the sum presently payable, or specifying théilitg or engagement and demanding
fulfilment or discharge thereof and giving noticktie intention to sell in default, has been
served on the registered holder for the time beintpe share or the person entitled thereto by
reason of his death or bankruptcy.

24. The net proceeds of the sale shall be recdiyede Company and applied in or
towards payment or discharge of the debt or lighifi respect of which the lien exists, so far as
the same is presently payable, and any residug(shaject to a like lien for debts or liabilities
not presently payable as existed upon the shaoe torithe sale) be paid to the person entitled to
the share at the time of the sale. To give effe@rny such sale the Board may authorise some
person to transfer the shares sold to the purcliasszof. The purchaser shall be registered as
the holder of the shares so transferred and héraftalbe bound to see to the application of the
purchase money, nor shall his title to the shaeeaffected by any irregularity or invalidity in
the proceedings relating to the sale.
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CALLS ON SHARES

25. Subject to these Articles and to the termslfwitment, the Board may from
time to time make calls upon the Members in respéany moneys unpaid on their shares
(whether on account of the nominal value of thereshar by way of premium), and each
Member shall (subject to being given at least femt (14) clear days’ Notice specifying the
time and place of payment) pay to the Company @gimed by such notice the amount called on
his shares. A call may be extended, postponedvwkesl in whole or in part as the Board
determines but no Member shall be entitled to argh ®xtension, postponement or revocation
except as a matter of grace and favour.

26. A call shall be deemed to have been madeedirtte when the resolution of the
Board authorising the call was passed and may lwke mpayable either in one lump sum or by
instalments.

27. A person upon whom a call is made shall rerialsde for calls made upon him
notwithstanding the subsequent transfer of theeshiarrespect of which the call was made. The
joint holders of a share shall be jointly and selhgriable to pay all calls and instalments due
in respect thereof or other moneys due in reseceof.

28. If a sum called in respect of a share is aad pefore or on the day appointed
for payment thereof, the person from whom the ssirdue shall pay interest on the amount
unpaid from the day appointed for payment theredhe time of actual payment at such rate
(not exceeding twenty per cent. (20%) per annunthasBoard may determine, but the Board
may in its absolute discretion waive payment ohsaterest wholly or in part.

29. No Member shall be entitled to receive anyddimd or bonus or to be present
and vote (save as proxy for another Member) atgameral meeting either personally or by
proxy, or be reckoned in a quorum, or exerciseathgr privilege as a Member until all calls or
instalments due by him to the Company, whether ealon jointly with any other person,
together with interest and expenses (if any) dtalke been paid.
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30. On the trial or hearing of any action or otpesceedings for the recovery of
any money due for any call, it shall be sufficiemprove that the name of the Member sued is
entered in the Register as the holder, or one @tthiders, of the shares in respect of which
such debt accrued, that the resolution making #tlescduly recorded in the minute book, and
that notice of such call was duly given to the Memsued, in pursuance of these Articles; and
it shall not be necessary to prove the appointroetite Directors who made such call, nor any
other matters whatsoever, but the proof of the emathforesaid shall be conclusive evidence of
the debt.

31. Any amount payable in respect of a share @ghotment or at any fixed date,
whether in respect of nominal value or premiumsa@ instalment of a call, shall be deemed to
be a call duly made and payable on the date fiszegdyment and if it is not paid the provisions
of these Articles shall apply as if that amount badome due and payable by virtue of a call
duly made and notified.

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

33. The Board may, if it thinks fit, receive frany Member willing to advance theny, 5
same, and either in money or money’s worth, allry part of the moneys uncalled and unpa#t)
or instalments payable upon any shares held byarich upon all or any of the moneys so
advanced (until the same would, but for such advalbecome presently payable) pay interest at
such rate (if any) as the Board may decide. Thedazay at any time repay the amount so
advanced upon giving to such Member not less tmen(t) month’s Notice of its intention in
that behalf, unless before the expiration of suatice the amount so advanced shall have been
called up on the shares in respect of which it adsnced. Such payment in advance shall not
entitle the holder of such share or shares to qipatie in respect thereof in a dividend
subsequently declared.

FORFEITURE OF SHARES

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

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

(b) stating that if the Notice is not complied lwthe shares on which the call was
made will be liable to be forfeited.
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(2) If the requirements of any such Notice ar¢ cmmplied with, any share in
respect of which such Notice has been given mangattime thereafter, before payment of all
calls and interest due in respect thereof has beste, be forfeited by a resolution of the Board
to that effect, and such forfeiture shall includledavidends and bonuses declared in respect of
the forfeited share but not actually paid befoeefthrfeiture.

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

36. The Board may accept the surrender of anyeshiable to be forfeited
hereunder and, in such case, references in thamsdearto forfeiture will include surrender.

37. Any share so forfeited shall be deemed theetg of the Company and may
be sold, re-allotted or otherwise disposed of tohsperson, upon such terms and in such
manner as the Board determines, and at any tin@eaf sale, re-allotment or disposition the
forfeiture may be annulled by the Board on such$eas the Board determines.

38. A person whose shares have been forfeited sbake to be a Member in
respect of the forfeited shares but nevertheleai sbmain liable to pay the Company all
moneys which at the date of forfeiture were prdgerayable by him to the Company in respect
of the shares, with (if the Directors shall in theiiscretion so require) interest thereon from the
date of forfeiture until payment at such rate (@oteeding twenty per cent. (20%) per annum)
as the Board determines, The Board may enforce @atythereof if it thinks fit, and without
any deduction or allowance for the value of théeited shares, at the date of forfeiture, but his
liability shall cease if and when the Company shaWNe received payment in full of all such
moneys in respect of the shares. For the purpdgbssdrticle any sum which, by the terms of
issue of a share, is payable thereon at a fixed timich is subsequent to the date of forfeiture,
whether on account of the nominal value of the ehar by way of premium, shall
notwithstanding that time has not yet arrived bended to be payable at the date of forfeiture,
and the same shall become due and payable immigdigten the forfeiture, but interest
thereon shall only be payable in respect of anjofddretween the said fixed time and the date
of actual payment.
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39. A declaration by a Director or the Secret&at &2 share has been forfeited on a
specified date shall be conclusive evidence offtues therein stated as against all persons
claiming to be entitled to the share, and suchadatibn shall (subject to the execution of an
instrument of transfer by the Company if necesseayistitute a good title to the share, and the
person to whom the share is disposed of shall fpstezed as the holder of the share and shall
not be bound to see to the application of the ctamation (if any), nor shall his title to the share
be affected by any irregularity in or invalidity tife proceedings in reference to the forfeiture,
sale or disposal of the share. When any share Isinadl been forfeited, notice of the declaration
shall be given to the Member in whose name it sioodediately prior to the forfeiture, and an
entry of the forfeiture, with the date thereof, Istiarthwith be made in the register, but no
forfeiture shall be in any manner invalidated by amission or neglect to give such notice or
make any such entry.

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

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

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

REGISTER OF MEMBERS

43. D) The Company shall keep in one or morekb@Register of its Members and
shall enter therein the following particulars, ttsto say:

(a) the name and address of each Member, the muanbdeclass of shares held by
him and the amount paid or agreed to be consides¢aid on such shares;

(b) the date on which each person was enterdtkiRéegister; and

(© the date on which any person ceased to berabide
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(2) The Company may keep an overseas or locabtloer branch register of
Members resident in any place, and the Board malenaad vary such regulations as it
determines in respect of the keeping of any suglster and maintaining a Registration Office
in connection therewith.

44, The Register and branch register of Membearthecase may be, shall be opetpp.11B
to inspection for at least two (2) hours on eveaugibess day by Members without charge or 5’§/2)
any other person, upon a maximum payment of $2r50ich lesser sum specified by the Board,
at the Office or such other place at which the Begiis kept in accordance with the Law or, if
appropriate, upon a maximum payment of $1.00 oh desser sum specified by the Board at
the Registration Office. The Register including awgrseas or local or other branch register of
Members may, after notice has been given by adesnint in an appointed newspaper or any
other newspapers in accordance with the requirey@rany Designated Stock Exchange or by
any electronic means in such manner as may be teccbp the Designated Stock Exchange to
that effect, be closed at such times or for suaiiog@e not exceeding in the whole thirty (30)
days in each year as the Board may determine émer gjenerally or in respect of any class of
shares.

RECORD DATES

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

(a) determining the Members entitled to receivey afividend; distribution,
allotment or issue and such record date may bercet, any time not more than
thirty (30) days before or after, any date on wisdich dividend, distribution,
allotment or issue is declared, paid or made;

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

TRANSFER OF SHARES

46. Subject to these Articles, any Member maysdfiemall or any of his shares by
an instrument of transfer in the usual or commamfor in a form prescribed by the Designated
Stock Exchange or in any other form approved byBbard and may be under hand or, if the
transferor or transferee is a clearing house amatsinee(s), by hand or by machine imprinted
signature or by such other manner of executioh@®8bard may approve from time to time.
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47. The instrument of transfer shall be executgaibon behalf of the transferor
and the transferee provided that the Board mayedisp with the execution of the instrument of
transfer by the transferee in any case which ikshifit in its discretion to do so. Without
prejudice to the last preceding Article, the Boardy also resolve, either generally or in any
particular case, upon request by either the tramsfer transferee, to accept mechanically
executed transfers. The transferor shall be dedmedmain the holder of the share until the
name of the transferee is entered in the Regiateespect thereof. Nothing in these Articles
shall preclude the Board from recognising a reratiam of the allotment or provisional

allotment of any share by the allottee in favous@e other person.

App.3
48. D The Board may, in its absolute discretiand without giving any reason ﬂg
therefor, refuse to register a transfer of anyelaot being a fully paid up share) to a person of
whom it does not approve, or any share issued wnueshare incentive scheme for employees
upon which a restriction on transfer imposed therstill subsists, and it may also, without
prejudice to the foregoing generality, refuse wister a transfer of any share to more than four
(4) joint holders or a transfer of any share (neing a fully paid up share) on which the

Company has a lien.

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

3) The Board in so far as permitted by any ajlie law may, in its absolute
discretion, at any time and from time to time tfansny share upon the Register to any branch
register or any share on any branch register tdRéfgister or any other branch register. In the
event of any such transfer, the shareholder reimpgesuch transfer shall bear the cost of
effecting the transfer unless the Board otherweserthines.

4) Unless the Board otherwise agrees (whicheagemt may be on such terms andpp.3
subject to such conditions as the Board in its lalsodiscretion may from time to time 1)
determine, and which agreement the Board shaloutitgiving any reason therefor, be entitled
in its absolute discretion to give or withhold), sttares upon the Register shall be transferred to
any branch register nor shall shares on any bresgikter be transferred to the Register or any
other branch register and all transfers and otteguchents of title shall be lodged for
registration, and registered, in the case of arareshon a branch register, at the relevant
Registration Office, and, in the case of any shareshe Register, at the Office or such other
place at which the Register is kept in accordante tive Law.
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49. Without limiting the generality of the last pesling Article, the Board may decline to
recognise any instrument of transfer unless:—

(@) a fee of such maximum sum as the Designateck &Exchange may determine app.3
to be payable or such lesser sum as the Board roaytfme to time require is %
paid to the Company in respect thereof;

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

© the instrument of transfer is lodged at théid®for such other place at which
the Register is kept in accordance with the Lavither Registration Office (as
the case may be) accompanied by the relevant shdificate(s) and such other
evidence as the Board may reasonably require to g@right of the transferor
to make the transfer (and, if the instrument afigfar is executed by some other
person on his behalf, the authority of that persoio do); and

(d) if applicable, the instrument of transfer idydand properly stamped.

50. If the Board refuses to register a transfearof share, it shall, within two (2)
months after the date on which the transfer wagdddvith the Company, send to each of the
transferor and transferee notice of the refusal.

51. The registration of transfers of shares arof class of shares may, after notice
has been given by advertisement in any newspapdrg any other means in accordance with
the requirements of any Designated Stock Exchamdkatt effect be suspended at such times
and for such periods (not exceeding in the whakiytii30) days in any year) as the Board may
determine.

TRANSMISSION OF SHARES

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

be the only persons recognised by the Company\asdhany title to his interest in the shares;

but nothing in this Article will release the estafea deceased Member (whether sole or joint)
from any liability in respect of any share whichdhizeen solely or jointly held by him.
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53. Any person becoming entitled to a share insequnence of the death or
bankruptcy or winding-up of a Member may, upon secidence as to his title being produced
as may be required by the Board, elect either totne the holder of the share or to have some
person nominated by him registered as the traresfiereof. If he elects to become the holder
he shall notify the Company in writing either ae tRegistration Office or Office, as the case
may be, to that effect. If he elects to have angbleeson registered he shall execute a transfer of
the share in favour of that person. The provisiohthese Articles relating to the transfer and
registration of transfers of shares shall applyuch notice or transfer as aforesaid as if the
death or bankruptcy of the Member had not occuarsdi the notice or transfer were a transfer
signed by such Member.

54. A person becoming entitled to a share by rea$dhe death or bankruptcy or
winding-up of a Member shall be entitled to the satividends and other advantages to which
he would be entitled if he were the registered &olaf the share. However, the Board may, if it
thinks fit, withhold the payment of any dividendyphle or other advantages in respect of such
share until such person shall become the registesketer of the share or shall have effectually
transferred such share, but, subject to the remeines of Article 72(2) being met, such a person
may vote at meetings.

UNTRACEABLE MEMBERS

55. 1) Without prejudice to the rights of the Canp under paragraph (2) of this /1*5(91)3
Article, the Company may cease sending chequesdifiddend entittements or dividend
warrants by post if such cheques or warrants haen beft uncashed on two consecutive
occasions. However, the Company may exercise tlveempaoo cease sending cheques for
dividend entitlements or dividend warrants aftex fiist occasion on which such a cheque or

warrant is returned undelivered.

(2) The Company shall have the power to sel§uch manner as the Board thinks

fit, any shares of a Member who is untraceablenbwguch sale shall be made unless: App 3

13(2)(a)
13(2)(b)

(a) all cheques or warrants in respect of divideoflthe shares in question, being
not less than three in total number, for any sugabke in cash to the holder of
such shares in respect of them sent during theaeleperiod in the manner
authorised by the Articles have remained uncashed;

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



-21 -

(© the Company, if so required by the rules goirgy the listing of shares on the
Designated Stock Exchange, has given notice to,canded advertisement in
newspapers in accordance with the requirementshef, Designated Stock
Exchange to be made of its intention to sell suwres in the manner required
by the Designated Stock Exchange, and a periothreEt(3) months or such
shorter period as may be allowed by the Design&titk Exchange has
elapsed since the date of such advertisement.

For the purpose of the foregoing, the “relevastiqgn” means the period
commencing twelve (12) years before the date ofigatipn of the advertisement referred to in
paragraph (c) of this Article and ending at theigxpf the period referred to in that paragraph.

3) To give effect to any such sale the Board @natyrorise some person to transfer
the said shares and an instrument of transfer dignevtherwise executed by or on behalf of
such person shall be as effective as if it had lexecuted by the registered holder or the person
entitled by transmission to such shares, and threhpser shall not be bound to see to the
application of the purchase money nor shall his ta the shares be affected by any irregularity
or invalidity in the proceedings relating to théesa'he net proceeds of the sale will belong to
the Company and upon receipt by the Company of satproceeds it shall become indebted to
the former Member for an amount equal to such metgeds. No trust shall be created in
respect of such debt and no interest shall be payatespect of it and the Company shall not
be required to account for any money earned fraamt proceeds which may be employed in
the business of the Company or as it thinks fity Aale under this Article shall be valid and
effective notwithstanding that the Member holdinte tshares sold is dead, bankrupt or
otherwise under any legal disability or incapacity.

GENERAL MEETINGS

56. An annual general meeting of the Company dimlheld in each year otherapp 118
than the year of the Company’s adoption of thesiclas (within a period of not more than igg
fifteen (15) months after the holding of the lastqeding annual general meeting or not more
than eighteen (18) months after the date of adopmiiothese Articles, unless a longer period
would not infringe the rules of the Designhated &tBgchange, if any) at such time and place as
may be determined by the Board.
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57. Each general meeting, other than an annuargkemeeting, shall be called an
extraordinary general meeting. General meetings ledyeld in any part of the world as may be
determined by the Board.

58. The Board may whenever it thinks fit call estrdinary general meetings. Any
one or more Members holding at the date of depdshe requisition not less than one-tenth of
the paid up capital of the Company carrying théatrigf voting at general meetings of the
Company shall at all times have the right, by writtequisition to the Board or the Secretary of
the Company, to require an extraordinary generatimg to be called by the Board for the
transaction of any business specified in such s#ipn; and such meeting shall be held within
two (2) months after the deposit of such requisitith within twenty-one (21) days of such
deposit the Board fails to proceed to convene sugeting the requisitionist(s) himself
(themselves) may do so in the same manner, anceatlonable expenses incurred by the
requisitionist(s) as a result of the failure of Beard shall be reimbursed to the requisitionist(s)
by the Company.

NOTICE OF GENERAL MEETINGS

59. D An annual general meeting shall be calledlbtice of not less than twenty-one app.118
(21) clear days and not less than twenty (20) dbeainess days and any extraordinary generd{
meeting at which the passing of a special resaiudo be considered shall be called by Notice

of not less than twenty-one (21) clear days andless than ten (10) clear business days. All
other extraordinary general meetings may be cdlledNotice of not less than fourteen (14)

clear days and not less than ten (10) clear busidags but if permitted by the rules of the
Designated Stock Exchange, a general meeting mapalterl by shorter notice, subject to the

Law, if it is so agreed:

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

(b) in the case of any other meeting, by a majarit number of the Members
having the right to attend and vote at the meetiaing a majority together
holding not less than ninety-five per cent. (95%hominal value of the issued
shares giving that right.
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(2) The notice shall specify the time and plat¢he meeting and particulars of
resolutions to be considered at the meeting anchse of special business, the general nature of
the business. The notice convening an annual gemekting shall specify the meeting as such.
Notice of every general meeting shall be givenltd/@mbers other than to such Members as,
under the provisions of these Articles or the tewhsssue of the shares they hold, are not
entitled to receive such notices from the Compawoyall persons entitled to a share in
consequence of the death or bankruptcy or windmgfia Member and to each of the Directors
and the Auditors.

60. The accidental omission to give Notice of aetimg or (in cases where
instruments of proxy are sent out with the Notiteesend such instrument of proxy to, or the
non-receipt of such Notice or such instrument aixgrby, any person entitled to receive such
Notice shall not invalidate any resolution passethe proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

61. D All business shall be deemed special thatrdnsacted at an extraordinary
general meeting, and also all business that is&@ed at an annual general meeting, with the
exception of:

(a) the declaration and sanctioning of dividends;

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

(© the election of Directors whether by rotatmmotherwise in the place
of those retiring;

(d) appointment of Auditors (where special notiehe intention for such
appointment is not required by the Law) and otlificers;

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

4)) the granting of any mandate or authority to Bieectors to offer, allot,
grant options over or otherwise dispose of theausd shares in the
capital of the Company representing not more theenty per cent.
(20%) in nominal value of its existing issued shaapital; and
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(9) the granting of any mandate or authority t® Birectors to repurchase
securities of the Company.

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

62. If within thirty (30) minutes (or such longime not exceeding one hour as the
chairman of the meeting may determine to wait)ratthe time appointed for the meeting a
quorum is not present, the meeting, if convenedtten requisition of Members, shall be

dissolved. In any other case it shall stand adgdino the same day in the next week at the
same time and place or to such time and placeecaBdhrd may determine. If at such adjourned
meeting a quorum is not present within half an hoom the time appointed for holding the

meeting, the meeting shall be dissolved.

63. The chairman of the Company shall preside tesrman at every general
meeting. If at any meeting the chairman, is nos@né within fifteen (15) minutes after the time
appointed for holding the meeting, or is not wilito act as chairman, the Directors present
shall choose one of their number to act, or if Dikector only is present he shall preside as
chairman if willing to act. If no Director is prase or if each of the Directors present declines to
take the chair, or if the chairman chosen shalterdtom the chair, the Members present in
person or (in the case of a Member being a conpoiaby its duly authorised representative or
by proxy and entitled to vote shall elect one @itimumber to be chairman.

64. The chairman may, with the consent of any mgeat which a quorum is
present (and shall if so directed by the meetiadgjpurn the meeting from time to time and
from place to place as the meeting shall deternbueno business shall be transacted at any
adjourned meeting other than the business whichhtimawfully have been transacted at the
meeting had the adjournment not taken place. Whemeeting is adjourned for fourteen (14)
days or more, at least seven (7) clear days’ naifcthe adjourned meeting shall be given
specifying the time and place of the adjourned imgddut it shall not be necessary to specify in
such notice the nature of the business to be tctatat the adjourned meeting and the general
nature of the business to be transacted. Savenessalid, it shall be unnecessary to give notice
of an adjournment.
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65. If an amendment is proposed to any resolutioter consideration but is in
good faith ruled out of order by the chairman @& theeting, the proceedings on the substantive
resolution shall not be invalidated by any errosuth ruling. In the case of a resolution duly
proposed as a special resolution, no amendmerdgtth@ther than a mere clerical amendment
to correct a patent error) may in any event beidensd or voted upon.

VOTING

66. Subject to any special rights or restricti@ssto voting for the time being
attached to any shares by or in accordance wittetAeticles, at any general meeting on a poll
every Member present in person or by proxy orhandase of a Member being a corporation, by
its duly authorised representative shall have ate for every fully paid share of which he is
the holder but so that no amount paid up or crddigepaid up on a share in advance of calls or
instalments is treated for the foregoing purposegaad up on the share. A resolution put to the
vote of a meeting shall be decided by way of a. poll

67. The result of the poll shall be deemed toHgeresolution of the meeting. The
Company shall only be required to disclose thengpfigures on a poll if such disclosure is
required by the rules of the Designated Stock Emgha

68. On a poll votes may be given either persoralllyy proxy.

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

70. All questions submitted to a meeting shaldbeided by a simple majority of
votes except where a greater majority is requinethbse Articles or by the Law. In the case of
an equality of votes, the chairman of such meedimgl be entitled to a second or casting vote
in addition to any other vote he may have.

71. Where there are joint holders of any shareoa@yof such joint holders may
vote, either in person or by proxy, in respectuwglsshare as if he were solely entitled thereto,
but if more than one of such joint holders be pnes¢ any meeting the vote of the senior holder
who tenders a vote, whether in person or by prekgll be accepted to the exclusion of the
votes of the other joint holders, and for this g seniority shall be determined by the order
in which the names stand in the Register in respethe joint holding. Several executors or
administrators of a deceased Member in whose namslaare stands shall for the purposes of
this Article be deemed joint holders thereof.
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72. D A Member who is a patient for any purposkating to mental health or in
respect of whom an order has been made by any lkaung jurisdiction for the protection or
management of the affairs of persons incapableasfaging their own affairs may vote, by his
receiver, committeegurator bonis or other person in the nature of a receiver, cdtemior
curator bonis appointed by such court, and such receiver, coraeiturator bonis or other
person may vote on a poll by proxy, and may othesvact and be treated as if he were the
registered holder of such shares for the purpo$egeneral meetings, provided that such
evidence as the Board may require of the authofitthe person claiming to vote shall have
been deposited at the Office, head office or Reggish Office, as appropriate, not less than
forty-eight (48) hours before the time appointedifolding the meeting, or adjourned meeting,
as the case may be.

(2) Any person entitled under Article 53 to bgistered as the holder of any shares
may vote at any general meeting in respect theiredhe same manner as if he were the
registered holder of such shares, provided thay-fight (48) hours at least before the time of
the holding of the meeting or adjourned meetingthascase may be, at which he proposes to
vote, he shall satisfy the Board of his entitlememtsuch shares, or the Board shall have
previously admitted his right to vote at such nmagin respect thereof.

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

(2) Where the Company has knowledge that any Mend) under the rules of the /1*29-3
Designated Stock Exchange, required to abstain froting on any particular resolution of the
Company or restricted to voting only for or onlyaagst any particular resolution of the
Company, any votes cast by or on behalf of such Mgrn contravention of such requirement
or restriction shall not be counted.

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

(b) any votes have been counted which ought ndiatee been counted or which
might have been rejected; or
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(© any votes are not counted which ought to haenltounted;

the objection or error shall not vitiate the dam of the meeting or adjourned
meeting on any resolution unless the same is ra@s@ointed out at the meeting or, as the case
may be, the adjourned meeting at which the voteate§l to is given or tendered or at which the
error occurs. Any objection or error shall be refdrto the chairman of the meeting and shall
only vitiate the decision of the meeting on anyotetion if the chairman decides that the same
may have affected the decision of the meeting. déwsion of the chairman on such matters
shall be final and conclusive.

PROXIES

75. Any Member entitled to attend and vote at @ting of the Company shall be app.118
entitled to appoint another person as his proxgttend and vote instead of him. A Member?
who is the holder of two or more shares may appoimte than one proxy to represent him and

vote on his behalf at a general meeting of the Gompr at a class meeting. A proxy need not

be a Member. In addition, a proxy or proxies repntisg either a Member who is an individual

or a Member which is a corporation shall be ertitie exercise the same powers on behalf of

the Member which he or they represent as such Meothdd exercise.

76. The instrument appointing a proxy shall bewniting under the hand of the app.3
appointor or of his attorney duly authorised intimg or, if the appointor is a corporation, either ()
under its seal or under the hand of an officegragély or other person authorised to sign the
same. In the case of an instrument of proxy puipptd be signed on behalf of a corporation

by an officer thereof it shall be assumed, unlasscontrary appears, that such officer was duly
authorised to sign such instrument of proxy on Hbebf the corporation without further
evidence of the facts.
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77. The instrument appointing a proxy and (if ieegh by the Board) the power of
attorney or other authority (if any) under whiclisisigned, or a certified copy of such power or
authority, shall be delivered to such place or ohsuch places (if any) as may be specified for
that purpose in or by way of note to or in any doeat accompanying the notice convening the
meeting (or, if no place is so specified at the iRegtion Office or the Office, as may be
appropriate) not less than forty-eight (48) houedobe the time appointed for holding the
meeting or adjourned meeting at which the personeakin the instrument proposes to vote. No
instrument appointing a proxy shall be valid aftex expiration of twelve (12) months from the
date named in it as the date of its execution, @xatan adjourned meeting in cases where the
meeting was originally held within twelve (12) mbsatfrom such date. Delivery of an
instrument appointing a proxy shall not precluddember from attending and voting in person
at the meeting convened and in such event, theumsit appointing a proxy shall be deemed
to be revoked.

78. Instruments of proxy shall be in any commamfor in such other form as the ppp 3
Board may approve (provided that this shall notlde the use of the two-way form) and the!1()
Board may, if it thinks fit, send out with the ra#tiof any meeting forms of instrument of proxy

for use at the meeting. The instrument of proxyldb&deemed to confer authority to vote on
any amendment of a resolution put to the meetingvftich it is given as the proxy thinks fit.

The instrument of proxy shall, unless the contrargtated therein, be valid as well for any
adjournment of the meeting as for the meeting thvh relates.

79. A vote given in accordance with the terms mfirsstrument of proxy shall be
valid notwithstanding the previous death or ingamt the principal, or revocation of the
instrument of proxy or of the authority under whitkvas executed, provided that no intimation
in writing of such death, insanity or revocatioraktmave been received by the Company at the
Office or the Registration Office (or such otheag# as may be specified for the delivery of
instruments of proxy in the notice convening thestimg or other document sent therewith) two
2) hours at least before the commencement of #eting or adjourned meeting, at which
the instrument of proxy is used.

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



-29-

CORPORATIONS ACTING BY REPRESENTATIVES

81. D Any corporation which is a Member may bgalation of its directors or other App.11B
governing body authorise such person as it thirike fact as its representative at any meetinzg(z)

of the Company or at any meeting of any class ofnlilers. The person so authorised shall be
entitled to exercise the same powers on behalfuoh sorporation as the corporation could
exercise if it were an individual Member and suohporation shall for the purposes of these
Articles be deemed to be present in person at anly seeting if a person so authorised is
present thereat.

(2) If a clearing house (or its nominee(s)), lgencorporation, is a Member, it may App.118

authorise such persons as it thinks fit to actsaepresentatives at any meeting of the Compan$/

or at any meeting of any class of Members provitieat, if more than one person is so
authorised, the authorisation shall specify the Imemand class of shares in respect of which
each such representative is so authorised. Easbrpepo authorised under the provisions of this
Article shall be deemed to have been duly authdngighout further evidence of the facts and

be entitled to exercise the same rights and powardehalf of the clearing house (or its
nominee(s)) as if such person was the registerédehof the shares of the Company held by

the clearing house (or its nominee(s)).

3) Any reference in these Articles to a dulyrauised representative of a Member
being a corporation shall mean a representativeased under the provisions of this Article.

WRITTEN RESOLUTIONS OF MEMBERS

82. A resolution in writing signed (in such manmerto indicate, expressly or impliedly,
unconditional approval) by or on behalf of all pmrs for the time being entitled to receive
notice of and to attend and vote at general mewtiighe Company shall, for the purposes of
these Articles, be treated as a resolution dulggrhsit a general meeting of the Company and,
where relevant, as a special resolution so pagesdsuch resolution shall be deemed to have
been passed at a meeting held on the date on vthicds signed by the last Member to sign,
and where the resolution states a date as beindgatieeof his signature thereof by any Member
the statement shall be prima facie evidence thatag signed by him on that date. Such a
resolution may consist of several documents inlikee form, each signed by one or more
relevant Members.
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BOARD OF DIRECTORS

83. D) Unless otherwise determined by the Compargeneral meeting, the number
of Directors shall not be less than two (2). Thehall be nho maximum number of Directors
unless otherwise determined from time to time bg tMembers in general meeting. The
Directors shall be elected or appointed in thd fitace by the subscribers to the Memorandum
of Assaciation or by a majority of them and theteafn accordance with Article 84 called for
such purpose and who shall hold office for sucmtas the Members may determine or, in the
absence of such determination, in accordance withtld 84 or until their successors are
elected or appointed or their office is otherwiseated.

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

3) The Directors shall have the power from timéime and at any time to appoint App. 3
any person as a Director either to fill a casuaawngy on the Board or as an addition to thes(3)
existing Board. Any Director appointed by the Bo&odill a casual vacancy shall hold office
until the first general meeting of Members aftey &ppointment and be subject to re-election at
such meeting and any Director appointed by the daaran addition to the existing Board shall
hold office only until the next following annual geral meeting of the Company and shall then
be eligible for re-election.

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

(5) The Members may, at any general meeting aweveand held in accordance app. 3
with these Articles, by ordinary resolution remavé®irector at any time before the expiration 4
of his period of office notwithstanding anything tise contrary in these Articles or in any App. 118
agreement between the Company and such Directorwitiout prejudice to any claim for  5(1)
damages under any such agreement).

(6) A vacancy on the Board created by the remmfah Director under the
provisions of subparagraph (5) above may be fitlgdhe election or appointment by ordinary
resolution the Members at the meeting at which fiokctor is removed.
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(7 The Company may from time to time in genenakting by ordinary
resolution increase or reduce the number of Dirsdtat so that the number of Direc-
tors shall never be less than two (2).

RETIREMENT OF DIRECTORS

84. ) Notwithstanding any other provisions in thdicles, at each annual general
meeting one-third of the Directors for the timenge(or, if their number is not a multiple of
three (3), the number nearest to but not less ¢manthird) shall retire from office by rotation
provided that every Director shall be subject tireeent at an annual general meeting at least
once every three years.

(2) A retiring Director shall be eligible for edection and shall continue to act as a
Director throughout the meeting at which he retifBlse Directors to retire by rotation shall
include (so far as necessary to ascertain the numibeirectors to retire by rotation) any
Director who wishes to retire and not to offer hifigor re-election. Any further Directors so to
retire shall be those of the other Directors subjecretirement by rotation who have been
longest in office since their last re-election ppaintment and so that as between persons who
became or were last re-elected Directors on theesday those to retire shall (unless they
otherwise agree among themselves) be determindat.o§ny Director appointed by the Board
pursuant to Article 83(3) shall not be taken inttc@unt in determining which particular
Directors or the number of Directors who are taredty rotation.

85. No person other than a Director retiring ae tmeeting shall, unless app.3
recommended by the Directors for election, be lgligfor election as a Director at any generaljgg

meeting unless a Notice signed by a Member (othan the person to be proposed) duly
qualified to attend and vote at the meeting forakhsuch notice is given of his intention to

propose such person for election and also a Nestgreed by the person to be proposed of his
willingness to be elected shall have been lodgatieahead office or at the Registration Office

provided that the minimum length of the period,idgmvhich such Notice(s) are given, shall be

at least seven (7) days and that (if the Noticessabmitted after the despatch of the notice of
the general meeting appointed for such electiom)pttriod for lodgment of such Notice(s) shall

commence on the day after the despatch of theenofithe general meeting appointed for such
election and end no later than seven (7) days fwitie date of such general meeting.
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DISQUALIFICATION OF DIRECTORS

86. The office of a Director shall be vacatedé# Director:

Q) resigns his office by notice in writing dedihed to the Company at the Office or
tendered at a meeting of the Board;

(2) becomes of unsound mind or dies;
3) without special leave of absence from therBps absent from meetings of the
Board for six consecutive months, and his alterRatector, if any, shall not during such period

have attended in his stead and the Board resdie¢sis office be vacated;

(4) becomes bankrupt or has a receiving orderemaghinst him or suspends
payment or compounds with his creditors;

5) is prohibited by law from being a Director; o

(6) ceases to be a Director by virtue of any fgion of the Statutes or is removed
from office pursuant to these Articles.

EXECUTIVE DIRECTORS

87. The Board may from time to time appoint ang @n more of its body to be a

managing director, joint managing director or dgpuianaging director or to hold any other
employment or executive office with the Companydach period (subject to their continuance
as Directors) and upon such terms as the Boarddesrmine and the Board may revoke or
terminate any of such appointments. Any such reti@mtar termination as aforesaid shall be
without prejudice to any claim for damages thathsDarector may have against the Company
or the Company may have against such Director. ved@dr appointed to an office under this
Article shall be subject to the same provisionstmsemoval as the other Directors of the
Company, and he shall (subject to the provisionsawy contract between him and the
Company) ipso facto and immediately cease to hotth ©ffice if he shall cease to hold the
office of Director for any cause.

88. Notwithstanding Articles 93, 94, 95 and 96,executive director appointed to
an office under Article 87 hereof shall receive lsuemuneration (whether by way of salary,
commission, participation in profits or otherwigeby all or any of those modes) and such other
benefits (including pension and/or gratuity anddthher benefits on retirement) and allowances
as the Board may from time to time determine, aitidee in addition to or in lieu of his
remuneration as a Director.
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ALTERNATE DIRECTORS

89. Any Director may at any time by Notice delie@rto the Office or head office
or at a meeting of the Directors appoint any per@ooluding another Director) to be his
alternate Director. Any person so appointed shalehall the rights and powers of the Director
or Directors for whom such person is appointedhia &lternative provided that such person
shall not be counted more than once in determimihgther or not a quorum is present. An
alternate Director may be removed at any time lyldbdy which appointed him and, subject
thereto, the office of alternate Director shall thame until the happening of any event which, if
he were a Director, would cause him to vacate @ffibe or if his appointer ceases for any
reason to be a Director. Any appointment or rema¥an alternate Director shall be effected
by Notice signed by the appointor and deliveredhis Office or head office or tendered at a
meeting of the Board. An alternate Director mayadde a Director in his own right and may act
as alternate to more than one Director. An alterimatector shall, if his appointor so requests,
be entitled to receive notices of meetings of tlea®@ or of committees of the Board to the
same extent as, but in lieu of, the Director apfegnhim and shall be entitled to such extent to
attend and vote as a Director at any such meetimghh the Director appointing him is not
personally present and generally at such meetingxewcise and discharge all the functions,
powers and duties of his appointor as a Directdrfanthe purposes of the proceedings at such
meeting the provisions of these Articles shall gpgd if he were a Director save that as an
alternate for more than one Director his votindntigshall be cumulative.

90. An alternate Director shall only be a Diredior the purposes of the Law and
shall only be subject to the provisions of the Lensofar as they relate to the duties and
obligations of a Director when performing the fuaos of the Director for whom he is
appointed in the alternative and shall alone bepaesible to the Company for his acts and
defaults and shall not be deemed to be the agent &r the Director appointing him. An
alternate Director shall be entitled to contrad e interested in and benefit from contracts or
arrangements or transactions and to be repaid sgpand to be indemnified by the Company
to the same extemtutatis mutandis as if he were a Director but he shall not be leatito
receive from the Company any fee in his capacitgraalternate Director except only such part,
if any, of the remuneration otherwise payable ®wdppointor as such appointor may by Notice
to the Company from time to time direct.

91. Every person acting as an alternate Direchall shave one vote for each

Director for whom he acts as alternate (in additamhis own vote if he is also a Director). If his
appointor is for the time being absent from Hongh&@r otherwise not available or unable to
act, the signature of an alternate Director to aesolution in writing of the Board or a

committee of the Board of which his appointor isnember shall, unless the notice of his
appointment provides to the contrary, be as effeds the signature of his appointor.
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92. An alternate Director shall ipso facto ceasdod¢ an alternate Director if his
appointor ceases for any reason to be a Directavetier, such alternate Director or any other
person may be re-appointed by the Directors toesewy an alternate Director PROVIDED
always that, if at any meeting any Director retibes is re-elected at the same meeting, any
appointment of such alternate Director pursuantthese Articles which was in force
immediately before his retirement shall remaindrcé as though he had not retired.

DIRECTORS’ FEES AND EXPENSES

93. The ordinary remuneration of the Directors lIslfiom time to time be
determined by the Company in general meeting amdl $hnless otherwise directed by the
resolution by which it is voted) be divided amontist Board in such proportions and in such
manner as the Board may agree or, failing agreenegpially, except that any Director who
shall hold office for part only of the period inspect of which such remuneration is payable
shall be entitled only to rank in such division fomproportion of remuneration related to the
period during which he has held office. Such remaihen shall be deemed to accrue from day
to day.

94. Each Director shall be entitled to be repaighr@paid all travelling, hotel and
incidental expenses reasonably incurred or expéotbd incurred by him in attending meetings
of the Board or committees of the Board or generaétings or separate meetings of any class
of shares or of debentures of the Company or otkerim connection with the discharge of his
duties as a Director.

95. Any Director who, by request, goes or residesad for any purpose of the
Company or who performs services which in the apirof the Board go beyond the ordinary
duties of a Director may be paid such extra rematimr (whether by way of salary,
commission, participation in profits or otherwisey the Board may determine and such extra
remuneration shall be in addition to or in substiu for any ordinary remuneration provided
for by or pursuant to any other Article.

96. The Board shall obtain the approval of the Camypin general meeting before makingapp. 118
any payment to any Director or past Director of @wmpany by way of compensation for loss>®

of office, or as consideration for or in connectiwith his retirement from office (not being
payment to which the Director is contractually gdedi).



97.

(@)

(b)

(c)
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DIRECTORS' INTERESTS

A Director may:

hold any other office or place of profit withet Company (except that of
Auditor) in conjunction with his office of Directdior such period and upon
such terms as the Board may determine. Any remtiaer@wvhether by way of

salary, commission, participation in profits or exlvise) paid to any Director in
respect of any such other office or place of prsfill be in addition to any
remuneration provided for by or pursuant to anyeotrticle;

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

continue to be or become a director, manadirector, joint managing director,
deputy managing director, executive director, managr other officer or
member of any other company promoted by the Companin which the
Company may be interested as a vendor, sharehotdastherwise and (unless
otherwise agreed) no such Director shall be acedmtfor any remuneration,
profits or other benefits received by him as aaloe managing director, joint
managing director, deputy managing director, exeeutirector, manager or
other officer or member of or from his interestsaimy such other company.
Subject as otherwise provided by these ArticlesDirectors may exercise or
cause to be exercised the voting powers conferyethd shares in any other
company held or owned by the Company, or exerasapthem as Directors of
such other company in such manner in all respectbey think fit (including
the exercise thereof in favour of any resolutiopapting themselves or any of
them directors, managing directors, joint managlingctors, deputy managing
directors, executive directors, managers or otlfitecens of such company) or
voting or providing for the payment of remunerationthe director, managing
director, joint managing director, deputy managingctor, executive director,
manager or other officers of such other companyaarndDirector may vote in
favour of the exercise of such voting rights in manaforesaid notwithstanding
that he may be, or about to be, appointed a direntanaging director, joint
managing director, deputy managing director, exeeutirector, manager or
other officer of such a company, and that as suehishor may become
interested in the exercise of such voting rightsxanner aforesaid.
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98. Subject to the Law and to these Articles, m@d&or or proposed or intending
Director shall be disqualified by his office fronordracting with the Company, either with
regard to his tenure of any office or place of prof as vendor, purchaser or in any other
manner whatsoever, nor shall any such contrachyrogher contract or arrangement in which
any Director is in any way interested be liableb® avoided, nor shall any Director so
contracting or being so interested be liable taantto the Company or the Members for any
remuneration, profit or other benefits realisedabny such contract or arrangement by reason of
such Director holding that office or of the fidugiarelationship thereby established provided
that such Director shall disclose the nature ofihierest in any contract or arrangement in
which he is interested in accordance with Artickeh@rein.

99. A Director who to his knowledge is in any washether directly or indirectly, App. 118
interested in a contract or arrangement or proposettact or arrangement with the Companf’(e’)
shall declare the nature of his interest at thetimgeof the Board at which the question of
entering into the contract or arrangement is fistsidered, if he knows his interest then exists,

or in any other case at the first meeting of tharBafter he knows that he is or has become so
interested. For the purposes of this Article, aegahNotice to the Board by a Director to the

effect that:

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

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

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

100. (1) A Director shall not vote (nor be countedhe quorum) on any resolution of ,,, 5
the Board approving any contract or arrangemerangr other proposal in which he or any of 4(1)
his associates is materially interested, but thagipition shall not apply to any of the following
matters namely:



(i)

(ii)

(iif)

(iv)

(v)

(vi)

-37 -

any contract or arrangement for the givingstwh Director or his associate(s)
any security or indemnity in respect of money léyt him or any of his
associate(s) or obligations incurred or undertakgnhim or any of his
associate(s) at the request of or for the benéfth® Company or any of its
subsidiaries;

any contract or arrangement for the givingafy security or indemnity to a
third party in respect of a debt or obligation b tCompany or any of its

subsidiaries for which the Director or his assaf@)t has himselfthemselves
assumed responsibility in whole or in part whetakme or jointly under a

guarantee or indemnity or by the giving of security

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

any contract or arrangement in which the Dioe or his associate(s) is/are
interested in the same manner as other holdersaoés or debentures or other
securities of the Company by virtue only of hisitthimterest in shares or
debentures or other securities of the Company;

any contract or arrangement concerning anyerottompany in which the
Director or his associate(s) is/are interested,omhether directly or indirectly,
as an officer or executive or a shareholder or ctwv the Director and any of
his associates are not in aggregate beneficiaigrasted in five per cent. (5%)
or more of the issued shares or of the voting sigitany class of shares of such
company (or of any third company through which ihtgrest or that of any of
his associate is derived); or

any proposal or arrangement concerning thegadn, modification or operation
of a share option scheme, a pension fund or retingmdeath or disability
benefits scheme or other arrangement which reladéis to Directors or his
associate(s) and to employees of the Company anybf its subsidiaries and
does not provide in respect of any Director, or &sociate(s), as such any
privilege or advantage not accorded generally odlass of persons to which
such scheme or fund relates.
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(2) A company shall be deemed to be a comparwhiich a Director and/or his
associate(s) owns five per cent. (5%) or more @ so long as (but only if and so long as) he
and/or his associates, (either directly or indIg@ctre the holders of or beneficially interestad i
five per cent. (5%) or more of any class of theitygshare capital of such company or of the
voting rights available to members of such compgryof any third company through which
his interest or that of any of his associates i#ved). For the purpose of this paragraph there
shall be disregarded any shares held by a Directbis associate(s) as bare or custodian trustee
and in which he or any of them has no beneficitdrast, any shares comprised in a trust in
which the interest of the Director or his asso¢&@tés/are in reversion or remainder if and so
long as some other person is entitled to receigantome thereof, and any shares comprised in
an authorised unit trust scheme in which the Direot his associate(s) is/are interested only as
a unit holder.

3) Where a company in which a Director and/ar &ssociate(s) holds five per
cent. (5%) or more is materially interested in ansaction, then that Director and/or his
associate(s) shall also be deemed materially istieleén such transaction.

4) If any question shall arise at any meetinghef Board as to the materiality of
the interest of a Director (other than the chairmfthe meeting) or as to the entitlement of any
Director (other than such chairman) to vote andhspeestion is not resolved by his voluntarily
agreeing to abstain from voting, such questionl dleteferred to the chairman of the meeting
and his ruling in relation to such other Directbals be final and conclusive except in a case
where the nature or extent of the interest of tiveddor concerned as known to such Director
has not been fairly disclosed to the Board. If gogstion as aforesaid shall arise in respect of
the chairman of the meeting such question shalldmded by a resolution of the Board (for
which purpose such chairman shall not vote therewm) such resolution shall be final and
conclusive except in a case where the nature enegf the interest of such chairman as known
to such chairman has not been fairly discloseti¢dBoard.



-39 -

GENERAL POWERS OF THE DIRECTORS

101. (1) The business of the Company shall be nehagd conducted by the Board,
which may pay all expenses incurred in forming eegistering the Company and may exercise
all powers of the Company (whether relating to thanagement of the business of the
Company or otherwise) which are not by the Stataledy these Articles required to be
exercised by the Company in general meeting, stibbjecertheless to the provisions of the
Statutes and of these Articles and to such regulstibeing not inconsistent with such
provisions, as may be prescribed by the Compameieral meeting, but no regulations made
by the Company in general meeting shall invalidatg prior act of the Board which would
have been valid if such regulations had not beethemahe general powers given by this Article
shall not be limited or restricted by any speciaharity or power given to the Board by any
other Article.

(2) Any person contracting or dealing with then@@@any in the ordinary course of
business shall be entitled to rely on any writtelorml contract or agreement or deed, document
or instrument entered into or executed as the n@sebe by any two of the Directors acting
jointly on behalf of the Company and the same sballdeemed to be validly entered into or
executed by the Company as the case may be andssict to any rule of law, be binding on
the Company.

3) Without prejudice to the general powers coefe by these Articles it is hereby
expressly declared that the Board shall have thefing powers:

(a) to give to any person the right or option efuiring at a future date
that an allotment shall be made to him of any slanear or at such
premium as may be agreed,;

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

(©) to resolve that the Company be deregisteréddarCayman Islands and
continued in a named jurisdiction outside the Caynsdands subject
to the provisions of the Law.
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4) Except as would, if the Company were a compaoorporated in Hong Kong, App. 11B
be permitted by Section 157H of the Companies Quuie (Chapter 32 of the Laws of Hongb(2)
Kong) as in force at the date of adoption of thadécles, and except as permitted under the
Law, the Company shall not directly or indirectly:

)] make a loan to a Director or a director of d&ojding company of the Company
or to any of their respective associates (as defibg the rules, where
applicable, of the Designated Stock Exchange);

(i) enter into any guarantee or provide any ségim connection with a loan made
by any person to a Director or such a director; or

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

Article 101(4) shall only have effect for so loag the shares of the Company
are listed on The Stock Exchange of Hong Kong Ledhit

102. The Board may establish any regional or lboalrds or agencies for managing
any of the affairs of the Company in any place, aray appoint any persons to be members of
such local boards, or any managers or agents, agdirmtheir remuneration (either by way of
salary or by commission or by conferring the righparticipation in the profits of the Company
or by a combination of two or more of these modae®) pay the working expenses of any staff
employed by them upon the business of the CompEmy.Board may delegate to any regional
or local board, manager or agent any of the powsurthorities and discretions vested in or
exercisable by the Board (other than its powermnase calls and forfeit shares), with power to
sub-delegate, and may authorise the members abfaimem to fill any vacancies therein and to
act notwithstanding vacancies. Any such appointneendelegation may be made upon such
terms and subject to such conditions as the Boadthink fit, and the Board may remove any
person appointed as aforesaid, and may revokergrsugh delegation, but no person dealing in
good faith and without notice of any such revoaatio variation shall be affected thereby.
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103. The Board may by power of attorney appoimtenrthe Seal any company, firm
or person or any fluctuating body of persons, wletiominated directly or indirectly by the
Board, to be the attorney or attorneys of the Campgar such purposes and with such powers,
authorities and discretions (not exceeding thostedein or exercisable by the Board under
these Articles) and for such period and subjeduch conditions as it may think fit, and any
such power of attorney may contain such provisifmrsthe protection and convenience of
persons dealing with any such attorney as the Byl think fit, and may also authorise any
such attorney to sub-delegate all or any of thegwsyauthorities and discretions vested in him.
Such attorney or attorneys may, if so authorisedieurthe Seal of the Company, execute any
deed or instrument under their personal seal with game effect as the affixation of the
Company’s Seal.

104. The Board may entrust to and confer upon @agiiag director, joint managing
director, deputy managing director, an executivealor or any Director any of the powers
exercisable by it upon such terms and conditiomsvaith such restrictions as it thinks fit, and
either collaterally with, or to the exclusion ofs iown powers, and may from time to time
revoke or vary all or any of such powers but nasperdealing in good faith and without notice
of such revocation or variation shall be affecteeréby.

105. All cheques, promissory notes, drafts, lmfl&xchange and other instruments,
whether negotiable or transferable or not, andegkipts for moneys paid to the Company shall
be signed, drawn, accepted, endorsed or otherwesaited, as the case may be, in such manner
as the Board shall from time to time by resoluti@ermine. The Company’s banking accounts
shall be kept with such banker or bankers as tledshall from time to time determine.

106. (1) The Board may establish or concur or jeith other companies (being
subsidiary companies of the Company or companiés which it is associated in business) in
establishing and making contributions out of thenpany’s moneys to any schemes or funds
for providing pensions, sickness or compassionbbgances, life assurance or other benefits
for employees (which expression as used in thistaedollowing paragraph shall include any
Director or ex-Director who may hold or have hely &xecutive office or any office of profit
under the Company or any of its subsidiary compgraad ex-employees of the Company and
their dependants or any class or classes of susbme
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(2) The Board may pay, enter into agreementsaioqs make grants of revocable
or irrevocable, and either subject or not subjecany terms or conditions, pensions or other
benefits to employees and ex-employees and thgierdiants, or to any of such persons,
including pensions or benefits additional to tho#eany, to which such employees or
ex-employees or their dependants are or may beeotitted under any such scheme or fund as
mentioned in the last preceding paragraph. Any quemsion or benefit may, as the Board
considers desirable, be granted to an employeerditfore and in anticipation of or upon or at
any time after his actual retirement.

BORROWING POWERS

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

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

109. Any debentures, bonds or other securities beayssued at a discount (other
than shares), premium or otherwise and with angiapprivileges as to redemption, surrender,
drawings, allotment of shares, attending and votmggeneral meetings of the Company,
appointment of Directors and otherwise.

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

(2) The Board shall cause a proper register tdkdy, in accordance with the
provisions of the Law, of all charges specifical§ecting the property of the Company and of
any series of debentures issued by the Companglaitdduly comply with the requirements of
the Law in regard to the registration of charges @ebentures therein specified and otherwise.
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PROCEEDINGS OF THE DIRECTORS

111. The Board may meet for the despatch of basjnadjourn and otherwise

regulate its meetings as it considers appropri@igstions arising at any meeting shall be
determined by a majority of votes. In the case mf aquality of votes the chairman of the
meeting shall have an additional or casting vote.

112. A meeting of the Board may be convened bySheretary on request of a
Director or by any Director. The Secretary shalhame a meeting of the Board. Notice of a
meeting of the Board shall be deemed to be dulgrgito a Director if it is given to such

Director in writing or verbally (including in peracr by telephone) or via electronic mail or by
telephone or in such other manner as the Boardfroay time to time determine whenever he
shall be required so to do by any Director.

113. (1) The quorum necessary for the transactidheobusiness of the Board may be
fixed by the Board and, unless so fixed at any rothenber, shall be two (2). An alternate
Director shall be counted in a quorum in the cdsth@® absence of a Director for whom he is
the alternate provided that he shall not be countee than once for the purpose of
determining whether or not a quorum is present.

(2) Directors may patrticipate in any meetinghed Board by means of a
conference telephone or other communications egemphrough which all persons
participating in the meeting can communicate wihheother simultaneously and in-
stantaneously and, for the purpose of countingagiugu, such participation shall con-
stitute presence at a meeting as if those partioipavere present in person.

3) Any Director who ceases to be a Director 8oard meeting may continue to
be present and to act as a Director and be coumtd quorum until the termination of such
Board meeting if no other Director objects andtifeswise a quorum of Directors would not be
present.

114. The continuing Directors or a sole continuDigector may act notwithstanding
any vacancy in the Board but, if and so long asntin@ber of Directors is reduced below the
minimum number fixed by or in accordance with thégécles, the continuing Directors or
Director, notwithstanding that the number of Diggstis below the number fixed by or in
accordance with these Articles as the quorum drthieae is only one continuing Director, may
act for the purpose of filling vacancies in the Bbar of summoning general meetings of the
Company but not for any other purpose.
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115. The Board may elect a chairman and one omrendeputy chairman of its
meetings and determine the period for which they raspectively to hold such office. If no
chairman or deputy chairman is elected, or if at areeting neither the chairman nor any
deputy chairman is present within five (5) minutdter the time appointed for holding the
same, the Directors present may choose one ofrtheber to be chairman of the meeting.

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

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

(2)  All acts done by any such committee in comfity with such regulations,
and in fulfilment of the purposes for which it wagpointed, but not otherwise, shall
have like force and effect as if done by the Board] the Board shall have power, with
the consent of the Company in general meetingranerate the members of any such
committee, and charge such remuneration to thewcuexpenses of the Company.

118. The meetings and proceedings of any commitessisting of two or more
members shall be governed by the provisions coediain these Articles for regulating the
meetings and proceedings of the Board so far asaime are applicable and are not superseded
by any regulations imposed by the Board underdabegdreceding Article.

119. A resolution in writing signed by all the Bitors except such as are
temporarily unable to act through ill-health or atigity, and all the alternate Directors, if
appropriate, whose appointors are temporarily wnablact as aforesaid shall (provided that
such number is sufficient to constitute a quorurd &mther provided that a copy of such
resolution has been given or the contents ther@wimunicated to all the Directors for the time
being entitled to receive notices of Board meetimgghe same manner as notices of meetings
are required to be given by these Articles) beadil\and effectual as if a resolution had been
passed at a meeting of the Board duly convenedhalid Such resolution may be contained in
one document or in several documents in like foachesigned by one or more of the Directors
or alternate Directors and for this purpose a failgi signature of a Director or an alternate
Director shall be treated as valid.
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120. All acts bona fide done by the Board or by aammittee or by any person

acting as a Director or members of a committeell,shatwithstanding that it is afterwards

discovered that there was some defect in the appeirt of any member of the Board or such
committee or person acting as aforesaid or that theany of them were disqualified or had
vacated office, be as valid as if every such pefsah been duly appointed and was qualified
and had continued to be a Director or member df socnmittee.

MANAGERS

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

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

123. The Board may enter into such agreement @eatents with any such general
manager, manager or managers upon such terms adii@os in all respects as the Board may
in their absolute discretion think fit, includingp@wer for such general manager, manager or
managers to appoint an assistant manager or manag@ther employees whatsoever under
them for the purpose of carrying on the businegsh@fCompany.

OFFICERS

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

(2) The Directors shall, as soon as may be &eh appointment or election of
Directors, elect amongst the Directors a chairmahifimore than one (1) Director is proposed
for this office, the election to such office shiake place in such manner as the Directors may
determine.
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3) The officers shall receive such remuneragierthe Directors may from time to
time determine.

125. (1) The Secretary and additional officersanify, shall be appointed by the Board
and shall hold office on such terms and for suaiodeas the Board may determine. If thought
fit, two (2) or more persons may be appointed a# [Becretaries. The Board may also appoint
from time to time on such terms as it thinks fiear more assistant or deputy Secretaries.

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

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

127. A provision of the Law or of these Articlegjuiring or authorising a

thing to be done by or to a Director and the Sacyethall not be satisfied by its being
done by or to the same person acting both as Direcid as or in place of the Secretary.

REGISTER OF DIRECTORS AND OFFICERS

128. The Company shall cause to be kept in onenare books at its Office a
Register of Directors and Officers in which thehalsbe entered the full names and addresses
of the Directors and Officers and such other paldic as required by the Law or as the
Directors may determine. The Company shall sendh& Registrar of Companies in the
Cayman Islands a copy of such register, and sttt fime to time notify to the said Registrar
of any change that takes place in relation to fiokctors and Officers as required by the Law.

MINUTES

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

(@) of all elections and appointments of officers;

(b) of the names of the Directors present at eaebting of the Directors and of
any committee of the Directors;
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(© of all resolutions and proceedings of eacheganmeeting of the Members,
meetings of the Board and meetings of committeethefBoard and where
there are managers, of all proceedings of meethti®e managers.

(2) Minutes shall be kept by the Secretary atied office.

SEAL

130. (1) The Company shall have one or more Seal$he Board may determine. For{;(plI;-3
the purpose of sealing documents creating or evidgrsecurities issued by the Company, the
Company may have a securities seal which is arfalesof the Seal of the Company with the
addition of the word “Securities” on its face ordgnch other form as the Board may approve.
The Board shall provide for the custody of eachl &ea no Seal shall be used without the
authority of the Board or of a committee of the Bbauthorised by the Board in that behalf.
Subject as otherwise provided in these Articley, iastrument to which a Seal is affixed shall
be signed autographically by one Director and ther&ary or by two Directors or by such
other person (including a Director) or personshesBoard may appoint, either generally or in
any particular case, save that as regards anyficateis for shares or debentures or other
securities of the Company the Board may by resmiutietermine that such signatures or either
of them shall be dispensed with or affixed by sermethod or system of mechanical signature.
Every instrument executed in manner provided by #rticle shall be deemed to be sealed and
executed with the authority of the Board previougien.

(2) Where the Company has a Seal for use abtibaddoard may by writing under
the Seal appoint any agent or committee abroae thd duly authorised agent of the Company
for the purpose of affixing and using such Seal gredBoard may impose restrictions on the
use thereof as may be thought fit. Wherever inghfasicles reference is made to the Seal, the
reference shall, when and so far as may be apjdiché deemed to include any such other Seal
as aforesaid.
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AUTHENTICATION OF DOCUMENTS

131. Any Director or the Secretary or any persppointed by the Board for the
purpose may authenticate any documents affectiagctimstitution of the Company and any
resolution passed by the Company or the Board grcammittee, and any books, records,
documents and accounts relating to the businefiseo€ompany, and to certify copies thereof
or extracts therefrom as true copies or extraats, i any books, records, documents or
accounts are elsewhere than at the Office or thd b#ice the local manager or other officer of
the Company having the custody thereof shall benédeto be a person so appointed by the
Board. A document purporting to be a copy of alkggm, or an extract from the minutes of a
meeting, of the Company or of the Board or any cdtem which is so certified shall be
conclusive evidence in favour of all persons depiinth the Company upon the faith thereof
that such resolution has been duly passed oreasatbe may be, that such minutes or extract is
a true and accurate record of proceedings at acdulgtituted meeting.

DESTRUCTION OF DOCUMENTS

132. (1) The Company shall be entitled to destifog following documents at the
following times:

(@ any share certificate which has been cancelteghy time after the expiry of
one (1) year from the date of such cancellation;

(b) any dividend mandate or any variation or cHaten thereof or any
notification of change of name or address at amg tifter the expiry of two (2)
years from the date such mandate variation camicgilar notification was
recorded by the Company;

(© any instrument of transfer of shares which l@sn registered at any time after
the expiry of seven (7) years from the date ofgtegiion;

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

(e) copies of powers of attorney, grants of pretatd letters of administration at
any time after the expiry of seven (7) years aftex account to which the
relevant power of attorney, grant of probate atelstof administration related
has been closed;
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and it shall conclusively be presumed in favotithe Company that every

entry in the Register purporting to be made onlthsis of any such documents so destroyed
was duly and properly made and every share cat#fiso destroyed was a valid certificate duly
and properly cancelled and that every instrumentrafisfer so destroyed was a valid and
effective instrument duly and properly registeredl @hat every other document destroyed
hereunder was a valid and effective document iror@amnce with the recorded particulars
thereof in the books or records of the Companyvided always that: (1) the foregoing
provisions of this Article shall apply only to thiestruction of a document in good faith and
without express notice to the Company that thegouegion of such document was relevant to a
claim; (2) nothing contained in this Article shak construed as imposing upon the Company
any liability in respect of the destruction of asiych document earlier than as aforesaid or in
any case where the conditions of proviso (1) atareenot fulfilled; and (3) references in this
Article to the destruction of any document includéerences to its disposal in any manner.

(2) Notwithstanding any provision contained irgh Articles, the Directors
may, if permitted by applicable law, authorise tlestruction of documents set out in
sub-paragraphs (a) to (e) of paragraph (1) ofAHisle and any other documents in re-
lation to share registration which have been mitma&d or electronically stored by the
Company or by the share registrar on its behaNigdeal always that this Article shall
apply only to the destruction of a document in géath and without express notice to
the Company and its share registrar that the prasen of such document was relevant
to a claim.

DIVIDENDS AND OTHER PAYMENTS

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

134. Dividends may be declared and paid out optbéits of the Company, realised
or unrealised, or from any reserve set aside froofitp which the Directors determine is no
longer needed. With the sanction of an ordinargltg®n dividends may also be declared and
paid out of share premium account or any other fumaccount which can be authorised for this
purpose in accordance with the Law.
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135. Except in so far as the rights attachingotothe terms of issue of, any share
otherwise provide:

(@ all dividends shall be declared and paid adongrtb the amounts paid up on the Q(PB- 3
shares in respect of which the dividend is paid, oy amount paid up on a
share in advance of calls shall be treated foptirposes of this Article as paid
up on the share; and

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

136. The Board may from time to time pay to thenMers such interim dividends
as appear to the Board to be justified by the fwadf the Company and in particular (but
without prejudice to the generality of the foregginf at any time the share capital of the
Company is divided into different classes, the Baaay pay such interim dividends in respect
of those shares in the capital of the Company whamfifer on the holders thereof deferred or
non-preferential rights as well as in respect okthshares which confer on the holders thereof
preferential rights with regard to dividend andpded that the Board acts bona fide the Board
shall not incur any responsibility to the holdefsshares conferring any preference for any
damage that they may suffer by reason of the paywfean interim dividend on any shares
having deferred or non-preferential rights and migp pay any fixed dividend which is payable
on any shares of the Company half-yearly or onathgr dates, whenever such profits, in the
opinion of the Board, justifies such payment.

137. The Board may deduct from any dividend oreotmoneys payable to a
Member by the Company on or in respect of any shallesums of money (if any) presently
payable by him to the Company on account of callstleerwise.

138. No dividend or other moneys payable by then@amy on or in respect of any
share shall bear interest against the Company.
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139. Any dividend, interest or other sum payahleash to the holder of shares may
be paid by cheque or warrant sent through the pddtessed to the holder at his registered
address or, in the case of joint holders, addregsdide holder whose name stands first in the
Register in respect of the shares at his addreapmesaring in the Register or addressed to such
person and at such address as the holder or joldets may in writing direct. Every such
cheque or warrant shall, unless the holder or joaitlers otherwise direct, be made payable to
the order of the holder or, in the case of jointdbes, to the order of the holder whose name
stands first on the Register in respect of sucheshand shall be sent at his or their risk and
payment of the cheque or warrant by the bank orchvitiis drawn shall constitute a good
discharge to the Company notwithstanding that iy mabsequently appear that the same has
been stolen or that any endorsement thereon has foeged. Any one of two or more joint
holders may give effectual receipts for any dividieror other moneys payable or property
distributable in respect of the shares held by $oich holders.

140. All dividends or bonuses unclaimed for oney@ar after having been  App-3
declared may be invested or otherwise made usg tfebBoard for the benefit of the 3@)
Company until claimed. Any dividend or bonuses amokd after a period of six (6)

years from the date of declaration shall be foefikéind shall revert to the Company.

The payment by the Board of any unclaimed dividendther sums payable on or in
respect of a share into a separate account shatbnstitute the Company a trustee in
respect thereof.

141. Whenever the Board or the Company in germeesdting has resolved that a
dividend be paid or declared, the Board may furttemolve that such dividend be satisfied
wholly or in part by the distribution of specifissets of any kind and in particular of paid up
shares, debentures or warrants to subscribe seswftthe Company or any other company, or
in any one or more of such ways, and where anicdiffy arises in regard to the distribution the
Board may settle the same as it thinks expedierd, ia particular may issue certificates in
respect of fractions of shares, disregard fractienétlements or round the same up or down,
and may fix the value for distribution of such sfiecassets, or any part thereof, and may
determine that cash payments shall be made to amgkérs upon the footing of the value so
fixed in order to adjust the rights of all partiesd may vest any such specific assets in trustees
as may seem expedient to the Board and may appointperson to sign any requisite
instruments of transfer and other documents onlbehahe persons entitled to the dividend,
and such appointment shall be effective and bindimghe Members. The Board may resolve
that no such assets shall be made available to Membith registered addresses in any
particular territory or territories where, in thiesance of a registration statement or other special
formalities, such distribution of assets would agim, in the opinion of the Board, be unlawful
or impracticable and in such event the only emtidat of the Members aforesaid shall be to
receive cash payments as aforesaid. Members affasta result of the foregoing sentence shall
not be or be deemed to be a separate class of Mefigbeny purpose whatsoever.
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142. (1) Whenever the Board or the Company in géneeeting has resolved that a

dividend be paid or declared on any class of tleshbapital of the Company, the Board may
further resolve either:

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

0] the basis of any such allotment shall be daeteed by the Board;

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

(i)  the right of election may be exercised ispect of the whole or part of
that portion of the dividend in respect of whicle ttiight of election has
been accorded; and

(iv)  the dividend (or that part of the dividendlte satisfied by the allotment
of shares as aforesaid) shall not be payable im cashares in respect
whereof the cash election has not been duly exatdithe non-elected
shares”) and in satisfaction thereof shares ofr¢levant class shall be
allotted credited as fully paid up to the holdefrshe non-elected shares
on the basis of allotment determined as aforesaidfar such purpose
the Board shall capitalise and apply out of anyt parthe undivided
profits of the Company (including profits carrieddastanding to the
credit of any reserves or other special accoumt,eshremium account,
capital redemption reserve other than the SubsmnigRights Reserve
(as defined below)) as the Board may determineh suen as may be
required to pay up in full the appropriate numbérsbares of the
relevant class for allotment and distribution tal @mongst the holders
of the non-elected shares on such basis; or
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that the Members entitled to such dividend Idbalentitled to elect to receive an
allotment of shares credited as fully paid up @ulof the whole or such part of
the dividend as the Board may think fit. In suckeahe following provisions
shall apply:

(i)
(ii)

(iif)

(iv)

the basis of any such allotment shall be daeteed by the Board;

the Board, after determining the basis obtitient, shall give not less
than two (2) weeks’ Notice to the holders of thievant shares of the
right of election accorded to them and shall seitl such notice forms

of election and specify the procedure to be folldvemd the place at
which and the latest date and time by which dulyngleted forms of

election must be lodged in order to be effective;

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

the dividend (or that part of the dividendrespect of which a right of
election has been accorded) shall not be payabtash on shares in
respect whereof the share election has been delgieed (“the elected
shares”) and in lieu thereof shares of the relegtatsts shall be allotted
credited as fully paid up to the holders of thecedd shares on the basis
of allotment determined as aforesaid and for sustpgse the Board
shall capitalise and apply out of any part of thelivided profits of the
Company (including profits carried and standingthie credit of any
reserves or other special account, share premiucouat, capital
redemption reserve other than the Subscription RidReserve (as
defined below)) as the Board may determine, such as may be
required to pay up in full the appropriate numbérsbares of the
relevant class for allotment and distribution tal @mongst the holders
of the elected shares on such basis.



-54 -

(2) (a) The shares allotted pursuant to the pronsiof paragraph (1) of this
Article shall rankpari passu in all respects with shares of the same class
(if any) then in issue save only as regards padimn in the relevant
dividend or in any other distributions, bonusesrights paid, made,
declared or announced prior to or contemporaneauistythe payment
or declaration of the relevant dividend unless,temporaneously with
the announcement by the Board of their proposapfy the provisions
of sub-paragraph (a) or (b) of paragraph (2) of thiticle in relation to
the relevant dividend or contemporaneously withrtaenouncement of
the distribution, bonus or rights in question, Baard shall specify that
the shares to be allotted pursuant to the prowssairparagraph (1) of
this Article shall rank for participation in suclisttibution, bonus or
rights.

(b) The Board may do all acts and things consdieexessary or expedient to give
effect to any capitalisation pursuant to the priavis of paragraph (1) of this Article,
with full power to the Board to make such provis@s it thinks fit in the case of shares
becoming distributable in fractions (including pi@ns whereby, in whole or in part,
fractional entitlements are aggregated and soldlamdet proceeds distributed to those
entitled, or are disregarded or rounded up or domwhereby the benefit of fractional
entitlements accrues to the Company rather thémetdembers concerned). The Board
may authorise any person to enter into on behafldflembers interested, an agree-
ment with the Company providing for such capitdlmaand matters incidental thereto
and any agreement made pursuant to such authbatyie effective and binding on all
concerned.

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

4) The Board may on any occasion determine tlghits of election and the
allotment of shares under paragraph (1) of thisclertshall not be made available or made to
any shareholders with registered addresses in amjtoty where, in the absence of a
registration statement or other special formalittee circulation of an offer of such rights of
election or the allotment of shares would or mightthe opinion of the Board, be unlawful or
impracticable, and in such event the provisionsesfaid shall be read and construed subject to
such determination. Members affected as a resutefforegoing sentence shall not be or be
deemed to be a separate class of Members for apgpgriwhatsoever.
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(5) Any resolution declaring a dividend on shaykany class, whether a resolution
of the Company in general meeting or a resolutioth® Board, may specify that the same shall
be payable or distributable to the persons re@dtas the holders of such shares at the close of
business on a particular date, notwithstanding ithaiay be a date prior to that on which the
resolution is passed, and thereupon the dividemadl b payable or distributable to them in
accordance with their respective holdings so reggst, but without prejudice to the rights inter
se in respect of such dividend of transferors amdsferees of any such shares. The provisions
of this Article shallmutatis mutandis apply to bonuses, capitalisation issues, distidnst of
realised capital profits or offers or grants magéhe Company to the Members.

RESERVES

143. (1) The Board shall establish an account tedlked the share premium account
and shall carry to the credit of such account ftome to time a sum equal to the amount or
value of the premium paid on the issue of any shratiee Company. Unless otherwise provided
by the provisions of these Articles, the Board nagply the share premium account in any
manner permitted by the Law. The Company shalll ginaes comply with the provisions of the
Law in relation to the share premium account.

(2) Before recommending any dividend, the Boaay rset aside out of the profits
of the Company such sums as it determines as mssaviiich shall, at the discretion of the
Board, be applicable for any purpose to which thefigs of the Company may be properly
applied and pending such application may, alsaueh gliscretion, either be employed in the
business of the Company or be invested in suctstments as the Board may from time to time
think fit and so that it shall not be necessarligep any investments constituting the reserve or
reserves separate or distinct from any other invests of the Company. The Board may also
without placing the same to reserve carry forwarg profits which it may think prudent not to
distribute.
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CAPITALISATION

144, The Company may, upon the recommendatiomefBoard, at any time and
from time to time pass an ordinary resolution te dffect that it is desirable to capitalise all or
any part of any amount for the time being standiagthe credit of any reserve or fund
(including a share premium account and capital mgdi®n reserve and the profit and loss
account) whether or not the same is available iftribution and accordingly that such amount
be set free for distribution among the Membersryr @dass of Members who would be entitled
thereto if it were distributed by way of dividenddain the same proportions, on the footing that
the same is not paid in cash but is applied eiither towards paying up the amounts for the
time being unpaid on any shares in the Company hglduch Members respectively or in
paying up in full unissued shares, debenturestwraibligations of the Company, to be allotted
and distributed credited as fully paid up amonghsMembers, or partly in one way and partly
in the other, and the Board shall give effect tohstesolution provided that, for the purposes of
this Article, a share premium account and any ehpgdemption reserve or fund representing
unrealised profits, may be applied only in payimpgini full unissued shares of the Company to
be allotted to such Members credited as fully paid.

145. The Board may settle, as it considers ap@i@prany difficulty arising

in regard to any distribution under the last préegdrticle and in particular may issue
certificates in respect of fractions of sharesutharise any person to sell and transfer
any fractions or may resolve that the distribustould be as nearly as may be practic-
able in the correct proportion but not exactly sonay ignore fractions altogether, and
may determine that cash payments shall be madeytiambers in order to adjust the
rights of all parties, as may seem expedient t@Biberd. The Board may appoint any
person to sign on behalf of the persons entitlgobtticipate in the distribution any
contract necessary or desirable for giving effeetéto and such appointment shall be
effective and binding upon the Members.

SUBSCRIPTION RIGHTS RESERVE

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

Q) If, so long as any of the rights attachedngy warrants issued by the Company
to subscribe for shares of the Company shall rergéncisable, the Company does any act or
engages in any transaction which, as a result pfaaljustments to the subscription price in
accordance with the provisions of the conditionshef warrants, would reduce the subscription
price to below the par value of a share, thendhlevfing provisions shall apply:



(@)

(b)

(c)
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as from the date of such act or transactienGompany shall establish and
thereafter (subject as provided in this Article)imb@in in accordance with the
provisions of this Article a reserve (the “Substidp Rights Reserve”) the
amount of which shall at no time be less than tiva which for the time being
would be required to be capitalised and appliegaying up in full the nominal
amount of the additional shares required to beemssand allotted credited as
fully paid pursuant to sub- paragraph (c) belowttmnexercise in full of all the
subscription rights outstanding and shall apply$éscription Rights Reserve
in paying up such additional shares in full as when the same are allotted;

the Subscription Rights Reserve shall not sedufor any purpose other than
that specified above unless all other reserveb@fCompany (other than share
premium account) have been extinguished and wéih tonly be used to make
good losses of the Company if and so far as isired|iby law;

upon the exercise of all or any of the sulpgimn rights represented by any
warrant, the relevant subscription rights shall exercisable in respect of a
nominal amount of shares equal to the amount ih wdsch the holder of such
warrant is required to pay on exercise of the siusen rights represented
thereby (or, as the case may be the relevant pottiereof in the event of a
partial exercise of the subscription rights) andaddition, there shall be allotted
in respect of such subscription rights to the aserg warrantholder, credited as
fully paid, such additional nominal amount of slsaras is equal to the
difference between:

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

(i) the nominal amount of shares in respect oficlwhsuch subscription
rights would have been exercisable having regarheoprovisions of
the conditions of the warrants, had it been posditd such subscription
rights to represent the right to subscribe for ebat less than par and
immediately upon such exercise so much of the stamdgg to the
credit of the Subscription Rights Reserve as isiired to pay up in full
such additional nominal amount of shares shall bpitalised and
applied in paying up in full such additional nonlim@nount of shares
which shall forthwith be allotted credited as fullgiid to the exercising
warrantholders; and



(d)

(2)
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if, upon the exercise of the subscription tigrepresented by any warrant, the
amount standing to the credit of the subscripticigh®® Reserve is not
sufficient to pay up in full such additional nomirsanount of shares equal to
such difference as aforesaid to which the exemgigiarrantholder is entitled,
the Board shall apply any profits or reserves toenthereafter becoming
available (including, to the extent permitted bw,|ashare premium account)
for such purpose until such additional nominal antaf shares is paid up and
allotted as aforesaid and until then no dividenditbrer distribution shall be
paid or made on the fully paid shares of the Comphgen in issue. Pending
such payment and allotment, the exercising warcddén shall be issued by
the Company with a certificate evidencing his rigitthe allotment of such
additional nominal amount of shares. The rightsrasgnted by any such
certificate shall be in registered form and shalltiansferable in whole or in
part in units of one share in the like manner asstiares for the time being are
transferable, and the Company shall make suchgements in relation to the
maintenance of a register therefor and other nsatterelation thereto as the
Board may think fit and adequate particulars thiestall be made known to
each relevant exercising warrantholder upon theeigg such certificate.

Shares allotted pursuant to the provisionthigf Article shall ranlpari passu in

all respects with the other shares allotted onrélevant exercise of the subscription rights
represented by the warrant concerned. Notwithstgndnything contained in paragraph (1) of
this Article, no fraction of any share shall beotitd on exercise of the subscription rights.

(3)

The provision of this Article as to the esistment and maintenance of the

Subscription Rights Reserve shall not be altereddoled to in any way which would vary or
abrogate, or which would have the effect of varyingbrogating the provisions for the benefit
of any warrantholder or class of warrantholderseunthis Article without the sanction of a
special resolution of such warrantholders or ctdsgarrantholders.

(4)

A certificate or report by the auditors fbettime being of the Company as to

whether or not the Subscription Rights Reservedgsiired to be established and maintained and
if so the amount thereof so required to be estadlisand maintained, as to the purposes for
which the Subscription Rights Reserve has been, aseth the extent to which it has been used
to make good losses of the Company, as to theiadalitnominal amount of shares required to
be allotted to exercising warrantholders creditedfaly paid, and as to any other matter
concerning the Subscription Rights Reserve shall tlie absence of manifest error) be
conclusive and binding upon the Company and alfavdholders and shareholders.
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ACCOUNTING RECORDS

147. The Board shall cause true accounts to bedéephe sums of money received QPP- 118
and expended by the Company, and the matterspecesf which such receipt and expenditure

take place, and of the property, assets, credisliahilities of the Company and of all other
matters required by the Law or necessary to gitreeaand fair view of the Company’s affairs

and to explain its transactions.

148. The accounting records shall be kept at tfigeDor, at such other place or

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

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

149. Subject to Article 150, a printed copy of ieectors’ report, accompanied by app. 35
the balance sheet and profit and loss accountydimd every document required by law to be
annexed thereto, made up to the end of the appid¢aiancial year and containing a summaryapp. 118
of the assets and liabilities of the Company uragvenient heads and a statement of inco i g;
and expenditure, together with a copy of the Auditoeport, shall be sent to each person
entitled thereto at least twenty-one (21) days tteetbe date of the general meeting and at the
same time as the notice of annual general meetidgaid before the Company at the annual
general meeting held in accordance with Articleps@vided that this Article shall not require a

copy of those documents to be sent to any persasevaddress the Company is not aware or to
more than one of the joint holders of any sharedebentures.

150. Subject to due compliance with all applicaBtatutes, rules and regulations,
including, without limitation, the rules of the Dgsated Stock Exchange, and to obtaining all
necessary consents, if any, required thereunderetjuirements of Article 149 shall be deemed
satisfied in relation to any person by sendingh gerson in any manner not prohibited by the
Statutes, summarised financial statements deried the Company’s annual accounts and the
directors’ report which shall be in the form andntining the information required by
applicable laws and regulations, provided that peyson who is otherwise entitled to the
annual financial statements of the Company anddifextors’ report thereon may, if he so
requires by notice in writing served on the Compaitgmand that the Company sends to him,
in addition to summarised financial statements,omplete printed copy of the Company’s
annual financial statement and the directors’ refi@reon.
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151. The requirement to send to a person refdoad Article 149 the documents
referred to in that article or a summary financegort in accordance with Article 150 shall be
deemed satisfied where, in accordance with all iegiple Statutes, rules and regulations,
including, without limitation, the rules of the Dgsated Stock Exchange, the Company
publishes copies of the documents referred to iticlar 149 and, if applicable, a summary
financial report complying with Article 150, on tH@ompany’s computer network or in any
other permitted manner (including by sending anmynfof electronic communication), and that
person has agreed or is deemed to have agree@ab thre publication or receipt of such
documents in such manner as discharging the Cortgpabligation to send to him a copy of
such documents.

AUDIT

152. (1) At the annual general meeting or at aegisnt extraordinary general meeting
in each year, the Members shall appoint an autiit@udit the accounts of the Company and
such auditor shall hold office until the next annganeral meeting. Such auditor may be a
Member but no Director or officer or employee of thompany shall, during his continuance in
office, be eligible to act as an auditor of the @amy.

(2) The Members may, at any general meeting amwyend held in accordance
with these Articles, by special resolution remolre Auditor at any time before the expiration
of his term of office and shall by ordinary resadatat that meeting appoint another Auditor in
his stead for the remainder of his term.

153. Subject to the Law the accounts of the Comsdiall be audited at least once App. 11B
in every year. 4@

154, The remuneration of the Auditor shall beefixoy the Company in general
meeting or in such manner as the Members may digterm

155. If the office of auditor becomes vacant bg tesignation or death of the
Auditor, or by his becoming incapable of actingrbgison of illness or other disability at a time
when his services are required, the Directors ditlathe vacancy and fix the remuneration of
the Auditor so appointed.

156. The Auditor shall at all reasonable timesehagcess to all books kept by the
Company and to all accounts and vouchers relatiageto; and he may call on the Directors or
officers of the Company for any information in thpossession relating to the books or affairs
of the Company.
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157. The statement of income and expenditure lamdbalance sheet provided for by
these Articles shall be examined by the Auditor eahpared by him with the books, accounts
and vouchers relating thereto; and he shall makeitten report thereon stating whether such
statement and balance sheet are drawn up so asdenp fairly the financial position of the
Company and the results of its operations for r@od under review and, in case information
shall have been called for from Directors or offccef the Company, whether the same has
been furnished and has been satisfactory. The dialastatements of the Company shall be
audited by the Auditor in accordance with generaltgepted auditing standards. The Auditor
shall make a written report thereon in accordanith generally accepted auditing standards
and the report of the Auditor shall be submittedtiie Members in general meeting. The
generally accepted auditing standards referred dceilh may be those of a country or
jurisdiction other than the Cayman Islands. If the, financial statements and the report of the
Auditor should disclose this fact and name suchtguor jurisdiction.

NOTICES

158. Any Notice or document (including any “corgiar communication” within the A, 3
meaning ascribed thereto under the rules of thégbated Stock Exchange), whether or not, t%;
be given or issued under these Articles from thea@any to a Member shall be in writing or by;s)
cable, telex or facsimile transmission message tberoform of electronic transmission or
communication and any such Notice and documenthmeagerved or delivered by the Company
on or to any Member either personally or by sendlirigrough the post in a prepaid envelope
addressed to such Member at his registered addsesgpearing in the Register or at any other
address supplied by him to the Company for the ggeor, as the case may be, by transmitting
it to any such address or transmitting it to anlgxeor facsimile transmission number or
electronic number or address or website suppliedhiby to the Company for the giving of
Notice to him or which the person transmitting tiaice reasonably and bona fide believes at
the relevant time will result in the Notice beinglyreceived by the Member or may also be
served by advertisement in appropriate newspapessaordance with the requirements of the
Designated Stock Exchange or, to the extent paxthlily the applicable laws, by placing it on
the Company’s website or the website of the Desegh&tock Exchange, and giving to the
member a notice stating that the notice or otherudwnt is available there (a “notice of
availability”). The notice of availability may bevgn to the Member by any of the means set
out above. In the case of joint holders of a sladireotices shall be given to that one of the joint
holders whose name stands first in the Registematide so given shall be deemed a sufficient
service on or delivery to all the joint holders.
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(b)

(c)

(d)

160. (1)
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Any Notice or other document:

if served or delivered by post, shall whererappate be sent by airmail and
shall be deemed to have been served or deliverédeoday following that on
which the envelope containing the same, propedyaid and addressed, is put
into the post; in proving such service or delivérghall be sufficient to prove
that the envelope or wrapper containing the nadicelocument was properly
addressed and put into the post and a certificatevriting signed by the
Secretary or other officer of the Company or otherson appointed by the
Board that the envelope or wrapper containing tletidd or other document
was so addressed and put into the post shall bdusive evidence thereof;

if sent by electronic communication, shall leeched to be given on the day on
which it is transmitted from the server of the Camyp or its agent. A Notice
placed on the Company’'s website or the websitehef Designated Stock
Exchange, is deemed given by the Company to a Membéhe day following
that on which a notice of availability is deemedved on the Member;

if served or delivered in any other mannertemplated by these Articles, shall
be deemed to have been served or delivered ainteeof personal service or
delivery or, as the case may be, at the time of ridevant despatch or
transmission; and in proving such service or dejive certificate in writing
signed by the Secretary or other officer of the @any or other person
appointed by the Board as to the act and time i service, delivery, despatch
or transmission shall be conclusive evidence tlgesl

may be given to a Member either in the Englahguage or the Chinese
language, subject to due compliance with all apple Statutes, rules and
regulations.

Any Notice or other document delivered sent by post to or left at the

registered address of any Member in pursuance esfetfArticles shall, notwithstanding that
such Member is then dead or bankrupt or that angratvent has occurred, and whether or not
the Company has notice of the death or bankruptogher event, be deemed to have been duly
served or delivered in respect of any share rag@dten the name of such Member as sole or
joint holder unless his name shall, at the timethd service or delivery of the Notice or
document, have been removed from the RegistereaBdlder of the share, and such service or
delivery shall for all purposes be deemed a sufficiservice or delivery of such Notice or
document on all persons interested (whether joinitii or as claiming through or under him) in

the share.
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(2) A Notice may be given by the Company to tlespn entitled to a share in
consequence of the death, mental disorder or bptidyrof a Member by sending it through the
post in a prepaid letter, envelope or wrapper add@ to him by name, or by the title of
representative of the deceased, or trustee of am&rbpt, or by any like description, at the
address, if any, supplied for the purpose by thregreclaiming to be so entitled, or (until such
an address has been so supplied) by giving theenotiany manner in which the same might
have been given if the death, mental disorder nktgotcy had not occurred.

3) Any person who by operation of law, trangfeother means whatsoever shall
become entitled to any share shall be bound byyeMetice in respect of such share which
prior to his name and address being entered oRégister shall have been duly given to the
person from whom he derives his title to such share

SIGNATURES

161. For the purposes of these Articles, a fadsiror electronic transmission
message purporting to come from a holder of sharess the case may be, a Director or
alternate Director, or, in the case of a corporatidich is a holder of shares from a director or
the secretary thereof or a duly appointed attooreduly authorised representative thereof for it
and on its behalf, shall in the absence of expegigience to the contrary available to the person
relying thereon at the relevant time be deemedeta Hdocument or instrument in writing signed
by such holder or Director or alternate Directothia terms in which it is received.

WINDING UP

162. (1) The Board shall have power in the namdé @m behalf of the Company to
present a petition to the court for the Companlygavound up.

(2) A resolution that the Company be wound upthy court or be wound up
voluntarily shall be a special resolution.
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163. (1) Subject to any special rights, privilegesestrictions as to the distribution of
available surplus assets on liquidation for theetibeing attached to any class or classes of
shares (i) (if the Company shall be wound up amdasets available for distribution amongst
the Members shall be more than sufficient to refhey whole of the capital paid up at the
commencement of the winding up, the excess shalflisteibutedpari passu amongst such
members in proportion to the amount paid up orsttees held by them respectively and (ii) if
the Company shall be wound up and the assets hlaflar distribution amongst the Members
as such shall be insufficient to repay the wholeth& paid-up capital such assets shall be
distributed so that, as nearly as may be, the $osisall be borne by the Members in proportion
to the capital paid up, or which ought to have bpard up, at the commencement of the
winding up on the shares held by them respectively.

(2) If the Company shall be wound up (whetherliheidation is voluntary or by
the court) the liquidator may, with the authorifiysospecial resolution and any other sanction
required by the Law, divide among the Members iec@o or kind the whole or any part of the
assets of the Company and whether or not the asisalisconsist of properties of one kind or
shall consist of properties to be divided as afmice®f different kinds, and may for such
purpose set such value as he deems fair upon anpromore class or classes of property and
may determine how such division shall be carriet asibetween the Members or different
classes of Members. The liquidator may, with tlke uthority, vest any part of the assets in
trustees upon such trusts for the benefit of thenblers as the liquidator with the like authority
shall think fit, and the liquidation of the Compamay be closed and the Company dissolved,
but so that no contributory shall be compelleddoept any shares or other property in respect
of which there is a liability.

3) In the event of winding-up of the CompanyHang Kong, every Member who
is not for the time being in Hong Kong shall be mauwithin fourteen (14) days after the
passing of an effective resolution to wind up th@mpany voluntarily, or the making of an
order for the winding-up of the Company, to seraéiae in writing on the Company appointing
some person resident in Hong Kong and statingpgéegon’s full name, address and occupation
upon whom all summonses, notices, process, oraergualgements in relation to or under the
winding-up of the Company may be served, and imulebf such nomination the liquidator of
the Company shall be at liberty on behalf of sucknder to appoint some such person, and
service upon any such appointee, whether appolettie Member or the liquidator, shall be
deemed to be good personal service on such Merabatl fourposes, and, where the liquidator
makes any such appointment, he shall with all comere speed give notice thereof to such
Member by advertisement as he shall deem apprepidby a registered letter sent through the
post and addressed to such Member at his addreggpearing in the register, and such notice
shall be deemed to be service on the day followliag on which the advertisement first appears
or the letter is posted.
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INDEMNITY

164. (1) The Directors, Secretary and other off@ard every Auditor for the time being
of the Company and the liquidator or trusteesr{if)dor the time being acting in relation to any
of the affairs of the Company and everyone of thend everyone of their heirs, executors and
administrators, shall be indemnified and securethtess out of the assets and profits of the
Company from and against all actions, costs, clsalgeses, damages and expenses which they
or any of them, their or any of their heirs, execsitor administrators, shall or may incur or
sustain by or by reason of any act done, concurred omitted in or about the execution of
their duty, or supposed duty, in their respectifices or trusts; and none of them shall be
answerable for the acts, receipts, neglects owttefaf the other or others of them or for joining
in any receipts for the sake of conformity, or &y bankers or other persons with whom any
moneys or effects belonging to the Company shalinay be lodged or deposited for safe
custody, or for insufficiency or deficiency of arsecurity upon which any moneys of or
belonging to the Company shall be placed out omwested, or for any other loss, misfortune
or damage which may happen in the execution of tleepective offices or trusts, or in relation
thereto; PROVIDED THAT this indemnity shall not ent to any matter in respect of any fraud
or dishonesty which may attach to any of said peyso

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

AMENDMENT TO MEMORANDUM AND ARTICLES OF ASSOCIATION
AND NAME OF COMPANY

165. No Article shall be rescinded, altered or adeel and no new Article shall beApp. 11B
made until the same has been approved by a spesalution of the Members. A speciaiL
resolution shall be required to alter the provisi@i the memorandum of association or to
change the name of the Company.

INFORMATION

166. No Member shall be entitled to require disggvof or any information
respecting any detail of the Company’s tradingror matter which is or may be in the nature of
a trade secret or secret process which may relatestconduct of the business of the Company
and which in the opinion of the Directors it wik linexpedient in the interests of the members
of the Company to communicate to the public.



