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Secretary’s Certificate

Embry Holdings Limited
Cricket Square
Hutchins Drive
P.O. Box 2681

Grand Cayman KY1-1111
Cayman Islands

We, Codan Trust Company (Cayman) Limited, Assis@etretary oEmbry Holdings Limited

DO HEREBY CERTIFY that the following is an extract of a written rkegmn passed by all the
Shareholders of the company on 25 November 200@hatiduch resolution has not been modified,
amended, or rescinded since its adoption andfidliforce and effect as of the date hereof: -

“ RESOLVED THAT conditional on the Listing Committee of the Stdekchange granting the
listing of, and permission to deal in, the Shamdssue and to be issued as mentioned in the
Prospectus and on the obligations of the Underwrit@der the underwriting agreement referred to
in the section headed “Underwriting” of the Progpecbecoming unconditional and not being
terminated in accordance with the terms of thaeagent or otherwise, in each case on or before
the day falling 30 days after the date of the Peosys:

(a) the authorized share capital of the Compangrigkit is hereby increased from HK$200,000
to HK$10,000,000 by the creation of a further 980,000 Shares;”

(Sd.)
Sharon Pierson
for and on behalf of
CODAN TRUST COMPANY (CAYMAN) LIMITED
Assistant Secretary

Dated this 21 day of October 20009.



Secretary’s Certificate

Embry Holdings Limited
Cricket Square
Hutchins Drive
P.O. Box 2681

Grand Cayman KY1-1111
Cayman Islands

We, Codan Trust Company (Cayman) Limited, Assistaatretary oEmbry Holdings Limited
(the “Company”) DO HEREBY CERTIFY that the following is a true copy of written rastibns
adopted by all Shareholders of the Company passe2Bd November 2006 respectively and that
such resolutions have not been modified, amendewscinded since adoption and are in full force
and effect as of the date hereof: -

RESOLVED THAT:

1. INCREASE IN AUTHORISED SHARE CAPITAL

“The authorized share capital of the Company be iaigl hereby increased from HK$100,000 to
HK$200,000 by the creation of an additional 10,000,shares of HK$0.01 each.”

SPECIAL RESOLUTION

2. ADOPTION OF NEW ARTICLES OF ASSOCIATION

“RESOLVED THAT the regulations contained in the document mark&d dttached to these
Resolutions as approved by the Directors at a mgéield earlier today be and the same are hereby
approved and adopted as the new articles of aswocia the Company/‘Articles of Association”)
in substitution for and to the exclusion of thestixig articles of association of the Company with
effect from the conclusion of the meeting referr@@bove.”

(Sd.)

Krysten Lumsden
For and on behalf of
CODAN TRUST COMPANY (CAYMAN) LIMITED
Assistant Secretary

Dated this 29 day of November, 2006



THE COMPANIES LAW (REVISED)
EXEMPTED COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
Embry Holdings Limited
B FF A R

The name of the Companygsnbry Holdings Limited #3248 1L Fil.

The Registered Office of the Company shall béhat offices of Codan Trust Company
(Cayman) Limited, Century Yard, Cricket Square, ¢tinns Drive, P.O. Box 2681GT,
George Town, Grand Cayman, British West Indies.

Subject to the following provisions of this Merandum, the objects for which the Company
is established are unrestricted and shall inclbdewithout limitation:

(@)

(b)

(©

to act and to perform all the functions ofcdding company in all its branches and to
co-ordinate the policies, administration, managem&rpervision, control, research,
planning, trading and any other activities of aopsdiary or affiliated company or
companies wherever incorporated or carrying on rass or of any group of
companies of which the Company or any subsidiargffitated company is now or
may become a member or which are now or may bed¢oraay manner associated
with or controlled directly or indirectly by the @pany.

to carry on all, or any one or more, of thofwing businesses in all or any of their
various aspects:

(@) providing services of any kind, financialatherwise, in, from and to any part
of the world outside the Cayman Islands;

(b) general trading, importing, exporting, buyirsglling and dealing in goods,
materials, substances, articles and merchandisdl &nds in, from and to
any part of the world, whether as principal or gemd;

(c) manufacturing, processing and/or extracting taking goods, materials,
substances, articles and merchandise of all kimdsy part of the world; and

(d) investing, developing, dealing in and/or nging real estate or interests
therein in any part of the world outside the Cayrisdands;

to carry on any other business of any natuhatsoever which may seem to the



directors of the Company to be capable of beingveniently carried on in
connection or conjunction with any business of tbempany hereinbefore or
hereinafter authorised or to be expedient witheawto rendering profitable or more
profitable any of the Company’s assets or utilistagknow-how or expertise;

(d) to act as an investment company and for thgbgse to acquire and hold upon any
terms and, either in the name of the Company drdhany nominee, shares, stock,
debentures, debenture stock, annuities, notes,gage$, bonds, obligations and
securities, foreign exchange, foreign currency daépand commaodities, issued or
guaranteed by any company wherever incorporatedroying on business, or by any
government, sovereign, ruler, commissioners, pubbdy or authority, supreme,
municipal, local or otherwise, by original substiop, tender, purchase, exchange,
underwriting, participation in syndicates or in asther manner and whether or not
fully paid up, and to make payments thereon a®dalp or in advance of calls or
otherwise and to subscribe for the same, whetheditonally or absolutely, and to
hold the same with a view to investment, but with power to vary any investments,
and to exercise and enforce all rights and powerdetred by or incident to the
ownership thereof, and to invest and deal with ieneys of the Company not
immediately required upon such securities and shsuanner as may be from time
to time determined.

Subject to the following provisions of this Meraodum, the Company shall have and be
capable of exercising all the functions of a ndtpeason of full capacity irrespective of any

guestion of corporate benefit, as provided by $act?7(2) of The Companies Law

(Revised).

Nothing in this Memorandum shall permit the Campto carry on a business for which a
licence is required under the laws of the Caymimés unless duly licensed.

The Company shall not trade in the Cayman Igamidh any person, firm or corporation
except in furtherance of the business of the Comparried on outside the Cayman Islands;
provided that nothing in this clause shall be carest as to prevent the Company effecting
and concluding contracts in the Cayman Islands,exedcising in the Cayman Islands all of
its powers necessary for the carrying on of itdrimss outside the Cayman Islands.

The liability of each member is limited to the@unt from time to time unpaid on such
member's shares.

The share capital of the Company is HK$100,000deld into 10,000,000 shares of a
nominal or par value of HK$0.01 each, with powartfte Company insofar as is permitted
by law to redeem or purchase any of its sharestandcrease or reduce the said capital
subject to the provisions of the Companies Law (&) and the Articles of Association

and to issue any part of its capital, whether aagiredeemed or increased with or without
any preference, priority or special privilege objgat to any postponement of rights or to



any conditions or restrictions and so that unlées ¢onditions of issue shall otherwise
expressly declare every issue of shares whethiedsta be preference or otherwise shall be
subject to the powers hereinbefore contained.

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

Dated this 28 day of August, 2006.

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

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

Grand Cayman

British West Indies

by : (Sd.)

Krysten Lumsden

and : (Sd.)

Keisha Syms
Witness to the above signature:

Address: Century Yard, Cricket Square, Hutchinsv®riP.O. Box 2681GT, George Town,
Grand Cayman, British West Indies
Occupation: Corporate Administrator

I, JOY A. RANKINE Asst. Registrar of Companies indafor the Cayman Islands DO HEREBY
CERTIFY that this is a true copy of the Memorandofiissociation ofEmbry Holdings Limited
B FFH 98 E L F] on the 28 day of August 2006.

(Sd.)

Asst. Registrar of Companies



“An

BC/kt/220976
Conyers Dill & Pearman

ARTICLES OF ASSOCIATION

OF

Embry Holdings Limited
(adopted pursuant to written resolutions passed 085 November 2006)
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(A)

THE COMPANIES LAW, CHAPTER 22
(LAW 3 OF 1961, AS CONSOLIDATED AND REVISED)

EXEMPTED COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
Embry Holdings Limited

PRELIMINARY

The regulations contained or incorporatedable A of the Mmarginal notes etc
Schedule to the Companies Law, Chapter 22 (Law &L 19
consolidated and revised) shall not apply to thesn@any.

Headings and marginal notes to, and the index ledsd
Articles do not form part of these Articles and Isheot
affect their interpretation and, in the interpretatof these
Articles, unless there be something in the sulpeaontext
inconsistent therewith:

“appointof’ shall mean, in relation to an alternate Directaggneral
the Director who appointed the alternate to acthas
alternate;

“these Articles or “these presentshall mean these Articles
of Association in their present form and all suppdatary,
amended or substituted Articles for the time bémfiprce;

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

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

“the Board or “the Director$ shall mean the Directors from
time to time of the Company or (as the context memyire)
the majority of Directors present and voting at @eting of
the Directors;

“call” shall include any instalment of a call;

“capital’ shall mean the share capital from time to time of
the Company;

“the Chairmafi shall mean, except in Article 132, the



Chairman presiding at any meeting of shareholdeis the
Directors;

“clearing houséshall mean a clearing house recognised by
the laws of the jurisdiction in which the shares tbe
Company are listed or quoted with the permissionhef
Company on a stock exchange in such jurisdiction;

“the Companies Lalvshall mean The Companies Law, Cap.
22 (Law 3 of 1961, as consolidated and revised}hef
Cayman Islands, as amended from time to time;

“the  Company or “this Company shall mean Embry
Holdings Limited incorporated in the Cayman Islands29
August 2006;

“Company's websitethe website of the Company to which
any shareholder may have access, the address asirdom
name of which has been notified to the shareholdeithe
time the Company seeks the relevant shareholdenseat
for the purposes of Article 180(B) or, as subsetjyen
amended by notice given to the shareholders inrdacce
with Article 180;

“‘debenturé and “debenture holdér shall respectively
include “debenture stock” and “debenture stockhdjde

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

“dividend’” shall include scrip dividends, distributions in
specie or in kind, capital distributions and cdmm&ion
issues;

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

“HK$” shall mean Hong Kong dollars;

“holding companyand “subsidiary shall have the meanings
ascribed to them by section 2 of the Companiesrartie
(Cap.32) of the laws of Hong Kong as in force a¢ th
adoption of these Atrticles;




“Hong Kong shall mean The Hong Kong Special
Administrative Region of the People’s Republic dfifa;

“Listing Rules shall mean the Rules Governing the Listing
of Securities on The Stock Exchange of Hong Kongitad;

“month’ shall mean a calendar month;

“Newspapery in relation to the publication in newspapers
of any notice, shall mean in English in one leadirgylish
language daily newspaper and (unless unavailalte) i
Chinese in one leading Chinese language daily nepespin
each case published and circulating generallyenRblevant
Territory and specified or not excluded for thisgmse by
the stock exchange in the Relevant Territory;

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

“the Regqister shall mean the principal register and any
branch register of shareholders of the Company d¢o b
maintained at such place within or outside the Gaym
Islands as the Board may determine from time tetim

“Reqistered Officeé shall mean the registered office of the
Company for the time being;

“Reqistration Officé shall mean in respect of any class of
share capital, such place or places in the ReleVanitory

or elsewhere where the Directors from time to time
determine to keep a branch register of shareholoetse
Company in respect of that class of share capitd/vahere
(except in cases where the Directors otherwise ejgre
transfers of other documents of title for such lag share
capital are to be lodged for registration and avebe
registered,

“Relevant Periotl shall mean the period commencing from
the date on which any of the securities of the Camyp
become listed on a stock exchange in the Relevantitdry
with the consent of the Company to and including date
immediately before the day on which none of theugtes
are so listed (and so that if at any time listifigany such
securities is suspended, they shall nevertheles®ated, for
the purpose of this definition, as listed);




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

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

“Secretary shall mean the person or corporation for the time
being performing the duties of that office and utdgs any
assistant, deputy, acting or temporary secretary;

“shareé shall mean share in the capital of the Company an
includes stock except where a distinction betwedeoksand
shares is expressed or implied;

“shareholdér shall mean the duly registered holder from
time to time of the shares in the capital of thenpany;

“Statute$ shall mean the Companies Law and every other
act, order regulation or other instrument havingtugbry
effect (as amended from time to time) for the tibeéng in
force in the Cayman Islands applying to or affegtthe
Company, the Memorandum of Association and/or these
presents;

“Transfer Officé shall mean the place where the principal
register of shareholders is situate for the timadpe

“writing” or “printing” shall include writing, printing,
lithography, photography, typewriting and everyestmode
of representing words or figures in a legible anoh-n
transitory form, and including where the represeoatakes
the form of electronic display, provided that theme is
available for download onto a user’'s computer opfinting
through conventional small office equipment or lisced on
the Company's website and, in each case, the sideeh
concerned (where the relevant provision of thesgclas
require the delivery or service of any documenhatice on
him in his capacity as shareholder) has electethforeceipt
of the relevant download or notice through eleatraneans
and both the mode of service of the relevant dociine
notice and the shareholder's election comply with a
applicable laws and regulations and the requiresnehthe



(B)

(©)

(D)

stock exchange of the Relevant Territory.

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

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

words importing any gender shall include every germhd
words importing persons shall include partnershipss,
companies and corporations;

subject to the foregoing provisions of this Articéeny words
or expressions defined in the Companies Law (exeept
statutory modification thereof not in force whenegh
Articles become binding on the Company) shall biar
same meaning in these Articles, save that “compahgil
where the context permits include any company po@ted
in the Cayman Islands or elsewhere; and

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

At all times during the Relevant Period (but atherwise) a
resolution shall be a Special Resolution when & baen
passed by a majority of not less than three-fouahshe
votes cast by such shareholders as, being ensitied do,
vote in person or by proxy or, in the cases of ahaiders
which are corporations, by their respective dulyhatised
representatives at a general meeting of which esd than
twenty-one (21) days’ notice, specifying (withoutjodice
to the power contained in these presents to antendame)
the intention to propose the resolution as a spezsalution,
has been duly given. Provided that, except in tse ©f an
annual general meeting if it is so agreed by a rnitgjin
number of the shareholders having a right to ateamdvote
at any such meeting, being a majority together ihglehot
less than ninety-five (95) per cent. in nominalueabf the
shares giving that right (or, in the case of anuahigeneral
meeting, by all shareholders of the Company), aluésn
may be proposed and passed as a Special Resoaitian
meeting of which less than twenty-one (21) daysicgohas
been given.

A resolution shall be an Ordinary Resolutionemwhit has ordinary Resolution

been passed by a simple majority of such sharetwlae,

App. 13B



being entitled so to do, vote in person or, in ¢hse of any
shareholder being a corporation, by its duly au$eor
representative or, where proxies are allowed, loxymat a
general meeting held in accordance with these ptessnd
of which not less than fourteen (14) days’ notiees been
duly given.

(E)  Aresolution in writing signed (in such manmasrto indicate, ‘é‘]ff;‘gfr‘efﬁjl‘;';“sO”S
expressly or impliedly, unconditional approval) by on
behalf of the persons for the time being entitleddceive
notice of and to attend and vote at general mestoighe
Company shall, for the purpose of these Articlestreated
as an Ordinary Resolution duly passed at a gemegating
of the Company duly convened and held and, whdesaet
as a Special Resolution so passed. Any such tesolu
shall be deemed to have been passed at a meekihgrhthe
date on which it was signed by the last personign, and
where the resolution states a date as being tree afabis
signature thereof by any shareholder the statersigait be
prima facie evidence that it was signed by him uat tate.
Such a resolution may consist of several documentke
like form, and signed by one or more relevant dialckers.

(F) A Special Resolution shall be effective for gnyrpose for ;F;:gt‘i"‘v'e'?aiso'““o”
which an Ordinary Resolution is expressed to belireq ordinary Resolution

under any provision of these Articles.

(G)  Except during the Relevant Period, an Ordirfaegolution Sf;gg;g:;;g‘gg‘;?
shall be effective of any purpose for which a S@Ieoiae;omnon (Relevant
Resolution is expressed to be required under amyigion of Period only)

these Articles.

Without prejudice to any other requirements lné Statutes andé@;’}ji’,ﬁﬁf‘ ApP. 138
subject to Article 13, a Special Resolution shallrbquired to alter required
the memorandum of association of the Company, fmose any

amendment of these presents or to change the niaime Gompany.

SHARES, WARRANTS AND MODIFICATION OF RIGHTS

Without prejudice to any special rights or riesitons for the time issue of shares 2?8'3
being attaching to any shares or any class of sharg/ share may
be issued upon such terms and conditions and with preferred,
deferred or other special rights, or such restnj whether in
regard to dividend, voting, return of capital ohetwise, as the
Company may from time to time by Ordinary Resolutaetermine



(or, in the absence of any such determination dias@s the same
may not make specific provision, as the Directomy rdetermine)
and any preference share maybe issued on the thani is liable

to be redeemed upon the happening of a specifiedtexr upon a
given date and either at the option of the Companyt the option
of the holder.

The Directors may issue warrants to subscribary class of shares\?vuat:f;:gion
or securities of the Company, which warrants maisbeed on such

terms as the Directors may from time to time deiteem Where
warrants are issued to bearer, no certificate tiesigall be issued to

replace one that has been lost unless the Direci@ssatisfied

beyond reasonable doubt that the original certéithereof has been
destroyed and the Company has received an indemnstych form

as the Directors shall think fit with regard to tissue of any such

replacement certificate.

(A) If at any time the capital is divided intiffdrent classes of How rights of shares

. . may be modified
shares, all or any of the special rights attaclwedny class where more than

(unless otherwise provided for by the terms of éssfi the ©ne class of shares)
shares of that class) may, subject to the prowsiohthe
Companies Law, be varied or abrogated either wité t
consent in writing of the holders of not less thhanee-
fourths in nominal value of the issued shares af dhass or
with the sanction of a Special Resolution passedsaparate
general meeting of the holders of the shares df ¢leess.
To every such separate general meeting the progscd
these Articles relating to general meetings shalitatis
mutandis apply, but so that the necessary quordner(ohan
at an adjourned meeting) shall be not less thanp®rsons
holding (or, in the case of a shareholder beingraaration,
by its duly authorised representative) or represgnby
proxy one-third in nominal value of the issued skaof that
class, that the quorum for any meeting adjourneadvemt of
qguorum shall be two shareholders present in pefsgnin
the case of a shareholder being a corporation,tdyuly
authorised representative) or by proxy (whateverrthmber
of shares held by them) and that any holder ofeshaf the
class present in person (or, in the case of aebbéter
being a corporation, by its duly authorised repmestéve) or
by proxy may demand a poll.

(B)  The provisions of this Article shall apply toet variation or Where shares are of

. i same class
abrogation of the rights attached to the sharemgfclass as

if each group of shares of the class differentyated formed
a separate class the rights whereof are to be dvasie

App. 3
2(2)

App. 3
6(2)

App. 13B
2(1)



10.

abrogated.

(C) The special rights conferred upon the holddrany shares !ssue of shares not
or class of shares shall not, unless otherwise esspr an abrogation
provided in the rights attaching to or the termsissue of
such shares, be deemed to be altered by the creatissue
of further shares ranking pari passu therewithnopriority
thereto.

INITIAL AND ALTERATIONS OF CAPITAL

The authorised share capital of the Companyhendate of its g‘t‘:l‘j‘c'tﬁfg“a'

incorporation is HK$100,000 divided into 10,000,06Bares of
HK$0.01 each.

The Company in general meeting may from timenie@, whether or zzvpvi‘f;to increase
not all the shares for the time being authorisedll shave been
issued and whether or not all the shares for time tbeing issued
shall have been fully paid up, by Ordinary Resolutincrease its
share capital by the creation of new shares, sashaapital to be of
such amount and to be divided into shares of siads ©r classes
and of such amounts in Hong Kong dollars or Uni&ates dollars
or such other currency as the shareholders mak thimand as the

resolution may prescribe.

Any new shares shall be issued upon such temch€@nditions and On what conditions
with such rights, privileges or restrictions atteghthereto as th(—},livuvesdhares may be
general meeting resolving upon the creation thesbafl direct, and

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

of these Atrticles, as the Directors shall determarel in particular

such shares may be issued with a preferential alifepal right to

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

a special right or without any right of voting. &lompany may,

subject to the provisions of the Statutes, issaeeshwhich are, or at

the option of the Company or the holders are ligiolde redeemed.

The Directors may before the issue of any neares) determine When to be offered
that the same, or any of them, shall be offerethénfirst instance, t;:féfg,‘gers
and either at par or at a premium, to all the eagsholders of any

class of shares in proportion as nearly as maylbd number of

shares of such class held by them respectivelynake any other

provisions as to the allotment and issue of suelnesh but in default

of any such determination or so far as the sam#é sbaextend,

such shares may be dealt with as if they formetigdahe capital of

the Company existing prior to the issue of the same

Except so far as otherwise provided by the itimms of issue or by New shares toform

. . . . part of original
these Articles, any capital raised by the creatibnew shares shallcapital

App. 3



11.

12.

be treated as if it formed part of the originalitalpof the Company
and such shares shall be subject to the provigiongined in these
Articles with reference to the payment of calls andtalments,
transfer and transmission, forfeiture, lien, calatiein, surrender,
voting and otherwise.

(A)

(B)

(A)

All unissued shares and other securitiestha® Company g::z::etzgtdisposa' of
shall be at the disposal of the Directors and tney offer,

allot (with or without conferring a right of renuation),

grant options over or otherwise dispose of themsuch
persons, at such times, for such considerationgamerally

on such terms (subject to Article 9) as they inrthbsolute
discretion think fit, but so that no shares shalligsued at a
discount. The Directors shall, as regards anyroffe
allotment of shares, comply with the provisions toe
Companies Law, if and so far as such provisions ivay

applicable thereto.

Neither the Company nor the Directors shall didiged,
when making or granting any allotment of, offer ofition
over or disposal of shares or other securitief®i@ompany,
to make, or make available, and may resolve notdke, or
make available, any such offer, option or sharesotber
securities to shareholders or others with regidtakdresses
in any jurisdiction outside of the Relevant Temytoor in
any particular territory or territories being artery or
territories where, in the absence of a registrasiatement or
other special formalities, this would or might,tive opinion
of the Directors, be unlawful or impracticable, tre
existence or extent of the requirement for suchstegion
statement or special formalities might be expenémtgether
in absolute terms or in relation to the rights dfet
shareholder(s) who may be affected) or time consgno
determine. The Directors shall be entitled to makeh
arrangements to deal with fractional entitlememisirag on
an offer of any unissued shares or other securigshey
think fit, including the aggregation and the sdiereof for
the benefit of the Company. Shareholders who may b
affected as a result of any of the matters refetoeth this
paragraph (B) shall not be, and shall be deemedonlog, a
separate class of shareholders for any purposesodver.

The Company may at any time pay commissionany f:n:“nﬁf‘sgo’:aypay

person for subscribing or agreeing to subscribee(indr
absolutely or conditionally) for any shares in @@mpany or



13.

(B)

procuring or agreeing to procure subscriptions (ke
absolute or conditional) for any shares in the Camyp but
so that the conditions and requirements of the Gones
Law shall be observed and complied with, and imezase
the commission shall not exceed ten (10) per cainthe
price at which the shares are issued.

If any shares of the Company are issued forpingose of E?g:;:‘zoczzg?tzl
raising money to defray the expenses of the coctsbru of

any works or buildings or the provision of any plavhich

cannot be made profitable within a period of onaryé¢he

Company may pay interest on so much of that shapéat

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

any conditions and restrictions mentioned in thenGanies

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

capital as part of the cost of construction of wnarks or

buildings, or the provision of the plant.

The Company may from time to time by Ordinags&ution: Increase,

(i)
(ii)

(iii)

consolidation and
division of capital,
increase its share capital as provided by Aatit sub-division and
cancellation of
shares and re-

consolidate or divide all or any of its shaapital into sharesdenomination etc.
of larger or smaller amount than its existing shaend on
any consolidation of fully paid shares into shaoédarger
amount, the Directors may settle any difficulty aihimay
arise as it thinks expedient and in particular (lithout
prejudice to the generality of the foregoing) maybatween
the holders of shares to be consolidated determinieh
particular shares are to be consolidated into saatated
share, and if it shall happen that any person dtedbme
entitled to fractions of a consolidated share ars$, such
fractions may be sold by some person appointedhiey t
Directors for that purpose and the person so apgubimay
transfer the shares so sold to the purchaser tharebthe
validity of such transfer shall not be questionaadd so that
the net proceeds of such sale (after deductioheoékpenses
of such sale) may either be distributed among thesqns
who would otherwise be entitled to a fraction acfions of

a consolidated share or shares rateably in accoedaith
their rights and interest or may be paid to the Gany for
the Company’s benefit;

divide its shares into several classes anthcht thereto

respectively any preferential, deferred, qualifiedspecial
rights, privileges or conditions;

10



(iv)  sub-divide its shares or any of them into sisaof smaller
amount than is fixed by the Memorandum of Assoaorgti
subject nevertheless to the provisions of the Conega.aw,
and so that the resolution whereby any share isdsuted
may determine that, as between the holders of liaees
resulting from such sub-division, one or more & #hares
may have any such preferred or other special righés, or
may have such deferred rights or be subject to sarch
restrictions as compared with the others as thegaosnhas
power to attach to unissued or new shares;

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

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

(vii)  change the currency of denomination of itarghcapital.

The Company may apply the share premium accouahynmanner
permitted by the Statutes. The Company shalllatraés comply
with the provisions of the Statutes in relationitoshare premium
account.

The Company may by Special Resolution redwscshaire capital orreduction of capital
undistributable reserve in any manner authorised,saibject to any

conditions prescribed, by law.

PURCHASE OF OWN SECURITIES

Subject to the Statutes, the power of the Compa purchase orCompany may App. 3
otherwise acquire its shares (including its reddBenghares) andi’ﬁ;‘iZii"nﬁsw‘;“r”?ams 283
warrants or other securities for the subscriptiorporchase of its

own shares (including redeemable shares) shakéeisable by the

Directors upon such terms and subject to such tondi as they

think fit provided that, in respect of a purchaderedeemable

shares:

0] the price per share for purchases proposed e¢omade
otherwise than by tender in the manner prescrilmedii)
below or on or through a stock exchange on whicthsu
shares are listed with the consent of the Comphajl sot
exceed one hundred (100) per cent. of the averkgng

11



prices for dealings in one or more board lots afhsshares
on the principal stock exchange on which the shares
traded for the five (5) trading days immediatelydoe the
date on which the purchase is made (whether comndity
or otherwise); and

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

REGISTER OF SHAREHOLDERS AND SHARE CERTIFICATES

16.  Except as otherwise expressly provided by th&diles or as ;r;xcsézr?ilzzares not
required by law or as ordered by a court of compejrisdiction,
no person shall be recognised by the Company aknigoany share
upon any trust and, except as aforesaid, the Coyngla@l not be
bound by or be compelled in any way to recogniseer{ewhen
having notice thereof) any equitable, contingenturie or partial
interest in any share or any interest in any foeeti part of a share
or any other right or claim to or in respect of ahares except an

absolute right to the entirety thereof of the resgisd holder.

17. (A)  The Directors shall cause to be kept thgifer and there share register
shall be entered therein the particulars requiredeu the
Companies Law.

(B)  Subject to the provisions of the Companies Lafvthe ;Oe‘g"i‘égrbfa”‘?h gg; 138
Directors consider it necessary or appropriate,Gbmpany
may establish and maintain a local or branch regisf
shareholders at such location as the Directorsk thirand,
while the issued share capital of the Company if) the
consent of the Directors, listed on any stock ergeain
Hong Kong, the Company shall keep its principah diranch

register of shareholders in Hong Kong.

(C) For so long as any part of the share capitéh@Company is inspection of register ’;(F’ZF; 138

listed on a stock exchange in Hong Kong, any memimsgy

inspect the principal register or branch registér tloe

Company maintained in Hong Kong without charge and

require the provision to him of copies or extratitsreof in

all respects as if the Company were incorporatetkuand

is subject to the Companies Ordinance (Cap. 3helaws

of Hong Kong).

18. (A)  Every person whose name is entered as r&lsblder in the share certificates
register shall be entitled without payment to reeewithin
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ten (10) business days after allotment or lodgenuéna
transfer (or within such other period as the coadg of
issue shall provide or is required by the applieatiles of
the stock exchange of the Relevant Territory) oertifecate
for all his shares, or, if he shall so requestainase where
the allotment or transfer is of a number of shame=sxcess of
the number for the time being forming a stock excea
board lot for the purposes of the stock exchangevbith
the shares are listed, upon payment, in the caadrahsfer,
of such sum (not exceeding in the case of any stegpéal
listed on a stock exchange in Hong Kong, HK$2.5@wrh
other sum as may from time to time be allowed ot no
prohibited under the rules of the relevant stockhexge in
Hong Kong, and in the case of any other share$, sum in
such currency as the Directors may from time toetim
determine to be reasonable in the territory in Whibe
relevant register is situated, or otherwise sutterosum as
the Company may by Ordinary Resolution determirgg) f
every certificate after the first as the Directaaynrirom time
to time determine, such number of certificatesdioares in
stock exchange board lots or whole multiples theesohe
shall request and one for the balance (if anyhefghares in
guestion, provided that in respect of a share areshheld
jointly by several persons the Company shall ndbdnend to
issue a certificate or certificates to each suakqe and the
issue and delivery of a certificate or certificate®ne of the
joint holders shall be sufficient delivery to alich holders.

(B) The Company may, in the event of a change enfémm of
definitive share certificate adopted by the Direstassue
new definitive certificates to all holders of shmigpearing
on the Register in replacement of old definitivetiieates
issued to such holders. The Directors may resalvether
or not to require the return of the old certificatas a
condition precedent to the issue of replacemertificates
and, as regards any old certificates which have best or
defaced, to impose such conditions (including as to
indemnity) as the Directors shall see fit. If tbe&ectors
elect not to require the return of the old ceréifes, the same
shall be deemed to have been cancelled and of nieefu
effect for all purposes.

19.  Every certificate for shares, warrants or délres or representin gifaf:(;“ﬁcates 0 ’2*(F’1F;-3
any other form of securities of the Company shallissued under
the Seal of the Company, which for this purpose &y duplicate
Seal.
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20.  Every share certificate hereafter issued sipatify the number anoﬁjggigf;engojzsegz

class of shares in respect of which it is issuad the amount paidshares

thereon and may otherwise be in such form as thecidrs may

from time to time prescribe. A share certificat@lsrelate to only

one class of shares, and where the capital of tmep@ny includes

shares with different voting rights, the designataf each class of

shares, other than those which carry the genegat to vote at

general meetings, must include the words “restiicteting” or

“limited voting” or some other appropriate desigoatwhich is
commensurate with the rights attaching to the eeléwclass of

shares.

21. (A) The Company shall not be bound to registere than four joint holders /l*(peg- 3
persons as joint holders of any share.

(B) If any share shall stand in the names of twore persons,
the person first named in the register shall bandekthe
sole holder thereof as regards service of notick anbject
to the provisions of these Articles, all or any esttmatter
connected with the Company, except the transfethef
share.

22. If a share certificate is defaced, lost or destpyemay be replacedshe;r':ii’::ﬁi';;’;s
on payment of such fee, if any, (not exceedingthim case of any
share capital listed on a stock exchange in Honggk&lK$2.50 or
such other sum as may from time to time be allowednot
prohibited under the rules of the relevant stockhaxge in Hong
Kong, and, in the case of any other capital, sugim $n such
currency as the Directors may from time to timeedwine to be
reasonable in the territory in which the relevasgister is situated,
or such other sum as the Company may by Ordinassolggon
determine) as the Directors shall from time to tohe¢ermine and on
such terms and conditions, if any, as to publicatad notices,
evidence and indemnity as the Directors think ridl & the case of
wearing out or defacement, after delivery up of ole certificate.
In the case of destruction or loss, the person twmwv such
replacement certificate is given shall also bead @ay to the
Company all costs and out-of-pocket expenses intidleto the
investigation by the Company of the evidence ohsdestruction or
loss and of such indemnity.

LIEN

23.  The Company shall have a first and paramoent ¢in every sharecompany’s lien /l*(F’ZF;-?’
(not being a fully paid share) for all moneys, Wiegt presently
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24,

25.

payable or not, called or payable at a fixed timeeaspect of such
share; and the Company shall also have a firstpamdmount lien
and charge on all shares (other than fully paidres)astanding
registered in the name of a shareholder, whethglysior jointly
with any other person or persons, for all the delois liabilities of
such shareholder or his estate to the Company &ether the same
shall have been incurred before or after notictheo Company of
any equitable or other interest of any person ofiem such
shareholder, and whether the period for the paymedtscharge of
the same shall have actually arrived or not, anditiestanding that
the same are joint debts or liabilities of suchrshalder or his
estate and any other person, whether a sharehafidee Company
or not. The Company’s lien (if any) on a sharellstvtend to all
dividends and bonuses declared in respect therddfe Directors
may at any time either generally or in any paricudase waive any
lien that has arisen, or declare any share to leenpi wholly or
partially from the provisions of this Article.

The Company may sell, in such manner as thectoirs think fit, Sale of shares
any shares on which the Company has a lien, bugat® shall be sublect to fien
made unless some sum in respect of which the listseis

presently payable or the liability or engagementespect of which

such lien exists is liable to be presently fulfiller discharged, nor

until the expiration of fourteen (14) days aftenatice in writing,

stating and demanding payment of the sum presgmjyable or
specifying the liability or engagement and demagdinfilment or

discharge thereof and giving notice of intentionstl in default,

shall have been given, in the manner in which estimay be sent to
shareholders of the Company as provided in thesields, to the
registered holder for the time being of the shaseghe person

entitled by reason of such holder’s death, banksupt winding-up

to the shares.

The net proceeds of such sale after the payofaht costs of such#pplication of
sale shall be applied in or towards payment orsfatiion of the proceeds of sale
debt or liability or engagement in respect whetéeflien exists, so

far as the same is presently payable, and anyuesidall (subject to

a like lien for debts or liabilities not presenghayable as existed

upon the shares prior to the sale) be paid to ¢ingop entitled to the

shares at the time of the sale. For the purpoggvirfg effect to any

such sale, the Directors may authorise some pdsdransfer the

shares sold to the purchaser thereof and may #drmepurchaser’s

name in the register as holder of the shares, lagurchaser shall

not be bound to see to the application of the msehmoney, nor

shall his title to the shares be affected by amggularity or

invalidity in the proceedings relating to the sale.
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26.

27.

28.

29.

30.

31.

32.

33.

34.

CALLS ON SHARES

The Directors may from time to time make sualiscas they may caiis/instaiments
think fit upon the shareholders in respect of arpnays unpaid on

the shares held by them respectively (whether aowad of the

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

conditions of allotment thereof made payable aixadftime. A

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

Fourteen (14) days’ notice at least of any hlall be given notice of cal
specifying the time and place of payment and to rwhsuch call
shall be paid.

A copy of the notice referred to in Article Zhall be sent togeomgfsﬂztr'gﬁ;%:res
shareholders in the manner in which notices mayséet to
shareholders by the Company as herein provided.

In addition to the giving of notice in accordanwith Article 28, Notice supplemental
notice of the person appointed to receive paymeetwery call and to callmay be given
of the times and places appointed for payment neagiten to the

shareholders by notice to be inserted at least oimcethe

Newspapers.

Every shareholder upon whom a call is madd glagl the amount Time antd Ff"aCﬁf for
. . . ayment or calls

of every call so made on him to the person anti@titne or times by

and place or places as the Directors shall appoint.

A call shall be deemed to have been made atirtie when the When call deemed to
resolution of the Directors authorising such calswpassed. have been made

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

The Directors may from time to time at its dedon extend the timeDirectors may
fixed for any call, and may extend such time asureg all or any of &xiend tme fixedfor
the shareholders, whom due to residence outsideRievant

Territory or other cause the Directors may deentledtto any such

extension but no shareholder shall be entitledhtosaich extension

except as a matter of grace and favour.

If the sum payable in respect of any call statment is not paid ongg‘flf:“ on unpaid
or before the day appointed for payment thereoé, person or

persons from whom the sum is due shall pay intenegshe same at
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such rate not exceeding twenty (20) per cent. peum as the
Directors shall fix from the day appointed for pgyment thereof to
the time of the actual payment, but the Directoay maive payment
of such interest wholly or in part.

35. No shareholder shall be entitled to receivediniglend or bonus or Suspension of
to be present or vote (save as proxy for anotharesiolder) at anyﬁmei}ges e cal
general meeting, either personally, or (save asypfor another
shareholder) by proxy, or be reckoned in a quoranto exercise
any other privilege as a shareholder until allscall instalments due
from him to the Company, whether alone or jointtyjaintly and
severally with any other person, together withresé and expenses

(if any) shall have been paid.

36.  On the trial or hearing of any action or otbenceedings for theon‘;igzﬁ"’e in action
recovery of any money due for any call, it shalsbéicient to prove
that the name of the shareholder sued is entergbiregister as the
holder, or one of the holders, of the shares ipaetsof which such
debt accrued; that the resolution of the Directoaking the call has
been duly recorded in the minute book of the Doesstand that
notice of such call was duly given to the sharedoldued, in
pursuance of these Articles; and it shall not beessary to prove
the appointment of the Directors who made such oall any other
matters whatsoever, but the proof of the mattesseafid shall be

conclusive evidence of the debt.

37. (A)  Any sum which by the terms of allotmentaoghare is madeiltl’ont“;gftng; Oeré .
payable upon allotment or at any fixed date, whethe ca
account of the nominal value of the share and/oway of
premium, shall for all purposes of these Articlesdeemed
to be a call duly made and notified and payabléhendate
fixed for payment, and in case of non-payment b t
relevant provisions of these Articles as to paynudmbterest
and expenses, forfeiture and the like, shall agglyf such
sums had become payable by virtue of a call dulglerend
notified.

(B)  The Directors may on the issue of shareserdfitiate S;ﬁreefjsangj);gteto
between the allottees or holders as to the amducall® to gitferent conditions

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

38.  The Directors may, if they think fit, receivieorih any shareholderiz\ylgnecr:"fCa”s in /2?12-3
willing to advance the same, and either in monegoney’s worth,
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39.

40.

4].

all or any part of the money uncalled and unpaidnstalments
payable upon any shares held by him, and in resgeadt or any of
the moneys so advanced the Company may pay intresich rate
(if any) not exceeding twenty (20) per cent. penwan as the
Directors may decide but a payment in advance cdlashall not
entitle the shareholder to receive any dividendooexercise any
other rights or privileges as a shareholder ine@espf the share or
the due portion of the shares upon which paymers been
advanced by such shareholder before it is called djre Directors
may at any time repay the amount so advanced upomgygo such
shareholder not less than one month’s notice irtingriof its
intention in that behalf, unless before the exmrabf such notice
the amount so advanced shall have been called upeoshares in
respect of which it was advanced.

TRANSFER OF SHARES

Subject to the Companies Law, all transfersslufires shall berorm of transfer
effected by transfer in writing in the usual or coon form or

(during the Relevant Period) in such standard fprescribed by the

stock exchange in the Relevant Territory or in soitter form as the

Directors may accept and may be under hand onlyifothe

transferor or transferee is a clearing house aratainee(s), by hand

or by machine imprinted signature or by such otherans of

execution as the Directors may approve from timgne.

The instrument of transfer of any share shalekecuted by or Ongyecution of transfer
behalf of the transferor and the transferee pralitiat the Directors
may dispense with the execution of the instruméntamsfer by the
transferor or the transferee or accept mechanieakguted transfers
in any case in which they in their absolute disorethink fit to do
so. The transferor shall be deemed to remain tiideh of the
share until the name of the transferee is entareithe register in
respect thereof. Nothing in these Articles shalechude the
Directors from recognising a renunciation of thdotahent or
provisional allotment of any share by the allotieéavour of some
other person.

(A)  The Directors may, in their absolute discrefiah any time Shares registered on
and from time to time transfer any share on theqgipal E:::éﬂarlergegts:fretc
register to any branch register of shareholderanyr share
on any branch register of shareholders to the imahc

register or any other branch register of sharelslde

(B) Unless the Directors otherwise agree (whicteagnent may
be on such terms and subject to such conditionshas
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Directors in their absolute discretion may fromédino time
stipulate, and which agreement they shall, witlgiving any
reason therefor, be entitled in their absolute rdisan to
give or withhold) no shares on the principal registhall be
transferred to any branch register nor shall sharesany
branch register be transferred to the principaistegor any
other branch register and all transfers and otbeumhents of
title shall be lodged for registration, and registe in the
case of any shares on a branch register, at tlevarg
Registration Office, and, in the case of any shameshe
principal register, at the Transfer Office. Unletise
Directors otherwise agree, all transfers and otlteeuments
of title shall be lodged for registration with, aretjistered at,
the relevant Registration Office.

(C) Notwithstanding anything contained in this iéldg, the
Company shall as soon as practicable and on aarebasis
record in the principal register all transfers lofies effected
on any branch register and shall at all times ra@inthe
principal register and all branch registers inrabpects in
accordance with the Companies Law.

The Directors may, in their absolute discretioriuse to register abirectors may refuse  App. 3
transfer of any share (not being a fully paid uprelito a person off° "egister a transfer igg
whom they do not approve or any share issued uadgrshare

option scheme for employees upon which a restrictio transfer

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

transfer of any share (whether fully paid up or)totmore than four

joint holders or a transfer of any shares (not ¢penfully paid up

share) on which the Company has a lien.

The Directors may also decline to recognise grsgrument of Requirements as to
transfer unless: Transfer

() such sum, if any, (not exceeding, in the cabany share ’1*(F’1F;-3

capital listed on a stock exchange in Hong Kong $RI&0

or such other sum as may from time to time be abtbwr

not prohibited under the rules of the relevantlstexchange

in Hong Kong, and, in the case of any other capstath sum

in such currency as the Directors may from timetitoe

determine to be reasonable in the territory in Whibe

relevant register is situate, or such other suth@€ompany

may by Ordinary Resolution determine) as the Decshall

from time to time determine has been paid,;

(i) the instrument of transfer is lodged at thelevant
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44,

45.

46.

47.

48.

Registration Office or, as the case may be, thensfea

Office accompanied by the certificate of the shaoewhich

it relates, and such other evidence as the Dirgectoay
reasonably require to show the right of the traisfto make
the transfer (and, if the instrument of transfeexecuted by
some other person on his behalf, the authorityhaf person
S0 to do);

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

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

(v) if applicable, the instrument of transfer i@perly stamped.

The Directors may refuse to register a transfeany share to an;ffﬁfiffcto an
infant or to a person of unsound mind or under oiggal disability. T

If the Directors shall refuse to register angfar of any share, theyhotice of refusal
shall, within two months after the date on whicle thansfer was

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

transferee notice of such refusal and, except wiheresubject share

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

Upon every transfer of shares the certificatlel by the transferorCertificate to be
shall be given up to be cancelled, and shall foitthwe cancelled given up on transfer
accordingly, and a new certificate shall be issioethe transferee in

respect of the shares transferred to him as prdvideArticle 18,

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

be retained by the transferor a new certificateegpect thereof shall

be issued to him as provided in Article 18. Thempany shall

retain the instrument of transfer.

The registration of transfers may be susperaledl the registerWhen transfer books —App. 138

.o . . . and register may be
closed, on giving notice by advertisement in thevBlgapers or byc,osedg Y

any electronic means in such manner as may be teccdy the
stock exchange in the Relevant Territory, at sudes and for such
periods as the Directors may from time to time aeibee and either
generally or in respect of any class of sharesyigea that the
register shall not be closed for periods exceetirthe whole thirty
(30) days in any year.

TRANSMISSION OF SHARES

In the case of the death of a shareholderstingvor or survivors E;Ztehrso‘;forfej%‘;‘ffe"

where the deceased was a joint holder, and thd leg@onal noider of shares
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49.

50.

51.

52.

representatives of the deceased where he was aosolmnly
surviving holder, shall be the only persons recsgui by the
Company as having any title to his interest inghares; but nothing
herein contained shall release the estate of aadedeholder
(whether sole or joint) from any liability in resgeof any share
solely or jointly held by him.

Any person becoming entitled to a share in eguence of the deathszgsizt;:fm” of

or bankruptcy or winding-up of a shareholder magpru such representatives and
evidence as to his title being produced as may fiiome to time be trustees in bankruptcy
required by the Directors, and subject as herengitovided, elect

either to be registered himself as holder of treesior to have some

person nominated by him registered as the trarestaesyeof.

If the person becoming entitled to a share yansto Article 49 g‘:triggi;’tfef('fdci%m
shall elect to be registered himself as the hotdesuch share, heregistration of
shall deliver or send to the Company a notice iiting signed by nominee
him, at (unless the Directors otherwise agrees) Rlegistration

Office, stating that he so elects. If he shallcel®® have his
nominee registered, he shall testify his electign elxecuting a

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

transfer and the registration of transfers of shatell be applicable

to any such notice or transfer as aforesaid dwifieath, bankruptcy

or winding-up of the shareholder had not occurned the notice or

transfer were a transfer executed by such sharehold

A person becoming entitled to a share by reasiothe death, ;3}32;‘32 "eftc
bankruptcy or winding-up of the holder shall beitéed to the Same pending transfer of
dividends and other advantages to which he wouldrtigled if he z*r‘ifrfk?;; deceased
were the registered holder of the share. Howethex, Directors shareholder

may, if they think fit, withhold the payment of adividend payable

or other advantages in respect of such share suth person shall

become the registered holder of the share or $iaak effectually

transferred such share, but, subject to the remeinés of Article 80

being met, such a person may vote at general ngsetnfi the

Company.

FORFEITURE OF SHARES

If a shareholder fails to pay any call or itment of a call on the ';;a;)'aﬁ’g ':;If‘c'g"sq';ty
day appointed for payment thereof, the Directory,na& any time pe given
thereafter during such time as any part of the oalinstalment

remains unpaid, without prejudice to the provisiafsArticle 35,

serve notice on him requiring payment of so muchhef call or

instalment as is unpaid, together with any intevasich may have
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53.

54.

55.

56.

accrued and which may still accrue up to the dasetwal payment.

The notice shall name a further day (not eatlian the expiration S;””te”ts of notice of
of fourteen (14) days from the date of the notme)or before which

the payment required by the notice is to be madd,itashall also

name the place where payment is to be made suck pking the

Registered Office or a Registration Office or ameotblace within

the Relevant Territory. The notice shall alsoesthft, in the event

of non-payment at or before the time appointedstiaes in respect

of which the call was made will be liable to beféited.

If the requirements of any such notice as aBceare not compliedgonn‘q’gﬁz d”\‘l’vtith shares
with, any share in respect of which the notice b@sn given may atmay be forfeited
any time thereafter, before the payment requiredhieynotice has

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

effect. Such forfeiture shall include all dividenédnd bonuses

declared in respect of the forfeited share andchntually paid before

the forfeiture. The Directors may accept the sutez of any share

liable to be forfeited hereunder and in such casfesences in these

Avrticles to forfeiture shall include surrender.

Any share so forfeited shall be deemed to leepitoperty of the Ezgfsgeedpigzr;fytgf
Company, and may be re-allotted, sold or othendisposed of on company

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

time before a sale or disposition, the forfeituraynbe cancelled on

such terms as the Directors think fit.

A person whose shares have been forfeited sealée to be af:gsv"’i‘tfs‘t‘;:g"f;‘d
shareholder in respect of the forfeited shares, shall, forfeiture
notwithstanding, remain liable to pay to the Compall moneys
which, at the date of forfeiture, were payable oy to the Company

in respect of the forfeited shares, together witthé Directors shall

in their discretion so require) interest thereoanfrthe date of
forfeiture until the date of actual payment (inéhglthe payment of

such interest) at such rate not exceeding twerdy p2r cent. per
annum as the Directors may prescribe, and the recmay
enforce the payment thereof if they think fit, amdthout any
deduction or allowance for the value of the shaeshe date of
forfeiture, but his liability shall cease if and &hthe Company shall

have received payment in full of all such moneysdspect of the
shares. For the purposes of this Article any suhnichv by the

terms of issue of a share, is payable thereorfiaed time which is
subsequent to the date of forfeiture, whether ocowat of the
nominal value of the share or by way of premiumalish
notwithstanding that such time has not yet arrigeddeemed to be
payable on the date of forfeiture, and the samk sbeome due and
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57.

58.

59.

60.

61.

payable immediately upon the forfeiture, but ins¢rthereon shall
only be payable in respect of any period betweerstid fixed time
and the date of actual payment.

A certificate in writing that the declarant & Director or the iﬂ‘iﬁﬂfﬁiéd
Secretary, and that a share in the Company hasdubgforfeited or transfer of forfeited
surrendered on a date stated in the certificatal] ble conclusive share
evidence of the facts therein stated as againgieations claiming to

be entitted to the share. The Company may recdlve
consideration, if any, given for the share on amgliotment, sale or
disposition thereof and may execute a transfenefshare in favour

of the person to whom the share is re-allotted] soldisposed of

and such person shall thereupon be registeredeabalder of the

share, and shall not be bound to see to the apiphlicaf the
subscription or purchase money, if any, nor shaltite to the share

be affected by any irregularity or invalidity inethproceedings in
reference to the forfeiture, re-allotment, salelisposal of the share.

When any share shall have been forfeited, eadfcthe forfeiture E‘g:f‘gﬁuar:er
shall be given to the shareholder in whose namestdtod
immediately prior to the forfeiture, and an entrdytloe forfeiture,

with the date thereof, shall forthwith be madeha tegister, but no
forfeiture shall be in any manner invalidated by amission or

neglect to give such notice or make any such entry.

Notwithstanding any such forfeiture as aforéghe Directors mayfo‘;fvgﬁfeéos'ﬁ:rzzm
at any time, before any shares so forfeited shalkeheen sold, re-

allotted or otherwise disposed of, cancel the farfe on such terms

as the Directors think fit or permit the sharesfsdeited to be

bought back or redeemed upon the terms of paynfeait calls and

interest due upon and expenses incurred in regpélee shares, and

upon such further terms (if any) as they think fit.

The forfeiture of a share shall not prejudite tright of the g:’;jfjgi‘g:t’;"rightto
Company to any call already made or any instalmmament cai or instaiment

thereon.

(A)  The provisions of these Articles as to éitxfre shall apply in Forfeiture for non-
the case of non-payment of any sum which, by terhissue Sii”éi”éh";i’;y o
of a share, becomes payable at a fixed time, whethe
account of the nominal value of the share or by way
premium, as if the same had been payable by vatwecall

duly made and notified.

(B) Inthe event of a forfeiture of shares the shatder shall be
bound to deliver and shall forthwith deliver to tGempany
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the certificate or certificates held by him for thkeares so
forfeited and in any event the certificates repmésg shares
so forfeited shall be void and of no further effect

GENERAL MEETINGS

At all times during the Relevant Period (but mtherwise) the When annual general App. 138
Company shall in each year hold a general meetingsaannual meeting to be held ig’;
general meeting in addition to any other meetinghist year and

shall specify the meeting as such in the noticéncpit; and not

more than fifteen months (or such longer periochag be permitted

by the rules of the stock exchange on which anyr#exs of the

Company are listed with the permission of the Camgpashall

elapse between the date of one annual general ngeefi the

Company and that of the next. The annual generatingeshall be

held in the Relevant Territory or elsewhere as tagetermined by

the Directors and at such time and place as thecitdrs shall

appoint. A meeting of the shareholders or anysdhsreof may be

held by means of such telephone, electronic orrabemunication

facilities as permit all persons participating ihetmeeting to

communicate with each other simultaneously andamtaneously,

and participation in such a meeting shall congitptesence in

person at such meeting.

All general meetings other than annual generatings shall bes(::::ro;;dg:gng
called extraordinary general meetings.

The Directors may, whenever they think fit, weme an Convening of
Extraordinary General Meeting. Extraordinary Gahevleetings gﬁ:ﬁfgngmg
shall also be convened on the requisition of one nwore
shareholders holding, at the date of deposit ofréwiisition, not

less than one tenth of the paid up capital of tbm@any having the

right of voting at general meetings. Such requisishall be made

in writing to the Directors or the Secretary foretlpurpose of
requiring an Extraordinary General Meeting to bdéledaby the

Directors for the transaction of any business d$eciin such
requisition. Such meeting shall be held within tmonths after

the deposit of such requisition. If within twerdge (21) days of

such deposit the Directors fail to proceed to coeveuch meeting,

the requisitionist(s) himself (themselves) may dois the same

manner, and all reasonable expenses incurred lngdjugsitionist(s)

as a result of the failure of the Directors shalrbimbursed to the
requisitionist(s) by the Company.

An annual general meeting and a meeting cétlethe passing of aNotice of meetings /;(pﬁ' 138
Special Resolution shall be called by at least tyvene (21) days’
notice in writing, and a meeting of the Companyeotthan an
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66.

67.

annual general meeting or a meeting for the passing Special
Resolution shall be called by at least fourteen) @dalys’ notice in

writing. The notice shall be exclusive of the day which it is

served or deemed to be served and of the day farthwhis given,

and shall specify the place, the day and the hbuneting and, in
case of special business, the general nature ofbilsiness, and
shall be given, in manner hereinafter mentionednosuch other
manner, if any, as may be prescribed by the Compargeneral

meeting, to such persons as are, under these esitientitled to
receive such notices from the Company, providetl dhaeeting of
the Company shall notwithstanding that it is calbgdshorter notice
than that specified in this Article be deemed teehlaecen duly called
if it is so agreed:

0] in the case of a meeting called as the anneaél meeting,
by all the shareholders entitled to attend and tlwteesat; and

(i) in the case of any other meeting, by a mayoirit number of
the shareholders having a right to attend and wabté¢he
meeting, being a majority together holding not Iéisan
ninety-five (95) per cent. in nominal value of tebares
giving that right.

(A)  The accidental omission to give any notice do,the non- Omission to give
. . . . . notice/proxy form/
receipt of any notice by, any person entitled teinee notice notice of
shall not invalidate any resolution passed or awggedings ggfpocl’r‘;ge”t of
at any such meeting. representative

(B) In the case where forms of proxy or notice gb@ntment of
corporate representative are sent out with anycaptihe
accidental omission to send such forms of proxgadice of
appointment of corporate representative to, onthrereceipt
of such forms by, any person entitled to receiviéceoof the
relevant meeting shall not invalidate any resolupassed or
any proceeding at any such meeting.

PROCEEDINGS AT GENERAL MEETINGS

(A)  All business shall be deemed special thdtansacted at arppecial business,
. . . . business of annual
extraordinary general meeting, and a_llso gll busm_bat IS general meeting
transacted at an annual general meeting with theption of
sanctioning dividends, the reading, considering ahojpting
of the accounts and balance sheet and the repbrtiseo
Directors and Auditors and other documents requicetie
annexed to the balance sheet, the election of @re@nd

appointment of Auditors and other officers in tHace of
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68.

69.

70.

those retiring, the fixing of or delegation of powe the
Directors to fix the remuneration of the Auditoe)d the
voting of or delegation of power to the Directoosfix the
ordinary or extra or special remuneration to thee€lors, the
grant of a general mandate to the Directors ta,aksue or
deal with shares and to enter into agreements doh s
purposes, and the grant of a general mandate &itigor
Directors to exercise the power of the Company to
repurchase its own securities.

(B)  During the Relevant Period (but not otherwisgither the rSeF:qeLﬁli'zldrfe()SrOllJtions
Memorandum of Association nor these Articles may B@ration of

altered except by a Special Resolution. gﬂr‘;g}ggagfd“m and

Association

For all purposes the quorum for a general meethmgl e two Quorum
shareholders present in person (or, in the casesbreholder being

a corporation, by its duly authorised represengator by proxy and
entitled to vote. No business shall be transaetedny general
meeting unless the requisite quorum shall be ptesénthe
commencement of the meeting.

If within fifteen minutes from the time appadt for the meeting aWhen if quorum not
quorum is not present, the meeting, if convenechupe requisition E;ej;e;;i,’,czgtg?d“’
of shareholders, shall be dissolved, but in anyerotase it shall when tobe
stand adjourned to the same day in the next wedkaaisuch time 2%oumed

and place as shall be decided by the Directors, iarat such

adjourned meeting a quorum is not present withiteen minutes

from the time appointed for holding the meeting ihareholder or

his representative or proxy present (if the Comphayg only one
shareholder), or the shareholders present in pémspm the case of

a shareholder being a corporation, by its duly eusled
representative) or by proxy and entitled to votellshe a quorum

and may transact the business for which the meatagycalled.

The Chairman (if any) of the Board or, if healssent or declines tofﬂ';‘;?;” of general
take the chair at such meeting, the Deputy Chair(faany) shall

take the chair at every general meeting, or, ifrdhlee no such

Chairman or Deputy or Vice Chairman, or, if at g@neral meeting

neither of such Chairman or Deputy or Vice Chairnrpresent

within fifteen minutes after the time appointed foolding such

meeting, or both such persons decline to take tia@r at such

meeting, the Directors present shall choose ondef number as

Chairman of the meeting, and if no Director be pnesr if all the

Directors present decline to take the chair ohé €hairman chosen

shall retire from the chair, then the shareholgeesent shall choose
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71.

72.

one of their number to be Chairman of the meeting.

The Chairman of the meeting may, with the cohsé any general Power to adjourn
meeting at which a quorum is present, and shadb directed by theﬁﬁ{}iga;;‘;eﬁszﬁ;ess
meeting, adjourn any meeting from time to time &wan place to of adjoumed
place as the meeting shall determine. Whenevereating is M¢'"?
adjourned for fourteen (14) days or more, at lesasten (7) clear

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

adjourned meeting shall be given in the same maasnén the case

of an original meeting but it shall not be necegsarspecify in such

notice the nature of the business to be transaatede adjourned

meeting. Save as aforesaid, no notice of an aaijpent or of the

business to be transacted at any adjourned meawstgs to be given

nor shall any shareholder be entitled to any suotice No

business shall be transacted at an adjourned rgeettier than the

business which might have been transacted at thetimgefrom

which the adjournment took place.

At any general meeting a resolution put tovtbee of the meeting mit;jatgeb;z"‘deme ’;g;- 138
shall be decided on a show of hands unless votingay of a poll is resolution where poll
required by the Listing Rules or a poll is (befove on the " %M

declaration of the result of the show of hands otlee withdrawal

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

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

(i) by any shareholder or shareholders presermedrson (or, in
the case of a shareholder being a corporation,tdyuly
authorised representative) or by proxy and reptesgemot
less than one-tenth of the total voting rights df the
shareholders having the right to vote at the mggbn

(iv) by any shareholder or shareholders presemenson (or, in
the case of a shareholder being a corporation tdyluly
authorised representative) or by proxy and holdingres in
the Company conferring a right to vote at the nmgebeing
shares on which an aggregate sum has been paiguapte
not less than one-tenth of the total sum paid umlbhe
shares conferring that right; or
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73.

74.

75.

76.

7.

78.

(v) if required by the Listing Rules, by any Direcor Directors
who, individually or collectively, hold proxies irespect of
shares representing five per cent. (5%) or mortheftotal
voting rights at such meeting.

Unless a poll be so demanded and not withdrawdeclaration bydcgsg:‘;igrfof esults
the Chairman of the meeting that a resolution hasacshow oOf of vote on a show of
hands been carried or carried unanimously, or bpagticular hands conclusive
majority, or lost, and an entry to that effect madethe book

containing the minutes of the proceedings of then@any shall be

conclusive evidence of the fact without proof o€ thumber or

proportion of the votes recorded in favour or agaguch resolution.

If a poll is demanded as aforesaid, it shalbjact as provided inpol
Article 75) be taken in such manner (including tise of ballot or
voting papers or tickets) and at such time andeplaot being more
than thirty (30) days from the date of the meetorgadjourned
meeting at which the poll was demanded, as ther@iai of the
meeting directs. No notice need be given of a poit taken
immediately. The result of the poll shall be dednte be the
resolution of the meeting at which the poll was daded. The
Company shall only be required to disclose thengpfigures on a
poll if such disclosure is required by the Listiftules. The
demand for a poll may be withdrawn, with the comseh the
Chairman, at any time before the close of the mgedt which the
poll was demanded or the taking of the poll, whighds the earlier.

Any poll duly demanded on the election of ai@han of a meeting 'n what cases poll
. . . must be taken
or on any question of adjournment shall be takethemeeting and oyt adjournment

without adjournment.

In the case of an equality of votes, whethea show of hands or orfhairman to have
a poll, the Chairman of the meeting at which thevstof hands “" "
takes place (where no poll is demanded) or at wiieh poll is

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

any dispute as to the admission or rejection of &ote the

Chairman shall determine the same, and such detation shall be

final and conclusive.

The demand for a poll shall not prevent theinaance of a meetinggr“:c‘gzzs may
for the transaction of any business other thamthestion on which notwithstanding

a poll has been demanded. demand for poll

If an amendment shall be proposed to any réeonluunder Q?fof;gm;f:to
consideration but shall in good faith be ruled ofitorder by the
Chairman, the proceedings shall not be invalidégdny error in
such rulng. In the case of a resolution duly proposed &pecial
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79.

80.

81.

Resolution no amendment thereto (other than a nodzdcal
amendment to correct a patent error) may in angtdve considered
or voted upon.

VOTES OF SHAREHOLDERS

Subject to any special rights, privileges @tnetions as to voting \Sfﬁ;erzr?&ders
for the time being attached to any class or clastehares, at any
general meeting on a show of hands every sharahoWtie is
present in person (or, in the case of a shareholi®ng a
corporation, by its duly authorised representatmeby proxy shall
(save as provided otherwise in this Article) have @ote, and on a
poll every shareholder present in person (or, ia dase of a
shareholder being a corporation, by its duly ausieor
representative) or by proxy, shall have one voteefeery share of
which he is the holder which is fully paid or credi as fully paid
(but so that no amount paid or credited as paid share in advance
of calls or instalments shall be treated for theppses of this
Article as paid on the share). On a poll a shddsncentitled to
more than one vote need not use all his votessirathhis votes in
the same way. Notwithstanding anything contained these
Articles, where more than one proxy is appointedalshareholder
which is a clearing house (or its nominee(s)), eaath proxy shall
have one vote on a show of hands.

Any person entitled under Article 51 to be ségjied as the holder oié’gé‘;z;géejggd of
any shares may vote at any general meeting in cesipereof in the pankrupt

same manner as if he were the registered holdeudf shares,shareholders
provided that at least 48 hours before the timthefholding of the

meeting or adjourned meeting (as the case may tbehieh he

proposes to vote, he shall satisfy the Directordisfright to be

registered as the holder of such shares or thecone shall have

previously admitted his right to vote at such nmegtin respect

thereof.

Where there are joint registered holders of simgre, any one ofioint holders
such persons may vote at any meeting, either paltgar by proxy,
in respect of such share as if he were solelyledtihereto; but if
more than one of such joint holders be presentngt raeeting
personally or by proxy, that one of the said pesssmpresent whose
name stands first on the register in respect af share shall alone
be entitled to vote in respect thereof. Severaécators or
administrators of a deceased shareholder, and adetrastees in
bankruptcy or liquidators of a shareholder in whoaee any share
stands shall for the purposes of this Article bended joint holders
thereof.
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82.

83.

84.

85.

A shareholder of unsound mind or in respeatlodm an order hasVotes of shareholder
of unsound mind

been made by any court having jurisdiction in lynacay vote,
whether on a show of hands or on a poll, by hisrodgtee, receiver,
curator bonis or other person in the nature of rarndtee, receiver
or curator bonis appointed by that court, and amhscommittee,
receiver, curator bonis or other person may onlavpte by proxy.
Evidence to the satisfaction of the Directors @& #uthority of the
person claiming to exercise the right to vote shalldelivered to
such place or one of such places (if any) as isifpe in

accordance with these Articles for the deposit ridtruments of
proxy or, if no place is specified, at the Registra Office, not later
than the latest time at which an instrument of growst, if it is to
be valid for the meeting, be delivered.

Save as expressly provided in these Articlegparson other than év?ol:;'

shareholder duly registered and who shall have pagtything for
the time being due from him payable to the Compamespect of

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

another shareholder) whether personally, by proxiyyoattorney or
to be reckoned in the quorum, at any general ngetin

(A)  Subject to paragraph (B) of this Arti@é, no objection shall admissibility of votes

be raised to the qualification of any person esamgi or
purporting to exercise a vote or the admissibibtyany vote
except at the meeting or adjourned meeting at witiehvote
objected to is given or tendered, and every vote
disallowed at such meeting shall be valid for alfgmses.
Any such objection made in due time shall be refito the
Chairman, whose decision shall be final and comatus

(B) At all times during the Relevant Period (but mtherwise),

where any shareholder is, under the Listing Ruleguired
to abstain from voting on any particular resolution
restricted to voting only for or only against angrjocular
resolution, any votes cast by or on behalf of ssl@dreholder
(whether by way of proxy or, as the case may bgarate
representative) in contravention of such requirdmen
restriction shall not be counted.

Any shareholder entitled to attend and votea aheeting of the proxies

Company shall be entitled to appoint another peesohis proxy to
attend and vote instead of him. A shareholder igitbe holder of
two or more shares may appoint more than one proxgpresent
him and vote on his behalf at a general meetinth@fCompany or
at a class meeting. A proxy need not be a shatehadf the

30

App. 3
14

App. 13B
2(2)



86.

87.

88.

Company. On a poll or a show of hands votes mayiven either
personally (or, in the case of a shareholder baimgrporation, by
its duly authorised representative) or by proxy. prxy shall be
entitled to exercise the same powers on behalfstfaseholder who
is an individual and for whom he acts as proxywashsshareholder
could exercise. In addition, a proxy shall betéedito exercise the
same powers on behalf of a shareholder which srpocation and
for which he acts as proxy as such shareholdedcexércise if it
were an individual shareholder.

No appointment of a proxy shall be valid unli¢smmes the persongtrg;SS‘b”“y of proxy
appointed and his appointor. The Directors mayessthey are
satisfied that the person purporting to act as yrgxthe person
named in the relevant instrument for his appointmand the
validity and authenticity of the signature of higpaintor, decline
such person’s admission to the relevant meetirjgctrénis vote or
demand for a poll and no shareholder who may bectddl by any
exercise by the Directors of their power in thismection shall have
any claim against the Directors or any of them may any such
exercise by the Directors of their powers invakdtte proceedings
of the meeting in respect of which they were ewsedior any
resolution passed or defeated at such meeting.

The instrument appointing a proxy shall be fitimg under the handstrument appointing App. 3

. . .. .. .. proxy to be in writing
of the appointor or of his attorney duly authorisedwriting, or if

the appointor is a corporation, either under seainaler the hand of
an officer or attorney duly authorised.

The instrument appointing a proxy and the powfeattorney or m‘;‘t’igg‘;i’;ofigj"xy
other authority, if any, under which it is signed & notarially
certified copy of that power or authority shall #eposited at such
place or one of such places (if any) as is spetifiethe notice of
meeting or in the instrument of proxy issued by @wmpany (or, if
no place is specified, at the Registration Offige) less than forty-
eight hours before the time for holding the meetorgadjourned
meeting or poll (as the case may be) at which #resgn named in
such instrument proposes to vote, and in defaeltitistrument of
proxy shall not be treated as valid. No instrumappointing a
proxy shall be valid after the expiration of twelirenths from the
date of its execution, except at an adjourned megeir on a poll
demanded at a meeting or an adjourned meetingasa where the
meeting was originally held within twelve monthsrfr such date
Delivery of an instrument appointing a proxy shadit preclude a
shareholder from attending and voting in persothatmeeting or
upon the poll concerned and, in such event, thdruiment
appointing a proxy shall be deemed to be revoked.
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89. Every instrument of proxy, whether for a spedif meeting or rorm of proxy ﬁ?if

otherwise, shall be in such form as the Directoay finom time to

time approve, provided that any form issued toaedtolder for use

by him for appointing a proxy to attend and vota &pecial general

meeting or at an annual general meeting at whighbaisiness is to

be transacted shall be such as to enable the sideehaccording to

his intentions, to instruct the proxy to vote irvdar of or against

(or, in default of instructions, to exercise hisatetion in respect of)

each resolution dealing with any such business.

90. The instrument appointing a proxy to vote agemeral meetingQ‘;‘t:‘lj’gteyn‘:g‘;%roimmg
shall: (i) be deemed to confer authority upon trexp to demand or proxy
join in demanding a poll and to vote on any resotut(or
amendment thereto) put to the meeting for whicls given as the
proxy thinks fit; and (ii) unless the contrary i&ted therein, be
valid as well for any adjournment of the meetingasthe meeting

to which it relates.

91. A vote given in accordance with the terms ofrestrument of proxy VWa:Zflr:’;’:Zt:’YaE{mty

or by the duly authorised representative of a aafpan shall be revoked

valid notwithstanding the previous death or insanitthe principal

or revocation of the proxy or power of attorneyather authority

under which the proxy was executed or the transféhe share in

respect of which the proxy is given, provided thatintimation in

writing of such death, insanity, revocation or sfem as aforesaid

shall have been received by the Company at itsdatjon Office,

or at such other place as is referred to in ArtRBe at least two

hours before the commencement of the meeting oouaugd

meeting at which the proxy is used.

92. (A) Any corporation which is a shareholder ok t@ompany Corporations/  App. 138
may, by resolution of its directors or other gowegrbody or g';’f‘:g‘gge"r‘jtf;j‘;(té’)‘it 22)
by power of attorney, authorise any person asinikfit t0 meetings
act as its representative at any meeting of theg@aomor of
any class of shareholders of the Company, andehsop so
authorised shall be entitled to exercise the saavees on
behalf of the corporation which he represents aat th
corporation could exercise if it were an individual
shareholder of the Company. References in theselégtto
a shareholder present in person at a meeting simdiss the
context otherwise requires, include a corporatidmctv is a
shareholder represented at the meeting by such duly
authorised representative.

(B) Where a shareholder is a clearing house (ondtainee(s)), App. 138

6
it may authorise such persons as it thinks fit ¢b a&s its
representatives at any meeting of the Company aangt
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93.

meeting of any class of shareholders provided tha,
authorisation shall specify the number and classhafes in
respect of which each such representative is dooaséd.
Each person so authorised under the provisionshisf t
Article shall be entitled to exercise the same teghnd
powers on behalf of the clearing house (or its ma®(s)) as
if such person was the registered holder of theeshaf the
Company held by the clearing house (or its noms)¢ef
respect of the number and class of shares spedcifigbe
relevant authorisation including the right to votdividually
on a show of hands.

Unless the Directors agree otherwise, an appeint of a corporateNotice of appointment

representative shall not be valid as against thegamy unless:-

of corporate
representative must be
delivered

(A)

(B)

in the case of such an appointment by a shédehavhich is
a clearing house (or its nominee(s)), a writtenfication of
the appointment issued by any director, the sagretaany
authorised officer(s) of such shareholder shallehéeen
delivered at such place or one of such placesf) as is
specified in the notice of meeting or in the forinnotice
issued by the Company, or, if no place is specifegdthe
principal place of business maintained by the Caompa
the Relevant Territory from time to time before titae of
holding the meeting or adjourned meeting at whibk t
person so authorised proposes to vote; and

in the case of such an appointment by any otiogporate
shareholder, a copy of the resolution of the gangriody
of the shareholder authorising the appointment loé t
corporate representative or a form of notice ofcaument
of corporate representative issued by the Compangtuch
purpose or a copy of the relevant power of attartegether
with an up-to-date copy of the shareholder’'s cautbiie
documents and a list of directors or members of the
governing body of the shareholder as at the datsuch
resolution (or, as the case may be, power of atorim each
case certified by a director, secretary or a mendfethe
governing body of that shareholder and notarisedifothe
case of a form of notice of appointment issued by t
company as aforesaid, completed and signed in dacoe
with the instructions thereon or in the case ofcavegr of
attorney a notarised copy of the relevant authouiyler
which it was signed), shall have been depositeieth place
or one of such places (if any) as is specifiechim riotice of
meeting or in the form of notice issued by the Camypas
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94.

95.

96.

97.

98.

aforesaid (or, if no place is specified, at the iBtegtion

Office) not less than forty-eight hours before tirae for

holding the meeting or adjourned meeting or pdlt(e case
may be) at which the corporate representative [mefpdo
vote.

No appointment of a corporate representatiadl ble valid unless it Admissibility of
names the person authorised to act as the appsinépresentative fg;?ggﬁﬁaﬂve vote
and the appointor is also named. The Directors, raaless they

are satisfied that a person purporting to act asogporate
representative is the person named in the relaaatrument for his
appointment, decline such person’s admission to ribdevant

meeting and/or reject his vote or demand for a ol no
shareholder who may be affected by any exercigbdyirectors of

their power in this connection shall have any clagainst the

Directors or any of them nor may any such exeroisthe Directors

of their powers invalidate the proceedings of theetimg in respect

of which they were exercised or any resolution pdsy defeated at

such meeting.

REGISTERED OFFICE

The Registered Office of the Company shall toguah place in theRregistered office
Cayman Islands as the Directors shall from timént@ appoint.

BOARD OF DIRECTORS

The number of Directors shall not be fewer th@rme. The constitution of Board
Company shall keep at its Registered Office a tegf its directors
and officers in accordance with the Companies Law.

A Director may at any time, by notice in wrgirsigned by him Aitemate Directors
delivered to the Registered Office or at the Hedfic® or at a
meeting of the Directors, appoint any person (idicilg another
Director) to act as alternate Director in his pldceing his absence
and may in like manner at any time determine sygomtment. If
such person is not another Director such appointmeness
previously approved by the Directors shall haveafbnly upon and
subject to being so approved. The appointment ofakkernate
Director shall determine on the happening of amgnéwhich were
he a Director, would cause him to vacate such @ffic if his
appointor ceases to be a Director. An alternatedir may act as
alternate to more than one Director.

(A) An alternate Director shall (subject to hisvighg to the Eﬁgcetfjrs"fa“emate
Company an address, telephone and facsimile nuwitign

the territory of the Head Office for the time beifag the
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giving of notices on him and except when absennftbe
territory in which the Head Office is for the tineeing

situate) be entitled (in addition to his appointtr)receive
and (in lieu of his appointor) to waive noticesneéetings of
the Directors and of any committee of the Directafra/hich

his appointor is a member and shall be entitledttend and
vote as a Director at any such meeting at whichDtinector
appointing him is not personally present and gdiyest

such meeting to perform all the functions of hip@ptor as
a Director and for the purposes of the proceedatgsuch
meeting the provisions of these presents shallyagplif he
(instead of his appointor) were a Director. If $teall be
himself a Director or shall attend any such meetsgan
alternate for more than one Director his votindptsgshall be
cumulative. If his appointor is for the time beiagsent
from the territory in which the Head Office is ftre time
being situate or otherwise not available or unablact, his
signature to any resolution in writing of the Dit@s or any
such committee shall be as effective as the sigaaitihis
appointor. His attestation of the affixing of tBeal shall
be as effective as the signature and attestatiorhisf
appointor. An alternate Director shall not, savefsesaid,
have power to act as a Director nor shall he benddeto be
a Director for the purposes of these Atrticles.

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

(C) A certificate by a Director (including for thpurpose of this
paragraph (C) an alternate Director) or the Sexyrdtaat a
Director (who may be the one signing the certiggavas at
the time of a resolution of the Directors or anynoaittee
thereof absent from the territory of the Head Gffior
otherwise not available or unable to act or hassugiplied
an address, telephone and facsimile number within t
territory of the Head Office for the purposes o¥igg of
notice to him shall in favour of all persons withaxpress
notice to the contrary, be conclusive of the matser
certified.
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99.

100.

101.

102.

103.

No qualification

A Director or an alternate Director shall not bguiged to hold any (- “5icciors

gualification shares but shall nevertheless betledtio attend and
speak at all general meetings of the Company anohegtings of
any class of shareholders of the Company.

Directors' ordinary

The Directors shall be entitled to receive gy of ordinary -~ °° . "

remuneration for their services as Directors sugh as shall from
time to time be determined by the Company in gdnereeting,

such sum (unless otherwise directed by the resoluiy which it is
voted) to be divided amongst the Directors in spigdportions and
in such manner as they may agree, or failing ageagnmequally,
except that in such event any Director holdingoafffor less than
the whole of the relevant period in respect of \Wwhibe ordinary
remuneration is paid shall only rank in such diisin proportion to
the time during such period for which he has hefiice The

foregoing provisions shall not apply to a Direct@no holds any
salaried employment or office in the Company exdefhe case of
sums paid or payable in respect of Directors' fees.

The Directors shall also be entitled to beaie@ll travelling, hotel Directors’ expenses
and other expenses reasonably incurred by thenectggly in or

about the performance of their duties as Directorsluding their

expenses of travelling to and from Directors' nmmegtj committee

meetings or general meetings or otherwise incuwhilst engaged

on the business of the Company or in the dischafrgjeeir duties as

Directors.

The Directors may grant special remuneratoarty Director Who special remuneration
shall perform or has performed any special or es@rices to or at

the request of the Company. Such special remuoeratay be

made payable to such Director in addition to osimstitution for

his ordinary remuneration as a Director, and mayniaele payable

by way of salary, commission or participation ifis or otherwise

as may be arranged.

Notwithstanding Articles 100, 101 and 102, temuneration of aﬁi?:gi%at[‘)‘i’:‘egfms
Managing Director, Joint Managing Director, Depu#lanaging etc. '
Director or an Executive Director or a Director apped to any
other office in the management of the Company masn ftime to

time be fixed by the Directors and may be by waysafary,
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104.

105.

commission, or participation in profits or otheraigr by all or any
of those modes and with such other benefits (inofyigpension
and/or gratuity and/or other benefits on retirenamd allowances
as the Directors may from time to time decide. Swmuneration
shall be in addition to his ordinary remuneratisragDirector.

(A)

(B)

C)

Payments to any Director or past Dwecif any sum by way Payments for
of compensation for loss of office or as considerafor or

in connection with his retirement from office (no¢ing a
payment to which the Director or past Director is
contractually or statutorily entitled) must be apgd by the
Company in general meeting.

Except with the approval of, or ratified byetlCompany in
general meeting, the Company may not make any lwams
provide any guarantee, indemnity or security inpees of
any loan to a Director or any of his associatesyided that
this Article does not prohibit the granting of dogn or the
provision of any guarantee, indemnity or security:

(i)

(ii)

(iii)

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

for the purchase by a Director (or the repagimef a
loan for his purchase) of a residence where the
amount of the loan, the liability under the guagent

or indemnity or the value of the security does not
exceed eighty (80) per cent. of the fair marketigal

of such residence nor five (5) per cent. of the
consolidated net asset value of the Company as
shown in its latest audited accounts; provided that
any such loan is on normal commercial terms and is
secured by a legal charge over the residence; or

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

the prohibitions prescribed by paragraphs (A) @) of this
Article shall only apply during the Relevant Period

A Director shall vacate his office:

37

When office of
Director to be vacated

App. 13B

compensation for loss 5(4)
of office

App. 13B
5(2)



0] if he becomes bankrupt or has a receiving ondade against
him or suspends payment or compounds with his tnedi
generally;

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

(i) if he absents himself from the meetings ot tDirectors
during a continuous period of six months, withopeaal
leave of absence from the Directors, and his atern
Director (if any) shall not during such period haatéended
in his stead, and the Directors pass a resolutianhte has by
reason of such absence vacated his office;

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

(V) if he has been validly required by the stocklenge of the
Relevant Territory to cease to be a Director ardrétevant
time period for application for review of or appesjainst
such requirement has lapsed and no applicatiorefoew or
appeal has been filed or is underway against such
requirement;

(vi) if by notice in writing delivered to the Commpa at its
Registered Office or at the Head Office he resigeffice;
or

(vii) if he shall be removed from office by an Qudry Resolution
of the Company under Article 114.

106. No Director shall be required to vacate officdoe ineligible for re- 2‘3.2%2‘;’.??32 und
election or re-appointment as a Director, and nsqge shall be 44 g
ineligible for appointment as a Director by reasaity of his having

attained any particular age.

107. (A) A Director may hold any other office place of profit with pirectors interests
the Company (except that of Auditors) in conjunctiwith
his office of Director for such period and upontstierms as
the Directors may determine, and may be paid swxtra e
remuneration therefor (whether by way of salary,
commission, participation in profits or otherwisa$ the
Directors may determine, and such extra remuneratiall
be in addition to any remuneration provided for, doy
pursuant to any other Article.

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

(C) A Director may be or become a director or otbificer of,
or otherwise interested in, any company promotedthgy
Company or any other company in which the Compaay m
be interested, and shall not be liable to accoonthe
Company or the shareholders for any remuneratiaofit r
other benefit received by him as a director orceffiof or
from his interest in such other company. The RDoecmay
also cause the voting power conferred by the sharesy
other company held or owned by the Company to be
exercised in such manner in all respects as thiek th,
including the exercise thereof in favour of anyotaton
appointing the Directors or any of them to be dwes or
officers of such other company, or voting or pravgdfor
the payment of remuneration to the directors oicef§ of
such other company.

(D) A Director shall not vote or be counted in therum on any
resolution of the Directors concerning his own appoent
or the appointment of any of his associates ahtheer of
any office or place of profit with the Company aryeother
company in which the Company is interested (ineigdine
arrangement or variation of the terms thereof, be t
termination thereof).

(E)  Where arrangements are under considerationecoimg the
appointment (including the arrangement, remunarato
variation of the terms thereof, or the terminatibareof) of
two or more Directors or any of the associate(sarof such
Directors to offices or places of profit with th@@pany or
any other company in which the Company is intecgsée
separate resolution may be put in relation to €zoéctor or,
as the case may be, the associate(s) of such @iract in
such case each of the Directors concerned shaihtiged to
vote (and be counted in the quorum) in respect awthe
resolution except that concerning his own appointnoe the
appointment of any of his associates (or the asaremt or
variation of the terms thereof, or the terminatibereof) and
(in the case of an office or place of profit withyasuch other
company as aforesaid) where the other company is a
company in which the Director and his associates in
aggregate own five (5) per cent. or more of theedsshares
of any class of the voting equity share capital soch
company or of the voting rights of any class ofrskaf such
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(F)

(G)

(H)

company (other than shares which carry no votigbtsi at
general meetings and no or nugatory dividend atdrreof
capital rights).

Subject to the next paragraph of this Artiele, Director or
proposed or intended Director shall be disqualifilsdhis

office from contracting with the Company, eithethwiegard
to his tenure of any office or place of profit & @endor,
purchaser or in any other manner whatever, norl smgl

contract with regard thereto or any other contract
arrangement in which any Director is in any wayeratted
be liable to be avoided, nor shall any Directorcentracting
or being so interested be liable to account tcQbmpany or
the shareholders for any remuneration, profit ohept
benefits realised by any such contract or arranggniey

reason only of such Director holding that office the

fiduciary relationship thereby established.

If to the knowledge of a Director, he or anyhe associates,
is in any way, whether directly or indirectly, imksted in a
contract or arrangement or proposed contract angement
with the Company, he shall declare the nature sfdnj as
the case may be, his associate(s)’ interest aimieting of
the Directors at which the question of enteringo inhe
contract or arrangement is first taken into corrsitien, if he
knows his interest or that of his associate(s) #sts, or in
any other case at the first meeting of the Directiter he
knows that he or his associate(s) is or has beceme
interested. For the purposes of this Article, aegal notice
to the Directors by a Director to the effect tha e or his
associates is a shareholder of a specified compariym

and is to be regarded as interested in any coniwact

arrangement which may after the date of the ndiecenade
with that company or firm or (b) he or his assaesais to be
regarded as interested in any contract or arrangemlech
may after the date of the notice be made with xiBpé
person who is connected with him or any of his asges,
shall be deemed to be a sufficient declaration ndérest
under this Article in relation to any such contramt
arrangement; provided that no such notice shakftextive
unless either it is given at a meeting of the Doex or the
Director takes reasonable steps to secure thabitught up
and read at the next meeting of the Directors &ftergiven.

A Director shall not vote (nor be counted i t(uorum) on
any resolution of the Directors approving any cacitror
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arrangement or proposal in which he or his assexist to
his knowledge materially interested, and if he lstlalso his
vote shall not be counted (nor is he counted ingiherum
for that resolution), but this prohibition shalltrapply to any
of the following matters namely:

(1) any contract or arrangement for the giving Ine t
Company of any security or indemnity to the Directo

or his associates in respect of money lent or
obligation undertaken by him or any of them at the
request of or for the benefit of the Company or any

company in which the Company has interest;

(i) any contract or arrangement for the giving the
Company of any security or indemnity to a thirdtpar

in respect of a debt or obligation of the Company o
any company in which the Company has interest
which the Director or his associates has

himself/themselves guaranteed or secured

otherwise assumed responsibility in whole or int par
and whether alone or jointly under a guaranteeyor b

the giving of security;

(i)  any contract or arrangement by the Director his

associates to subscribe for shares or debentures or
other securities of the Company to be issued puatsua
to any offer or invitation to the shareholders or
debenture or securities holders of the Company or t

the public which does not provide the Director & h

associates any privilege not accorded to any other

shareholders or debenture or securities holdetiseof
Company or to the public;

(iv) any contract or arrangement concerning anrodfie
the shares or debentures or other securities bfyor

the Company or any other company which the
Company may promote or be interested in for
subscription or purchase where the Director or his
associates is/are or is/are to be interested as a

participant in the underwriting or sub-underwritiofy

the offer and/or for the purposes of making any
representations, the giving of any covenants,
undertakings or warranties or assuming any other

obligations in connection with such offer;

(v) any contract or arrangement in which the Dvecir
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(vi)

(vii)

(viii)

his associates is/are interested in the same masner
other holders of shares or debentures or other
securities of the Company by virtue only of hisithe
respective interest in shares or debentures or othe
securities of the Company and/or his/their being th
offeror or one of the offerors or is interestedme of

the offerors for the purchase or effective acquisit

of such shares, debentures or other securities;

any contract or arrangement concerning anyerth
company in which the Director or his associatemes/
interested only, whether directly or indirectlyas an
officer or an executive or a shareholder in whicé t
Director or his associates is/are beneficiallyreséed

in shares of that company provided that, he or his
associates, is/fare not in aggregate beneficially
interested in five (5) per cent. or more of theuesb
shares of any class of the voting equity sharetaapi
of such company or of the voting rights of any slas
of shares of such company (other than shares which
carry no voting rights at general meetings and no o
nugatory dividend and return of capital rights);

any proposal or arrangement for the benefit
employees of the Company or its subsidiaries
including the adoption, modification or operatidrao
pension fund or retirement, death or disability dfén
scheme or personal pension plan under which a
Director, his associate(s) and employees of the
Company or of any of its subsidiaries may benefit
and which has been approved by or is subject to and
conditional on approval by the relevant taxing
authorities for taxation purposes or relates bath t
Directors, associate(s) of Directors and employdes
the Company or of any of its subsidiaries and does
not give the Director or his associates any prjele
not accorded to the class of persons to whom such
scheme or fund relates;

any proposal concerning the adoption, mazifion

or operation of any employees' share scheme
involving the issue or grant of options over shares
other securities by the Company to, or for the bene
of the employees of the Company or its subsidiaries
under which the Director or his associates may
benefit; and
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(K)

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

A company shall be deemed to be a company irclwia
Director and his associates own five (5) per centore of
any class of the voting equity share capital ohscampany
or of the voting rights of any class of sharesuaffrscompany
if and so long as (but only if and so long as) e ais
associates are (either directly or indirectly) todder of or
beneficially interested in five (5) per cent. or nmaf any
class of the issued voting equity share capitalsoth
company (or of any third company, other than thenGany
or any of its subsidiaries, through which his iestris
derived) or of the voting rights of any class oads of the
company. For the purpose of this paragraph thea# be
disregarded any shares held by a Director or anyisf
associate(s) as bare or custodian trustee and ichwie or
such associate(s) has/have no beneficial intesestshares
comprised in a trust in which the interest of thieeBtor or
any of his associates is in reversion or remainidand so
long as some other person is entitled to receieeiritbome
thereof, any shares comprised in an authorised tounst
scheme in which the Director or any of his assesias
interested only as a unit holder, and shares wbathy no
voting right at general meetings and no or nugatipridend
and return of capital rights.

Where a company (other than a company whichwsolly
owned subsidiary of the Company or a subsidiary or
associated company of the Company in the votingtyequ
capital of which neither the Director nor any of issociates
has any interests) in which a Director and any o h
associates hold five (5) per cent. or more of dagscof the
voting equity share capital of such company orhef Yoting
rights of any class of shares available to shadshslof the
company is materially interested in a transactiben that
Director shall also be deemed materially interesteduch
transaction.

If any question shall arise at any meetinghaff Directors as
to the materiality of the interest of a Directoramy of his
associates as to the entitlement of any Directaote or be
counted in the quorum and such question is noilved by
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his voluntarily agreeing to abstain from votingramt to be
counted in the quorum, such question (unlessateslto the
Chairman) shall be referred to the Chairman anduisg in
relation to such Director shall be final and cosole except
in a case where the nature or extent of the inteyeshe
Director concerned or his associates as known th su
Director has not been fairly disclosed to the otbeectors.
If any question as aforesaid shall arise in respécthe
Chairman such question shall be decided by a resolof
the Directors (for which purpose the Chairman shall be
counted in the quorum and shall not vote thereon) such
resolution shall be final and conclusive exceptaircase
where the nature or extent of the interest of thaihan or
his associates as known to him has not been fistylosed
to the other Directors.

(L) The provisions of paragraphs (D), (E), (H), (J) and (K) of
this Article 107 shall apply during the Relevantife but
not otherwise. In respect of all periods otherntltae
Relevant Period, a Director may vote in respectany
contract, arrangement or transaction or proposedract,
arrangement or transaction notwithstanding thadrneny of
his associates is or may be interested thereinifihd, does
so, his vote shall be counted and he may be countéuke
guorum at any meeting of the Directors at which angh
contract, arrangement or transaction or proposedradt,
arrangement or transaction shall come before tregingefor
consideration provided that he has, where relevhrdt
disclosed his interest in accordance with parag(é&h

(M)  The Company may by Ordinary Resolution suspencelax
the provisions of this Article to any extent orifatany
transaction not duly authorised by reason of aregention
of this Article.

APPOINTMENT AND ROTATION OF DIRECTORS

108. (A) At each annual general meeting one-tbirthe Directors for 2‘;‘;1‘]’2&‘:
the time being, or, if their number is not threeaomultiple pirectors
of three, then the number nearest to but not less bne-
third, shall retire from office by rotation providéhat every
Director shall be subject to retirement at leasteoevery
three years. A retiring Director shall be eligidier re-
election. The Company at the general meeting attwa

Director retires may fill the vacated office.
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(B) The Directors to retire by rotation shall ind&i (so far as
necessary to obtain the number required) any Riresho
wishes to retire and not to offer himself for alection.
Any further Directors so to retire shall be thoskowhave
been longest in office since their last re-election
appointment and so that as between persons whankeca
were last re-elected Directors on the same dayettmsetire
shall (unless they otherwise agree among themgebes
determined by lot.

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

109. |If at any general meeting at which an electb Directors ought to Retiring Directors to
take place, the places of the retiring Directors mot filled, the Lyoceseo amoanted
retiring Directors or such of them as have not their places filled
shall be deemed to have been re-elected and shaMijlling,
continue in office until the next annual generaletireg and so on

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

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

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

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

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

110. The Company in general meeting shall fronetimtime fix and may :;V;tel:]gftgel:cerf:;se o
from time to time by Ordinary Resolution increasereduce the reduce number of
maximum and minimum number of Directors but so thatnumber Pirectors

of Directors shall not be fewer than one.

111. Subject to the Statutes and the provisionghege Articles, thegﬁggi’;tgigt of
Company may from time to time in general meetingQaginary shareholders
Resolution elect any person to be a Director eitbeiill a casual

vacancy or as an additional Director.

112.  The Directors shall have power from timéirtee and at any time toAppointment of App. 3
i . . i Directors by Directors 4(2)
appoint any person as a Director either to fileaual vacancy or as
an additional Director but so that the number ofebiors so

appointed shall not exceed the maximum number m@ted from
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113.

114.

115.

116.

time to time by the shareholders in general meetirgny Director
so appointed shall hold office only until the néallowing annual
general meeting of the Company and shall then iggole for re-
election at the meeting but shall not be taken iat@ount in
determining the Directors or the number of Diresterho are to
retire by rotation at such meeting.

No person, other than a retiring Directoallslunless recommended“Di‘:t;gteO?fté’fg’epgfveedn
by the Directors for election, be eligible for dlen to the office of

Director at any general meeting, unless notice ntirgg of the

intention to propose that person for election &ractor and notice

in writing by that person of his willingness to ékected shall have

been lodged at the Head Office or at the Registadiffice at least

seven (7) clear days before the date of the genaeating and the

period for lodgement of such notices shall commercearlier than

the day after the despatch of the notice of theeggnmeeting

appointed for such election and shall be at lea#rs (7) clear days

in length.

The Company may by Ordinary Resolution regnany Director Eﬁ’rgstgrob'yegfc;’iiaw
(including a Managing Director or other Executivedator) before Rresolution
the expiration of his period of office notwithstamgl anything in
these Articles or in any agreement between the @omand such
Director (but without prejudice to any claim whislich Director
may have for damages for any breach of any conbateen him
and the Company) and may elect another persorsistead. Any
person so elected shall hold office only until thext following
annual general meeting of the Company and shatl beeeligible
for re-election, but shall not be taken into acdanrdetermining the
Directors or the number of Directors who are tareeby rotation at
such meeting.

BORROWING POWERS

The Directors may from time to time at thaigcretion exercise allpower to borrow
the powers of the Company to raise or borrow orseégure the
payment of any sum or sums of money for the pumpaxethe
Company and to mortgage or charge its undertalpnogperty and
uncalled capital or any part thereof.

The Directors may raise or secure the paymergpayment of suchﬁ‘;rr‘]‘gi‘r’:;y"ge"“hiCh
sum or sums in such manner and upon such termsanaitions in borrowed

all respects as they think fit and in particulart Bubject to the

provisions of the Companies Law, by the issue obedeures,

debenture stock, bonds or other securities of th@gany, whether

outright or as collateral security for any debapllity or obligation
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117.

118.

119.

120.

121.

122.

123.

of the Company or of any third party.

Debentures, debenture stock, bonds and etuerities (other thanﬁ:éfr:‘tmizte"tfc
shares which are not fully paid) may be made aabignfree from '
any equities between the Company and the perseaham the same

may be issued.

Any debentures, debenture stock, bonds agr athcurities (otherigsgﬁhfg‘ggés of
than shares) may be issued at a discount, premiwtherwise and

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

allotment or subscription of or conversion intor&lsa attending and

voting at general meetings of the Company, appa@ntmof

Directors and otherwise.

The Directors shall cause a proper registéretkept, in accordancﬁgk‘;;ff of charges to
with the provisions of the Companies Law, of all rtgages and

charges specifically affecting the property of @@mpany and shall

duly comply with such provisions of the CompanieawL with

regard to the registration of mortgages and chaagesmay be

specified or required.

If the Company issues a series of debenturegbenture stock notsregf;z;f:rgesﬁggi“fes
transferable by delivery, the Directors shall caaggoper register to

be kept of the holders of such debentures.

Where any uncalled capital of the Companghigrged, all persons’é"a‘;ri‘tg?ge of uncalled
taking any subsequent charge thereon shall takeaime subject to
such prior charge, and shall not be entitled, byiceoto the

shareholders or otherwise, to obtain priority osgch prior charge.

MANAGING DIRECTORS, ETC.

The Directors may from time to time appoiny @ne or more of EA‘;V:ZESZ g?r%‘;it':rs
them to the office of Managing Director, Joint Mgy Director, etc. '
Deputy Managing Director or other Executive Direcadmd/or such
other office in the management of the businesrefGompany as
they may decide for such period and upon such tasrnhey think
fit and upon such terms as to remuneration as thay decide in

accordance with Article 103.

Every Director appointed to an office undetidde 122 hereof shall, gﬁg‘c‘:ﬁ";“c’\"a“aging
but without prejudice to any claim for damages lioeach of any T
contract of service between himself and the Comphayliable to

be dismissed or removed therefrom by the Directors.
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124. A Director appointed to an office under Agid22 shall be subjectgssgf‘r:t‘;“eﬁf
to the same provisions as to rotation, resignadiuth removal as the
other Directors of the Company, and he shall ipaotdf and
immediately cease to hold such office if he shakhse to hold the

office of Director for any cause.

125. The Directors may from time to time entrustand confer upon agglvevgfte’gay be

Chairman, Deputy Chairman, Vice Chairman, Manadhggctor,
Joint Managing Director, Deputy Managing Directar Executive
Director all or any of the powers of the Directtrat they may think
fit provided that the exercise of all powers bytsirector shall be
subject to such regulations and restrictions asDhectors may
from time to time make and impose, and, subjecth® terms
thereof, the said powers may at any time be withdraevoked or
varied, but no person dealing in good faith ancheaut notice of
such withdrawal, revocation or variation shall ffeced thereby.

126. The Directors may from time to time appoimy @erson to an office"‘gci:‘;iit‘;rr‘fi’; e
or employment having a designation or title inchglithe word
“Director” or attach to any existing office or emogment with the
Company such a designation or title. The inclusiérthe word
“Director” in the designation or title of any ofécor employment
with the Company (other than the office of Managigector or
Joint Managing Director or Deputy Managing DireaborExecutive
Director) shall not imply that the holder theresfa Director nor
shall such holder be empowered in any respectttasaa Director or

be deemed to be a Director for any of the purpotésese Articles.

MANAGEMENT

127. The management of the business of the Comglaaly be vested |ng§;952:]5f\’/vg§tf§d°rn
the Directors who, in addition to the powers anthatrities by these pirectors
Articles expressly conferred upon them, may exeradl such
powers and do all such acts and things as may é&eis&d or done
or approved by the Company and are not hereby dghdStatutes
expressly directed or required to be exercised a@medby the
Company in general meeting, but subject nevertbel®s the
provisions of the Statutes and of these Articlesdl do any
regulations from time to time made by the Compamygeneral

meeting not being inconsistent with such provisiams these
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128.

129.

130.

131.

Articles, provided that no regulation so made siralalidate any
prior act of the Directors which would have beenidvaf such
regulation had not been made.

Without prejudice to the general powers coateby these Articles,igengﬁznagvnvffs of
it is hereby expressly declared that the Directsinall have the g
following powers:

€)) to give to any person the right or option ofjuieing at a
future date that an allotment shall be made to afnany
share at par or at such premium and on such otherstas
may be agreed; and

(b) to give to any Directors, officers or employeet the
Company an interest in any particular businessamsaction
or participation in the profits thereof or in thengral profits
of the Company either in addition to or in subsion for a
salary or other remuneration.

MANAGERS

The Directors may from time to time appoingeneral manager,feﬁjgnggzgazqd
manager or managers of the business of the Comguashynay fix managers

his or their remuneration either by way of salarycommission or

by conferring the right to participation in the pt® of the Company

or by a combination of two or more of these moded pay the

working expenses of any of the staff of the generanager,

manager or managers who may be employed by hirhesn tupon

the business of the Company.

The appointment of such general manager, gearme managers ma}ggcvgr‘; of office and
be for such period as the Directors may decide taedDirectors
may confer upon him or them all or any of the pawvef the

Directors and such title or titles as they maykHin

The Directors may enter into such agreemeateements with anylf;’sso"’i‘gtdm‘;‘:;d‘t“’”s
such general manager, manager or managers uponteuct and
conditions in all respects as they may in theiroblis discretion
think fit, including a power for such general magggmanager or
managers to appoint an assistant manager or manageother
employees whatsoever under them for the purposarofing on the

business of the Company.
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132.

133.

134.

CHAIRMAN AND OTHER OFFICERS

The Directors may from time to time elecbtinerwise appoint oneggsz't”'y‘/i‘;};”d
of them to the office of Chairman of the Compang another to be chairman
the Deputy or Vice Chairman (or two or more Depuoty Vice
Chairman) and determine the period for which eacthem is to

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

if no such Chairman or Deputy or Vice Chairman lbected or
appointed, or if at any meeting the Chairman or udgpmr Vice
Chairman is not present within five minutes aftes time appointed

for holding the same and willing to act, the Dimst present shall
choose one of their number to be chairman of suebtimy. All

the provisions of Articles 103, 123, 124 and 12%llsimutatis
mutandis apply to any Directors elected or othezvappointed to

any office in accordance with the provisions otArticle.

PROCEEDINGS OF THE DIRECTORS

The Directors may meet together for the debpaf business,Meeting of the

. . . . . Directors, quorum,
adjourn and otherwise regulate their meetings anndgedings aSetc.
they think fit and may determine the quorum neags$ar the
transaction of business. Unless otherwise detedniwe Directors
shall be a quorum. For the purpose of this Artiate alternate
Director shall be counted in a quorum separatelyaspect of
himself (if a Director) and in respect of each DBioe for whom he
is an alternate and his voting rights shall be datiwe and he need
not use all his votes or cast all his votes in sage way. A
meeting of the Directors or any committee of theeDiors may be
held by means of such telephone, electronic orratbmunication
facilities as permit all persons participating ihetmeeting to
communicate with each other simultaneously andaitaneously,
and participation in such a meeting shall congitptesence in
person at such meeting. Notwithstanding any comtaanrule to
the contrary, a meeting of the Directors may besttuted by one
Director.

A Director may, and on the request of a Dioethe Secretary shall convening of
at any time summon a meeting of the Directors winety be held pirectors meetings
in any part of the world but no such meeting sballsummoned to

be held outside the territory in which the Headi¢efis for the time

being situate without the prior approval of the daiors. Notice

thereof shall be given to each Director and altierdairector in

person orally or in writing or by telephone or lyeix or telegram or

facsimile transmission at the telephone or facgimiumber or

address from time to time notified to the Companysbch Director

or in such other manner as the Directors may frome tto time
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135.

136.

137.

138.

139.

140.

determine. A Director absent or intending to beealb from the
territory in which the Head Office is for the tinbeing situate may
request the Directors or the Secretary that notme®irectors'

meetings shall during his absence be sent in wrtorhim at his last
known address, facsimile or telex number or anyemthddress,
facsimile or telex number given by him to the Compdor this

purpose, but such notices need not be given atigretiran notices
given to Directors not so absent and in the abseficany such
request it shall not be necessary to give noticea dDirectors'
meeting to any Director who is for the time beirgent from such
territory.

Questions arising at any meeting of the Damscshall be decided by;é’(‘:'ivdﬁel:‘estions to be
a majority of votes, and in case of an equalityates the chairman
of the meeting shall have a second or casting vote.

A meeting of the Directors for the time beatgwhich a quorum isPowers of meeting
present shall be competent to exercise all or drthe authorities,

powers and discretions by or under these ArtiabegHe time being

vested in or exercisable by the Directors generally

The Directors may delegate any of their pew&r committees Power to appoint
consisting of such member(s) of them and such qikeson(s) as guegue .
they think fit, and they may from time to time ré&eo such
delegation or revoke the appointment of and digghany such
committees either wholly or in part, and either taspersons or
purposes, but every committee so formed shall enettercise of the
powers so delegated conform to any regulationsrttegt from time

to time be imposed upon it by the Directors.

All acts done by any such committee in canfor with such Actof committee to
. . . . o be of same effect as

regulations and in fulfilment of the purposes fohieh it iS s of Directors

appointed, but not otherwise, shall have the lited and effect as if

done by the Directors, and the Directors shall haweer, with the

consent of the Company in general meeting, to remaia the

members of any special committee, and charge smhmneration to

the current expenses of the Company.

The meetings and proceedings of any such deentonsisting of Proceedings of
two or more members shall be governed by the prnssherein commitiee
contained for regulating the meetings and procegdinf the

Directors so far as the same are applicable thematb are not

replaced by any regulations imposed by the Dirscfrrsuant to

Article 137.

All acts bona fide done by any meeting of Bheectors or by any ‘S’it‘:cfloé:gtzr‘)f

such committee or by any person acting as a Direst@ll, committee to be valid
notwithstanding that it shall be afterwards discedethat there wasiovhstanding

some defect in the appointment of such Directquassons acting as
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aforesaid or that they or any of them were disdjedli be as valid as
if every such person had been duly appointed arsdqualified to be
a Director or member of such committee.

141. The continuing Directors may act notwithstagdany vacancy in \?Vggféo\jzczmjssem
their body, but, if and so long as their numbereduced below the
number fixed by or pursuant to these Articles as tiecessary
qguorum of Directors, the continuing Director or &itors may act
for the purpose of increasing the number of Dinexto that number
or of summoning a general meeting of the Companydsuno other

purpose.

142. (A) A resolution in writing signed by all tHgirectors (or their g;ifsg’ifr;;””“e“
alternate Directors) shall be as valid and effdcisaf it had
been passed at a meeting of the Directors dulyemed and
held. Any such resolutions in writing may consit
several documents in like form each signed by anmare

of the Directors or alternate Directors.

(B) Where a Director is, on the date on which algsn in
writing is last signed by a Director, absent frdme territory
in which the Head Office is for the time being atied, or
cannot be contacted at his last known address otaco
telephone or facsimile number, or it temporarilahble to act
through ill-health or disability and, in each casis, alternate
(if any) is affected by any of these events, tlgmaiure of
such Director (or his alternate) to the resolutstiall not be
required, and the resolution in writing, so long sash a
resolution shall have been signed by at least twecibrs or
their alternates who are entitled to vote thereonsuch
number of Directors as shall form a quorum, shallbemed
to have been passed at a meeting of Directorsatulyened
and held, provided that a copy of such resolutiaa been
given or the contents thereof communicated to h# t
Directors (or their alternates) for the time bemgitled to
receive notices of meetings of the Directors atirthe
respective last known address, telephone or falesimi
number or, if none, at the Head Office and provitlether
that no Director is aware of or has received frony a
Director any objection to the resolution.

(C) A certificate signed by a Director (who may tee of the
signatories to the relevant resolution in writing) the
Secretary as to any of the matters referred taragraph (A)
or (B) of this Article shall in the absence of eags notice to
the contrary of the person relying thereon, be kmne of
the matters stated on such certificate.

52



143.

144.

MINUTES AND CORPORATE RECORDS

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

meetings and

) all appointments of officers made by them; Directors

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

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

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

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

(D)  Any register, index, minute book, book of acebor other
book required by these presents or the Statutbs tept by
or on behalf of the Company may be kept in writorgone
or more sheets in bound or unbound books.

SECRETARY

The Secretary shall be appointed by the BRiredor such term, at’s*gg:’ei;‘at?;e”‘ of
such remuneration and upon such conditions as rtieythink fit,
and any Secretary so appointed may, without preguth his right
under any contract with the Company, be removethbyDirectors.
Anything by the Statutes or these Articles requioecuthorised to
be done by or to the Secretary, if the office isard or there is for
any other reason no Secretary capable of acting,b@alone by or
to any assistant or deputy Secretary, or if theread assistant or
deputy Secretary capable of acting, by or to arficef of the
Company authorised generally or specially on behdlf the
Directors. If the Secretary appointed is a corponaor other body,
it may act and sign by the hand of any one or nebits directors or
officers duly authorised.

53



145. The Secretary shall attend all meetings efsthareholders and shaffuties of Secretary
keep correct minutes of such meetings and enteisdnee in the
proper books provided for the purpose. He shalfop@m such
other duties as are prescribed by the Companies dmav these
Articles, together with such other duties as maynftime to time be
prescribed by the Directors.

146. A provision of the Statutes or of these Aec requiring or i;’:‘;gffg;’;ggtufs
authorising a thing to be done by or to a Direetod the Secretaryat once
shall not be satisfied by its being done by orhe same person

acting both as Director and as, or in place of Sberetary.

GENERAL MANAGEMENT AND USE OF THE SEAL

147. (A) Subject to the Statutes, the Companyl $laale one or morecustody of Seal /2*?1*;- 3
Seals as the Directors may determine, and may a&veal
for use outside the Cayman Islands. The Direcsbrall
provide for the safe custody of each Seal, and ea Shall
be used without the authority of the Directors @oanmittee
authorised by the Directors in that behalf.

(B)  Every instrument to which a Seal shall be a&fixshall be use of seal 2{’8-3

signed autographically by one Director and the &acy, or

by two Directors, or by some other person(s) appdirby

the Directors for the purpose, provided that asnesg any

certificates for shares or debentures or otherrgasuof the

Company the Directors may by resolution determinat t

such signatures or either of them shall be disgemsth or

affixed by some method or system of mechanical&aige

other than autographic as specified in such reisolut

148. All cheques, promissory notes, drafts, bifsexchange and othelgr*;aegg‘sfnzgtds banking
negotiable instruments, and all receipts for monpg&l to the
Company shall be signed, drawn, accepted, indooseatherwise
executed, as the case may be, in such manner &irdators shall
from time to time by resolution determine. The Qamy’'s
banking accounts shall be kept with such bankdramkers as the
Directors shall from time to time determine.

149. (A) The Directors may from time to time andaay time, by Power toappoint
power of attorney under the Seal, appoint any comypiam atomey
or person or any fluctuating body of persons, wdeth
nominated directly or indirectly by the Directots, be the
attorney or attorneys of the Company for such psgpaand
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with such powers, authorities and discretions @ateeding
those vested in or exercisable by the Directorseuniese
Articles) and for such period and subject to suchdiions
as they may think fit, and any such power of atgrmay
contain such provisions for the protection and ewrence
of persons dealing with any such attorney as thedrs
may think fit, and may also authorise any suchraéyp to
subdelegate all or any of the powers, authoritiesl a
discretions vested in him.

(B) The Company may, by writing under its Seal, emer any E;gf#é‘;“ of deeds by
person, either generally or in respect of any $gecmatter,
as its attorney to execute deeds and instrumenits dehalf
and to enter into contracts and sign the same obahalf
and every deed signed by such attorney on behathef
Company and under his seal shall bind the Compaay a
have the same effect as if it were under the Sdglaffixed

by the Company.

150. The Directors may establish any committesgipnal or local boardsssgriggz'n"(; fgcjr:ts
or agencies for managing any of the affairs ofGenpany, either in
the Relevant Territory or elsewhere, and may appoiy persons to
be members of such committees, regional or locards or
agencies and may fix their remuneration, and mdggdée to any
committee, regional or local board or agent anythe powers,
authorities and discretions vested in the Direci{@ther than its
powers to make calls and forfeit shares), with powesub-delegate,
and may authorise the members of any regionalaa leoard or any
of them to fill any vacancies therein and to actwithstanding
vacancies, and any such appointment or delegatiay e upon
such terms and subject to such conditions as thexfors may think
fit, and the Directors may remove any person smiped and may
annul or vary any such delegation, but no persalirte in good
faith and without notice of any such annulment anation shall be
affected thereby.

151. The Directors may establish and maintain @ocyre the Power toestabiish
establishment and maintenance of any contributory non- pension funds
contributory pension or superannuation funds olsqeal pension
plans for the benefit of, or give or procure theigy of donations,
gratuities, pensions, allowances or emolumentarig,persons who
are or were at any time in the employment or senaé the
Company, or of any company which is a subsidiarthefCompany,
or is allied or associated with the Company or wathy such

subsidiary company, or who are or were at any tdimectors or
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152.

officers of the Company or of any such other conypas aforesaid,
and holding or who have held any salaried employmerffice in
the Company or such other company, and the spowgdsws,
widowers, families and dependants of any such persoThe
Directors may also establish and subsidise or sidesdo any
institutions, associations, clubs or funds caladato be for the
benefit of or to advance the interests and welhfp&if the Company
or of any such other company as aforesaid or ofsaich persons as
aforesaid, and may make payments for or towardsniigrance of
any such persons as aforesaid, and subscribe anjea money for
charitable or benevolent objects or for any exlohitor for any
public, general or useful object. The Directorsyrda any of the
matters aforesaid, either alone or in conjunctiath \@ny such other
company as aforesaid. Any Director holding anyhseimployment
or office shall be entitled to participate in aretain for his own
benefit any such donation, gratuity, pension, adlooe or
emolument.

AUTHENTICATION OF DOCUMENTS

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

(B) A document purporting to be a document so anitbated or
a copy of a resolution, or an extract from the rtesuof a
meeting, of the Company or of the Directors or é&gal
board or committee, or of any books, records, dansor
accounts or extracts therefrom as aforesaid, anidhwis
certified as aforesaid, shall be conclusive evidencfavour
of all persons dealing with the Company upon thi¢hfa
thereof that the document authenticated (or, if the
authenticated as aforesaid, the matter so autlabedig is
authentic or, as the case may be, that such resolbas
been duly passed or, as the case may be, that ianyenso
extracted is a true and accurate record of prongedat a
duly constituted meeting or, as the case may la, ttie
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copies of such books, records, documents or acsomete
true copies of their originals or, as the case rbay the
extracts of such books, records, documents or atsdave
been properly extracted and are true and accueateds of
the books, records, documents or accounts fromhnthey
were extracted.

CAPITALISATION OF RESERVES

153. (A) The Company in general meeting may, uptre Powerto capitalise
recommendation of the Directors, resolve to capgabny
sum standing to the Company’s reserves (includimgshare
premium account or undistributable reserve,) or any
undivided profits not required for the payment ooqision
of the dividend on any shares with a preferentiglhtr to
dividend, by appropriating such sum or profitstie holders
of shares on the register at the close of busioegshe date
of the relevant resolution (or such other date &g foe
specified therein or determined as provided thgriginthe
proportion in which such sum would have been dsi
amongst them had the same been a distributionaditby
way of dividend on shares either in or towards pgyip any
amounts for the time being unpaid on any shared hgl
such shareholders respectively or paying up indolssued
shares or debentures or other securities of thep@oynto be
allotted and distributed credited as fully paicatad amongst
such shareholders in the proportion aforesaid, astlypin
one way and partly in the other.

(B) Whenever such a resolution as aforesaid shale hbeen
passed the Directors shall make all appropriatiansl
applications of the reserves or profits and undaigigbrofits
resolved to be capitalised thereby, and all alloimeand
issues of fully paid shares, debentures, or otheurtties and
generally shall do all acts and things require@jite effect
thereto. For the purpose of giving effect to aegotution
under this Article, the Directors may settle anyficlilty
which may arise in regard to a capitalisation isagethey
think fit, and in particular may disregard fractabn
entittements or round the same up or down and may
determine that cash payments shall be made to any
shareholders in lieu of fractional entitlements trat
fractions of such value as the Directors may detegmrmay
be disregarded in order to adjust the rights ofpalities or
that fractional entitlements shall be aggregatedl soid and
the benefit shall accrue to the Company rather toathe
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shareholders concerned, and no shareholders who are
affected thereby shall be deemed to be, and thalf bk
deemed not to be, a separate class of sharehdteeny
purposes whatsoever. The Directors may authorige a
person to enter on behalf of all shareholders eésted in a
capitalisation issue any agreement with the Company
other(s) providing for such capitalisation and miEtin
connection therewith and any agreement made unggdr s
authority shall be effective and binding upon ahcerned.
Without limiting the generality of the foregoingnyasuch
agreement may provide for the acceptance by susiopg of
the shares, debentures or other securities toloted and
distributed to them respectively in satisfactiorthadir claims

in respect of the sum so capitalised.

(C)  The provisions of paragraph (E) of Article 1€tall apply to
the power of the Company to capitalise under thiscke as
it applies to the grant of election thereunder isit@autandis
and no shareholder who may be affected thereby, siral
they shall be deemed not to be, a separate class of
shareholders for any purpose whatsoever.

DIVIDENDS AND RESERVES

154. The Company in general meeting may declavédehds in any zsmifntgsdec'afe
currency but no dividends shall exceed the amasammended by

the Directors.

155. (A) The Directors may subject to Article 16m time to time Directors’ power to
pay to the shareholders such interim dividendsppea to ES‘ZC'P;F ;'ir\j}daenndds
the Directors to be justified by the financial cdiwhs and
the net realisable value of the assets of the Caynpad, in
particular (but without prejudice to the generaldy the
foregoing), if at any time the share capital of @@mpany is
divided into different classes, the Directors may such
interim dividends in respect of those shares incdyatal of
the Company which confer to the holders thereoéetl or
non-preferential rights as well as in respect afsthshares
which confer on the holders thereof preferentight$ with
regard to dividend and provided that the Directaet bona
fide they shall not incur any responsibility to thelders of
shares conferring any preference for any damagetiiey
may suffer by reason of the payment of an interimdénd
on any shares having deferred or non-preferenghats.

(B) The Directors may also pay half-yearly or atest suitable
intervals to be settled by them any dividend whichy be
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payable at a fixed rate if the Directors are of dpeion that
the financial conditions and the net realisableugabf the
assets of the Company justify the payment.

(C)  The Directors may in addition from time to tirdeclare and
pay special dividends of such amounts and on satdsdnd
out of such distributable funds of the Company I(idmg
share premium) and as they think fit, and the miows of
paragraph (A) of this Article as regards the povwaed
exemption from liability of the Directors as relate the
declaration and payment of interim dividends sladply,
mutatis mutandis, to the declaration and paymeangfsuch
special dividends.

156. (A) No dividend shall be declared or paidall be made Restictions on

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

distributions

(B)  Subject to the provisions of the Companies I(hut without

prejudice to paragraph (A) of this Article), whexry asset,

business or property is bought by the Company @ fa

past date (whether such date be before or after the

incorporation of the Company) the profits and lestteereof

as from such date may at the discretion of thedors in

whole or in part be carried to revenue accounttegated for

all purposes as profits or losses of the Company, lae

available for dividend accordingly. Subject asra$aid, if

any shares or securities are purchased cum diviadend

interest, such dividend or interest may at therdigan of the

Directors be treated as revenue, and it shall aatldligatory

to capitalise the same or any part thereof or fyahe same

towards reduction of or writing down the book co$tthe

asset, business or property acquired.

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

(D) If, in the opinion of the Directors, any divid@é or other
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distribution in respect of shares or any other payto be
made by the Company to any shareholder is of susrnal
amount as to make payment to that shareholder én th
relevant currency impracticable or unduly expenssitber
for the Company or the shareholder then such dndder
other distribution or other payment may, at theohlis
discretion of the Directors, be, if this be praahle,
converted at such rate of exchange as the Directmg
determine and paid or made in the currency of twmty of
the relevant shareholder (as indicated by the addvésuch
shareholder on the Register).

157. Notice of the declaration of an interim dand shall be given byg‘igfif;nzf interim
advertisement in the Relevant Territory and in soitter territory or

territories and in such manner as the Directori degermine.

158. No dividend or other moneys payable on gespect of a share shalyigi;“;ﬁgft on
bear interest as against the Company.

159. Whenever the Directors have or the Compameireral meeting hasividend in specie
resolved that a dividend be paid or declared, tlredrs may
further resolve that such dividend be satisfied Nyhar in part by
the distribution of specific assets of any kind andparticular of
paid up shares, debentures or warrants to subsseiheities of the
Company or any other company, or in any one or mmbseich ways,
with or without offering any rights to shareholdésselect to receive
such dividend in cash, and where any difficultysesi in regard to
the distribution the Directors may settle the samsethey think
expedient, and in particular may disregard fractie@ntitlements or
round the same up or down, and may fix the valuelifgtribution of
such specific assets, or any part thereof, anddaetgrmine that cash
payments shall be made to any shareholders upciodtiag of the
value so fixed in order to adjust the rights of @dirties and may
determine that fractional entitlements shall bereggted and sold
and the benefit shall accrue to the Company rathan to the
shareholders concerned, and may vest any suchfispassets in
trustees as may seem expedient to the Directorsreydauthorise
any person to sign any requisite instruments afsfier and other
documents on behalf of all shareholders interesteitie dividend
and such instrument and document shall be effeciikie Directors
may further authorise any person to enter into ehalf of all
shareholders having an interest in any agreemehtthe Company
or other(s) providing for such dividend and mattersconnection
therewith and any such agreement made under subbriy shall
be effective. The Directors may resolve that nchsassets shall be
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made available or made to shareholders with regdtaddresses in
any particular territory or territories being ariry or territories
where, in the absence of a registration statemertdtteer special
formalities, this would or might, in the opinion tife Directors, be
unlawful or impracticable or the legality or praeiity of which
may be time consuming or expensive to ascertainthenein
absolute terms or in relation to the value of tb&limg of shares of
the shareholder concerned and in any such eveontiientitiement
of the shareholders aforesaid shall be to receash payments as
aforesaid. Shareholders affected as a result efcese by the
Directors of their discretion under this Articleadinot be, and shall
be deemed not to be, a separate class of sharehdioe any
purposes whatsoever.

160. (A) Whenever the Directors or the Compangeneral meeting scrip dividend
has resolved that a dividend be paid or declarethershare
capital of the Company, the Directors may furtlesotve:

either

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

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

(b) the Directors, after determining the basis of
allotment, shall give not less than fourteen (léarc
days’ notice in writing to the shareholders of tight
of election accorded to them and shall send witl su
notice forms of election and specify the procedore
be followed and the place at which and the latast d
and time by which duly completed forms of election
must be lodged in order to be effective;

(c) the right of election may be exercised in respd
the whole or part of that portion of the dividend i
respect of which the right of election has been
accorded; and

(d) the dividend (or that part of the dividend te b
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or

(ii)

satisfied by the allotment of shares as aforesdid)l

not be payable in cash in respect whereof the cash
election has not been duly exercised (“the nontetec
shares”) and in lieu and in satisfaction thereareh
shall be allotted credited as fully paid to thedwso

of the non-elected shares on the basis of allotment
determined as aforesaid and for such purpose the
Directors shall capitalise and apply out of anyt jodr

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

that shareholders entitled to such dividendl e entitled to
elect to receive an allotment of shares creditetulhs paid
in lieu of the whole or such part of the dividens the
Directors may think fit on the basis that the shae allotted
shall be of the same class or classes as thearatasses of
shares already held by the allottee. In such cHse,
following provisions shall apply:

(@)

(b)

()

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

the Directors, after determining the basis of
allotment, shall give not less than fourteen (1éarc
days’ notice in writing to the shareholders of tight

of election accorded to them and shall send wit su
notice forms of election and specify the procedore
be followed and the place at which and the latast d
and time by which duly completed forms of election
must be lodged in order to be effective;

the right of election may be exercised in respd
the whole or part of that portion of the dividend i
respect of which the right of election has been
accorded; and
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(B)

(©)

(d)

the dividend (or that part of the dividend @spect of
which a right of election has been accorded) sial|

be payable on shares in respect whereof the share
election has been duly exercised (“the elected
shares”) and in lieu thereof shares shall be aliott
credited as fully paid to the holders of the eldcte
shares on the basis of allotment determined as
aforesaid and for such purpose the Directors shall
capitalise and apply out of any part of the undydd
profits of the Company or any part of any of the
Company’s reserve accounts (including any special
account, contributed surplus account, share premium
account and capital redemption reserve fund (ifethe
be any such reserve)) as the Directors may determin
a sum equal to the aggregate nominal amount of the
shares to be allotted on such basis and applyatine s

in paying up in full the appropriate number of &sar
for allotment and distribution to and amongst the
holders of the elected shares on such basis.

The shares allotted pursuant to the prons of paragraph
(A) of this Article shall rank pari passu in allspects with
the shares then in issue and held by the allott@éespect of
which they were allotted, save only as regardsqipation:

(i)

(ii)

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

in any other distributions, bonuses or rigtgaid,
made, declared or announced prior to or
contemporaneously with the payment or declaration
of the relevant dividend unless, contemporaneously
with the announcement by the Directors of their
proposal to apply the provisions of sub-paragraph (
or (ii) of paragraph (A) of this Article in relatioto

the relevant dividend or contemporaneously with
their announcement of the distribution, bonus or
rights in question, the Directors shall have spedif
that the shares to be allotted pursuant to the
provisions of paragraph (A) of this Article shadink

for participation in such distribution, bonus aghts.

The Directors may do all acts and things coersd
necessary or expedient to give effect to any clgatéon
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pursuant to the provisions of paragraph (A) of tArticle
with full power to the Directors to make such pgwns as
they think fit in the case of shares becoming tiatable in
fractions (including provisions whereby, in wholeio part,
fractional entitlements are aggregated and sold thadnet
proceeds distributed to those entitled, or areedmrded or
rounded up or down or whereby the benefit of faacii
entittements accrues to the Company rather tharhéo
shareholders concerned), and no shareholders whdoevi
affected thereby shall be, and they shall be deemetb be,
a separate class of shareholders for any purpdsaseever
The Directors may authorise any person to enter ot
behalf of all shareholders interested, an agreemeéhtthe
Company providing for such capitalisation and nratte
incidental thereto and any agreement made purdaasuch
authority shall be effective and binding on all cemed.

(D) The Company may upon the recommendation of the
Directors by Ordinary Resolution resolve in respeictiny
one particular dividend of the Company that notstimding
the provisions of paragraph (A) of this Article avidend
may be satisfied wholly in the form of an allotmenftshares
credited as fully paid without offering any righo t
shareholders to elect to receive such dividendaghan lieu
of such allotment.

(E)  The Directors may on any occasion deteenthat rights of
election and the allotment of shares under parag(Ap of
this Article shall not be made available or madeattyy
shareholders with registered addresses in anyamgrivhere
in the absence of a registration statement or aspecial
formalities the circulation of an offer of such htg of
election or the allotment of shares would or midde
unlawful or impracticable or the legality or praetbility of
which may be time consuming or expensive to ascerta
whether in absolute terms or in relation to theugabf the
holding of shares of the shareholder concerned,irmastich
event the provisions aforesaid shall be read amdtoged
subject to such determination and no shareholder mbhy
be affected by any such determination shall be taeg shall
be deemed not to be, a separate class of shareh@ddeany
purposes whatsoever.

161. The Directors may, before recommending amyglend, set aside Outreserves
of the profits of the Company such sums as thegkthit as a
reserve or reserves which shall, at the discraifdhe Directors, be
applicable for meeting claims on or liabilities thle Company or
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contingencies or for paying off any loan capitalfor equalising

dividends or for any other purpose to which thefigoof the

Company may be properly applied, and pending syogiication

may, at the like discretion, either be employethim business of the
Company or be invested in such investments (inowdn the

repurchase by the Company of its own securitigh@giving of any
financial assistance for the acquisition of its oseturities) as the
Directors may from time to time think fit, and dwat it shall not be
necessary to keep any investments constituting rdserve or
reserves separate or distinct from any other imvests of the
Company. The Directors may also without placing game to
reserve carry forward any profits which they maykhprudent not
to distribute by way of dividend.

162. Unless and to the extent that the right<la#td to any shares or th%“ﬁ:’:p”:rfi;?] E’;g’;'{f /3*{’8- s
terms of issue thereof otherwise provide, all divids shall (asup capital
regards any shares not fully paid throughout thegen respect of
which the dividend is paid) be apportioned and ppid rata
according to the amounts paid or credited as paidhe shares
during any portion or portions of the period ingest of which the
dividend is paid. For the purposes of this Artinl® amount paid

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

163. (A) The Directors may retain any dividends ather moneys ;3}32232 ZIC
payable on or in respect of a share upon whictCiapany '
has a lien, and may apply the same in or towartilsfaetion
of the debts, liabilities or engagements in resméatvhich
the lien exists.

(B)  The Directors may deduct from any dividend thrfed money beduction for debts
payable to any shareholder all sums of money (i) an
presently payable by him to the Company on accaint
calls, instalments or otherwise.

164. Any general meeting sanctioning a dividend make a call on theg‘g’gﬁg:’ and call
shareholders of such amount as the meeting fixeéssdthat the call
on each shareholder shall not exceed the dividexydlppe to him,
and so that the call shall be made payable atdhedime as the
dividend, and the dividend may, if so arranged ketw the

Company and the shareholder, be set off againsiaihe

165. A transfer of shares shall not, as againstGbmpany but withoutEffect of transfer
prejudice to the rights of the transferor and tfaree inter se, pass
the right to any dividend or bonus declared theréefore the
registration of the transfer.
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166. If two or more persons are registered ag joaders of any share,Steccf)‘stj;?r:tdrj‘(’)‘lngr‘sds
any one of such persons may give effectual recefptsany
dividends and other moneys payable and bonusdgsrand other

distributions in respect of such shares.

167. Unless otherwise directed by the Directors; dividend or other paymentetc. by post
moneys payable or bonuses, rights or other digtabsi in respect of
any share may be paid or satisfied by cheque arawkor certificate
or other documents or evidence of title sent thhotige post to the
registered address of the shareholder entitledndhe case of joint
holders, to the registered address of that one evhame stands first
in the register in respect of the joint holding@isuch person and to
such address as the holder or joint holders mawriting direct.
Every cheque, warrant, certificate or other docunegrevidence of
title so sent shall be made payable to the ordethefperson to
whom it is sent or, in the case of certificateotirer documents or
evidence of title as aforesaid, in favour of tharsholder(s) entitled
thereto, and the payment on any such cheque oramiaby the
banker upon whom it is drawn shall operate as a ghscharge to
the Company in respect of the dividend and/or othmmeys
represented thereby, notwithstanding that it mapsegquently
appear that the same has been stolen or that ahyrsement
thereon has been forged. Every such cheque, waceatificate or
other document or evidence of title as aforesaall &fe sent at the
risk of the person entitled to the dividend, morteynus, rights and
other distributions represented thereby.

168. All dividends, bonuses or other distributimrsthe proceeds of th%ﬂf'aimed dividend ’;(F’ZF;-3
realisation of any of the foregoing unclaimed fareoyear after
having been declared may be invested or otherwesdenuse of by
the Directors for the benefit of the Company umtiimed and,
notwithstanding any entry in any books of the Comypar
otherwise howsoever, the Company shall not be ttotedd a trustee
in respect thereof. All dividends, bonuses or otlistributions or
the proceeds of the realisation of any of the foireg unclaimed for
six years after having been declared may be fedeiby the
Directors and, upon such forfeiture, shall reverthte Company and,
in the case where any of the same are securitigkeoCompany,
may be re-allotted or re-issued for such considerags the
Directors think fit and the proceeds thereof stadtrue to the
benefit of the Company absolutely.
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RECORD DATE

169. Any resolution declaring a dividend or otdestribution on sharesrecord date
of any class, whether a resolution of the Compamygéneral
meeting or a resolution of the Directors, may dpeitiat the same
shall be payable or made to the persons regisesédtie holder of
such shares at the close of business on a partidate or at a
particular time on a particular date, notwithstagdihat it may be a
date prior to that on which the resolution is pdssad thereupon
the dividend or other distribution shall be payattenade to them
in accordance with their respective holdings soisteted, but
without prejudice to the rights inter se in respacsuch dividend or
other distribution between the transferors andsfierees of any such
shares. The provisions of this Article shall mistabutandis apply
to bonuses, capitalisation issues, distributions redlised and
unrealised capital profits or other distributaldserves or accounts
of the Company and offers or grants made by the 2oy to the
shareholders.

DISTRIBUTION OF REALISED CAPITAL PROFITS

170. The Company in general meeting may at ang aimd from time to f’e';tlrs'zg“é’;pﬁ; rofits
time resolve that any surplus moneys in the hadeeoCompany
representing capital profits arising from moneysereed or
recovered in respect of or arising from the re@iigaof any capital
assets of the Company or any investments repregethig same and
not required for the payment or provision of amedll preferential
dividend instead of being applied in the purchdsang other capital
assets or for other capital purposes be distribiebngst its
shareholders on the footing that they receive #imesas capital and
in the shares and proportions in which they wowadehbeen entitled
to receive the same if it had been distributed lay wf dividend,
provided that no such surplus moneys as aforeda@dl be so
distributed unless the Company will remain solvetiter the
distribution, or the net realisable value of theeds of the Company
will after the distribution be greater than the mgmte of its
liabilities, share capital and share premium actoun
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171.

172.

173.

174.

175.

ANNUAL RETURNS

The Directors shall make or cause to be nsadh annual or otherannual Returns
returns or filings as may be required to be madacitordance with
the Statutes.

ACCOUNTS

The Directors shall cause true accounts tédpd of the sums 0Of accounts tobe kept ~ APP- 138
money received and expended by the Company, anthétiers in

respect of which such receipts and expenditure pédae; and of the

property, assets, credits and liabilities of thempany and of all

other matters required by the Statutes or necessaiye a true and

fair view of the state of the Company’'s affairs aodshow and
explain its transactions.

4(1)

The books of account shall be kept at thedHe#ice or at such Where accounts to be
other place or places as the Directors think fd ahall always be
open to the inspection of the Directors.

kept

No shareholder (not being a Director) or offerson shall have anynspection by
right of inspecting any account or book or documeitthe
Company except as conferred by the Statutes orexdsy a court
of competent jurisdiction or authorised by the Dioes or the
Company in general meeting.

(A)

(B)

shareholders

The Directors shall from time to time sauo be prepared;nnual profitand loss App. 138

and laid before the Company at its annual genesstimg
profit and loss accounts, balance sheets, groupuats (if
any) and reports and, so long as any shares i€dnepany
are with the consent of the Company listed on TtexlS

account and balance 4(1)
sheet 4(2)

Exchange of Hong Kong Limited, the accounts of the

Company shall be prepared and audited based on
generally accepted accounting principles of Hongdsahe
International Financial Reporting, or such othansdiards as

the

may be permitted by the stock exchange in the Relkev

Territory on which any of the shares in the Compangy
with the consent of the Company listed on such amgh,
and the accounting principles or standards adogtedl be
disclosed in the financial statements and the tepbithe
Auditors.

Every balance sheet of the Company shall ba&esigon
behalf of the Directors by two of the Directors andopy of
every balance sheet (including every document redquby
law to be comprised therein or annexed thereto) @odit
and loss account which is to be laid before the @amg at
its annual general meeting, together with a copythaf
Directors' report and a copy of the Auditors' reégbereon
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shall not less than twenty-one (21) days beforalte of the
meeting be sent to every shareholder of, and evader of
debentures of, the Company and every other penstited
to receive notices of general meetings of the Caowpader
the provisions of these Articles, provided thatstlirticle
shall not affect the operation of paragraph (Chdd Article,
or require a copy of those documents to be semtygerson
of whose address the Company is not aware or t@ nhamn
one of the joint holders of any shares or debesiurat any
shareholder or holder of debentures to whom a cbplyose
documents has not been sent shall be entitledcmive a
copy free of charge on application at the Heado®ffir the
Registration Office. If all or any of the sharesdebentures
or other securities of the Company shall for theetbeing be
(with the consent of the Company) listed or dealbn any
stock exchange or market, there shall be forwatdeslich
stock exchange or market such number of copiesuch s
documents as may for the time being be requireceitd
regulations or practice.

(C)  Subject to due compliance with the Statutesthedrules of Company may send
the stock exchange in the Relevant Territory, and :;faTe“;qagm;Cfr'] .

obtaining all necessary consents, if any, requihetdleunder members right to

and such consents being in full force and effebg tdditonal printed

requirements of Article 175(B) shall be deemeds§iati in g;’gfjg‘j;’;‘ﬂms

relation to any person by sending to the persorang

manner not prohibited by the Statutes and instdasuch

copies, a summary financial statement derived fribva

Company’'s annual financial statements and the tirgc

report thereon, which shall be in the form and ammng the

information required by applicable laws and regalat

provided that any person who is otherwise entitiedhe

annual financial statements of the Company and the

directors’ report thereon may, if he so requiresnbtice in

writing served on the Company, demand that the Gmyp

sends to him, in addition to a summary financiateshent, a

complete printed copy of the Company’'s annual foman

statement and the directors’ report thereon.

AUDITORS

176. (A)  The Company shall at each annual gemagsting appoint {:Esi(t’g:tsme”t of
one or more firms of auditors to hold office untie
conclusion of the next annual general meeting @h $erms
and with such duties as may be agreed with thecioire, but
if an appointment is not made, the Auditors in adfishall
continue in office until a successor is appoin#&ddirector,
officer or employee of the Company or of any of its
subsidiaries or a partner, officer or employee w§ auch

Director, officer or employee shall not be appainfauditors
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177.

178.

179.

of the Company. The Directors may fill any castedancy
in the office of Auditors, but while any such vacgn
continues the surviving or continuing Auditor ordiors (if

any) may act. The remuneration of the Auditors Ishal

fixed by or on the authority of the Company in t@enual
general meeting except that in any particular ydse

Company in general meeting may delegate the figinguch

remuneration to the Directors and the remuneratibany

Auditors appointed to fill any casual vacancy mayfixed

by the Directors.

(B) The shareholders may, at any general meetingested and
held in accordance with these Articles, remove Aléitor
or Auditors by Special Resolution at any time befdne
expiration of the term of office and shall, by Qraly
Resolution, at that meeting appoint another Auditoiits
place for the remainder of the term.

The Auditors of the Company shall have atrafraccess at all timesﬁ#adictféiﬁohﬁgiégzad
to the books and accounts and vouchers of the Coyrggad shall be accounts

entitled to require from the Directors and officefsthe Company

such information as may be necessary for the pagnce of his or

their duties, and the Auditors shall make a repmthe shareholders

on the accounts examined by them and on every tmlaheet,

consolidated balance sheet and consolidated @oditloss account

intended to be laid before the Company in the anigemeral

meeting during their tenure of office.

No person other than the retiring Auditorslisbe appointed asgggi‘;g:g‘;fa;r‘fhan e
Auditors at an annual general meeting unless naticn intention retiring auditors

to nominate that person to the office of Auditoes lbeen given to

the Company not less than fourteen (14) clear befare the annual

general meeting, and the Company shall send a cbayy such

notice to the retiring Auditors and shall give wetithereof to the

shareholders not less than seven (7) days beferarthual general

meeting provided that the above requirement fodisgna copy of

such notice to the retiring Auditors may be waivgd notice in

writing by the retiring Auditors to the Secretary.

All acts done by any person acting as Auslirall, as regards albefect of appointment
persons dealing in good faith with the Company, \m@id,

notwithstanding that there was some defect in tAppointment or

that they were at the time of their appointment qoalified for

appointment or subsequently became disqualified.
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180.

(A)

(B)

NOTICES

Subject to Article 180(B), any notice document to be seice of notices
given or issued under these Articles shall be iiing, and
may be served by the Company on any shareholdeereit
personally or by sending it through the post inrappid
envelope or wrapper addressed to such shareholdeis a
registered address as appearing in the registerbyor
delivering or leaving it at such registered addeesaforesaid
or (in the case of a notice) by advertisement ie th
Newspapers or displaying the relevant notice canspisly
at the Registered Office and the Head Office. hindase of
joint holders of a share, all notices shall be git@ that one
of the joint holders whose name stands first in ridngister
and notice so given shall be sufficient notice ltahee joint
holders.

Subject to due compliance with the rulefs tle stock
exchange in the Relevant Territory, and to obtgnail
necessary consents, if any, required and such otsnbeing

in full force and effect, any notice or documenic{uding
any document or notice issued or to be issued gy th
Company for the information and/or action of hotdef any

of its securities and whether or not given or issuader
these Articles) may also be served by the Compangny
shareholder or holder of other securities of thenGany by
electronic means:

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

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

(i) by placing it on the Company’s website progdithat
where the relevant documents are the Company's
directors' report, annual financial statementsjtatsl
report, interim report (and, where applicable,
summary interim report) and, where Article 175(C)
applies, a summary financial statement, any service
of such documents by placing on the Company's
website shall also be accompanied by a notice ef th
publication ("notice of publication") of such
documents on the Company's website given to the
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181.

shareholder concerned in the manner referred to in
Article 180(A) or in any other manner agreed
between the shareholder concerned and the
Company;

provided that (aa) in the case of joint holderssbére, any consent
required from the shareholder concerned for thepqmes of this

Article 180(B) shall be given by that one of thénjoholders who is

entitled to receive notice pursuant to Article 18Q(and (bb) the

Company may, for the purposes of this Article 180@opose to its

shareholders any one or more or all of the abovans\ef electronic

communication.

(A)

(B)

Any shareholder whose registered addisssutside the Shareholders out of
. ] . .. the Relevant Territory

Relevant Territory may notify the Company in wrgiof an

address in the Relevant Territory which for thepmse of

service of notice shall be deemed to be his ragidte

address. Where the registered address of thehsldee is

outside the Relevant Territory, notice, if givemotngh the

post, shall be sent by prepaid airmail letter wizeralable.

Any shareholder who fails (and, where arshis held by Shareholders with no
joint holders, where the first joint holder named the ° "eoTectaddresses
register fails) to supply his registered addres®lectronic
address (as the case may be) or a correct regisheidress
or electronic address (as the case may be) to tmep@ny
for service of notices and documents on him shail(and
where a share is held by joint holders, none ofother joint
holders whether or not they have supplied a regdte
address or electronic address (as the case mashb#) be
entitled to service of any notice or documents hg t
Company and any notice or document which is otregwi
required to be served on him may, if the Directorgheir
absolute discretion so elect (and subject to thexalecting
otherwise from time to time), be served, in theecas
notices, by displaying a copy of such notice cotispusly at
the Registered Office and the Head Office or, & Birectors
see fit, by advertisement in the Newspapers, anthe case
of documents, by posting up a notice conspicuoaslthe
Registered Office and the Head Office addressedutth
shareholder which notice shall state the addredisiwmthe
Relevant Territory at which he may obtain a copytlod
relevant document, or by displaying or otherwisekimg
available the relevant notice or document on then@any’s
website and stating the address within the ReleVanitory
at which he may obta a copy of the notice or documel
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(©)

(D)

(E)

Any notice or document served in the manner soriest
shall be sufficient service as regards shareholdgtts no
registered or electronic address (as the case raayob
incorrect addresses, provided that nothing in faigagraph
(B) shall be construed as requiring the Comparsetoe any
notice or document on any shareholder with no or an
incorrect registered address or electronic addeesthe case
may be) for the service of notice or document an br on
any shareholder other than the first named ondbester of
members of the Company.

If on three consecutive occasions notaresther documentsx‘gft‘i‘z;esfgt‘*c‘fi:’;flrne §
have been sent through the post to any shareh@den the undeiivered
case of joint holders of shares, the first holdamad on the
register) at his registered address or by elearomans to

his electronic address or website (in the event tha
shareholder concerned has elected for service yhatice

or document at this electronic address or websitsyant to

Article 180(B)) but have been returned undeliversdch
shareholder (and, in the case of joint holders share, all

other joint holders of the share) shall not thderabe

entitled to receive or be served (save as the Direanay

elect otherwise pursuant to paragraph (B) of thigcke) and

shall be deemed to have waived the service of estand

other documents from the Company until he shallehav
communicated with the Company and supplied in agita

new registered address or electronic address @énetrent

that the shareholder concerned has elected foiceen¥ any

notice or document at his electronic address orsieb
pursuant to Article 180(B)) for the service of et on him.

Notwithstanding any election by a membéthe Company Company's right to
is advised that the sending of any notice or otheument Sohend stearonc
to any electronic address supplied by a sharehatdsr or

might infringe the law of any relevant jurisdictioor if the

Company cannot verify the location of the servewhich

the electronic address of the member located, tapany

may in lieu of the sending of any notice or othecwment to

the electronic address supplied by the sharehclo®rerned,

place the same on the Company's website, and acy su
placement shall be deemed effective service on the
shareholder, and the relevant notice and docunteit ke

deemed to be served on the shareholder on whickatne is

first placed on the Company’s website.

Notwithstanding any election by a membent time to time '\"r?nf?:defc’z f?ng()tfo
. . . | |
to receive any notice or document through electromeans, Eoﬂces etf
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182.

183.

(A)

(B)

(©)

(D)

(E)

(F)

such member may, at any time require the Compasgiad
to him, in addition to an electronic copy thereoprnted
copy of any notice or document which he, in hisacdly as
shareholder, is entitled to receive.

Any notice or document sent by post shaldeemed to havéd"g‘ei;‘ezot‘gcgebgeprgza
been served on the day following that on whichdaheelope
or wrapper containing the same is put into a pditeo
situated within the Relevant Territory and in prayisuch
service it shall be sufficient to prove that thevedope or
wrapper containing notice or document was properdpaid
(and in the case of an address outside the Rel@aritory
where airmail service is available, airmail postagepaid),
addressed and put into such post office and aficaté in
writing signed by the Secretary or other persoroagpd by
the Directors that the envelope or wrapper comairthe
notice or document was so addressed and put icto gost
office shall be conclusive evidence thereof.

A notice served by advertisement in the Newspaghall be \;\éheefr‘tggﬂnf:n%eemed
. - vert
deemed to have been served on the day on whichath®@e e served

is first published.

Any notice or document sent by electronic traission shall V\I’het” notice by

. electronic
be deemed to have been served on the day on WHEEh, § o miscion deemed
notice Is sent. to be served

Any notice or document placed on the Compamgbsite is When notice posted
deemed given by the Company to a shareholder omlagie neomars
the notice or document is placed on the Compangbksite served

except where the document is the Company’s dirgctor

report, annual financial statements or auditorgore and,

where applicable, summary financial statement, thech

document shall be deemed to be served on the tawiiog

that on which a notice of publication is deemedagmon the

shareholder.

A notice served by display of the same at tregjifered When notice by
display deemed to be

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

Any notice or document served pursuant to Aetit81(B) \S’\;g‘:ghf;?éig;m,th i,
Wi
shall be deemed duly served 24 hours after thevaete . icorect addresses

notice was first displayed. deemed to be served

A notice or document may be given by the Camyppto the person ransferee to be
entitled to a share in consequence of the deatintaihdisorder,

bound by prior notices
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184.

185.

186.

187.

bankruptcy or liquidation of a shareholder by sagdt through the
post in a prepaid envelope or wrapper addresshuhtdy name, or
by the title of representative of the deceased,tthstee of the
bankrupt or the liquidation of the shareholder, byr any like

description, at the address (including electrorddrass), if any,
supplied for the purpose by the person claimingeo entitled, or
(until such an address has been so supplied) lygitaie notice or
document in any manner in which the same might leen given
if the death, mental disorder, bankruptcy or wigdup had not
occurred.

Any person who by operation of law, transfer abher meansggi':]jeg;z:%f’sotices
whatsoever shall become entitled to any share &walbound by
every notice in respect of such share which prohis name and
address being entered on the register shall haate dhaly served or
deemed to have been duly served to the person Wwbhom he

derives his title to such share.

Any notice or document delivered or sent bgtpor electronic g‘;é'r‘;eh;%'g?ggg;sed
means to, or left at the registered address of si@yeholder in bankrupt or wound up-
pursuance of these presents, shall notwithstandireg such

shareholder be then deceased, bankrupt or wouaddipvhether or

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

be deemed to have been duly served in respectyofemistered

shares whether held solely or jointly with othersoms by such

shareholder until some other person be registerédsistead as the

holder or joint holder thereof, and such servicaldor all purposes

of these presents be deemed a sufficient servicaci notice or

document on his personal representatives and edbps (if any)

jointly interested with him in any such shares.

The signature to any notice or document toghen by the g;"r’]"egmicetobe
Company may be written or printed.

INFORMATION

No shareholder (not being a Director) shallebétled to require S:t?tjzgif‘fgfo’r‘n‘;;tlon
discovery of or any information respecting any det# the

Company’s trading or any matter which is or mayrbthe nature of

a trade secret, mystery of trade or secret proghgsh may relate to

the conduct of the business of the Company whidhenopinion of

the Directors it will be inexpedient in the inteiesof the

shareholders of the Company to communicate to twhéq
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188.

189.

190.

191.

WINDING UP

A resolution that the Company be wound up hmy €ourt or be Modes of winding up
wound up voluntarily shall be passed by way of aectd
Resolution.

If the Company shall be wound up, the sur@ssets remaining:f]‘i\t’if;bdﬁgg”ugf assets
after payment to all creditors shall be divided amothe

shareholders in proportion to the capital paid ople shares held

by them respectively, and if such surplus asseti bk insufficient

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

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

terms and conditions, so that, as nearly as mathbdosses shall be

borne by the shareholders in proportion to thetahpiaid on the

shares held by them respectively.

If the Company shall be wound up (whether lijaidation is Assetsmaybe
. ) . distributed in specie

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

with the sanction of a Special Resolution and atheiosanction

required by the Companies Law, divide among theestedders in

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

whether the assets shall consist of property of kind or shall

consist of properties of different kinds and thguidator may, for

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

class or classes of property to be divided as sémleand may

determine how such division shall be carried outbasveen the

shareholders or different classes of shareholdensl dhe

shareholders within each class. The liquidator ,mdth the like

sanction, vest any part of the assets in trustpea such trusts for

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

shall think fit, but so that no shareholder shal dompelled to

accept any shares or other assets upon whichitharbility.

INDEMNITY

The Directors, Managing Directors, alternatee®@ors, Auditors, indemnity
Secretary and other officers for the time beinghef Company and
the trustees (if any) for the time being actingelation to any of the
affairs of the Company, and their respective exasutor
administrators, shall be indemnified and securedless out of the
assets of the Company from and against all actioosts, charges,
losses, damages and expenses which they or arhewf, ttheir or
any of their executors or administrators, shalnary incur or sustain
by reason of any act done, concurred in or omittedr about the
execution of their duty or supposed duty in thegpective offices or
trusts, except such (if any) as they shall incusustain through their
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own fraud or dishonesty, and none of them shalhi@verable for
the acts, receipts, neglects or defaults of angroth them, or for
joining in any receipt for the sake of conformity, for any bankers
or other persons with whom any moneys or effecthefCompany
shall be lodged or deposited for safe custodypotife insufficiency
or deficiency of any security upon which any monefs the
Company shall be placed out or invested, or for ather loss,
misfortune or damage which may arise in the exenubf their
respective offices or trusts, or in relation theretxcept as the same
shall happen by or through their own fraud or diststy. The
Company may take out and pay the premium and atiogreys for
the maintenance of insurance, bonds and othewumsints for the
benefit either of the Company or the Directors (andther officers)
or any of them to indemnify the Company and/or Dieectors
(and/or other officers) named therein for this msg against any
loss, damage, liability and claim which they maffesuor sustain in
connection with any breach by the Directors (andtbier officers)
or any of them of their duties to the Company.

UNTRACEABLE SHAREHOLDERS

192. The Company may exercise the power to ceabrngecheques forgggfnzné;%f:d /fgfif
dividend entitlements or dividend warrants after finst occasion on warrants etc.
which such a cheque or warrant is returned undelde The
provisions of this Article shall apply to certiftess of and other
documents or evidence of title to, and proceedseafisation of,

distributions on shares other than money.

193. (A)  The Company shall have the power to seluch manner asZompany may sel fé’?é)fa)
the Directors think fit, any shares of a shareholMBo iS shareholders 13(2)(b)

untraceable, but no such sale shall be made unless:

0] during the period of twelve years prior to ttiate of
publication of the advertisements referred to ib-su
paragraph (b) below (or, if published more thanepnc
the first thereof) at least three dividends or pthe
distributions in respect of the shares in queshiave
become payable or been made and no dividend or
other distribution in respect of the shares hasbee
claimed;

(i) the Company has caused an advertisement to be
inserted in the Newspapers of its intention to sell
such shares and a period of three months has dlapse
since the date of such advertisement (or, if phblis
more than once, the first thereof);
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194.

(B)

(i)  the Company has not at any time during théd sa
periods of twelve years and three months received
any indication of the existence of the shareholder
who is the holder of such shares or of a person

entitled to such shares by death, bankruptcy
operation of law; and

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

To give effect to any such sale the Directorsyrmauthorise
any person to transfer the said shares and theumneht of
transfer signed or otherwise executed by or onlbehauch
person shall be as effective as if it had been gerecby the
registered holder or the person entitled by trassion to
such shares, and the purchaser shall not be bausédet to
the application of the purchase money nor shalltities to
the shares be affected by any irregularity or i3l in the
proceedings relating to the sale. The net proceédbe
sale will belong to the Company and upon receiptthsy
Company of such proceeds it shall become indeluettie
former shareholder for an amount equal to suclproeeteeds
Notwithstanding any entries made by the Comparani of
its books or otherwise howsoever, no trusts staltieated
in respect of such debt and no interest shall halga in
respect of it and the Company shall not be requiced
account for any money earned from the net procedush

or

may be employed in the business of the Companysat a

thinks fit. Any sale under this Article shall bald and
effective notwithstanding that the shareholder imgdthe
shares sold is dead, bankrupt, wound up or otherangler
any legal disability or incapacity.

DESTRUCTION OF DOCUMENTS

The Company may destroy:

(@)

(b)

any share certificate which has been canceltedny time

Destruction of
Documents

after the expiry of one year from the date of such

cancellation;

any dividend mandate or any variation or cdatieh thereof
or any notification of change of name or addresangttime
after the expiry of two years from the date on Wwhstich
mandate, variation, cancellation or notificationswacorded
by the Company;
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195.

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

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

and it shall conclusively be presumed in favouthef Company that
every share certificate so destroyed was a valitificate duly and

properly cancelled and that every instrument afdfer so destroyed
was a valid and effective instrument duly and prlypesgistered

and that every other document destroyed hereundsrawalid and
effective document in accordance with the recorgeadgticulars

thereof in the books or records of the Company.ovided always

that:

0] the foregoing provisions of this Article shapply only to
the destruction of a document in good faith andheut
express notice to the Company that the preservaficuch
document was relevant to a claim;

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

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

SUBSCRIPTION RIGHT RESERVE

The following provisions shall have effecthe extent that they ar re“st;\fgption right
not prohibited by and are in compliance with that@es:

(A) If, so long as any of the rights attaching toy avarrants
issued by the Company to subscribe for shares ef th
Company shall remain exercisable, the Company dogs
act or engages in any transaction which, as atresuny
adjustments to the subscription price in accordavitie the
provisions applicable under the terms and conditiohthe
warrants, would reduce the subscription price tlmwehe
par value of a share, then the following provisisiall

apply:
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(i)

(ii)

(iii)

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

the Subscription Right Reserve shall not beduor

any purpose other than that specified above umliéss
other reserves of the Company (other than the share
premium account) have been extinguished and will
then only be used to make good losses of the
Company if and so far as is required by law;

upon the exercise of all or any of the sulgston
rights represented by any warrant, the relevant
subscription rights shall be exercisable in respéet
nominal amount of shares equal to the amount in
cash which the holder of such warrant is requiced t
pay on exercise of the subscription rights represkn
thereby (or, as the case may be, the relevantoporti
thereof in the event of a partial exercise of the
subscription rights) and, in addition, there shadl
allotted in respect of such subscription rightshe
exercising warrantholder, credited as fully paiachs
additional nominal amount of shares as is equ#ido
shortfall between:

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

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

(cc) immediately upon such exercise so much of
the sum standing to the credit of the
Subscription Right Reserve as is required to
pay up in full such additional nominal amount
of shares shall be capitalised and applied in
paying up in full such additional nominal
amount of shares which shall forthwith be
allotted credited as fully paid to the exercising
warrantholder; and

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

in part in units of one share in the like mannethas
shares for the time being are transferable, and the
Company shall make such arrangements in relation to
the maintenance of a register therefor and other
matters in relation thereto as the Directors maykth

fit and adequate particulars thereof shall be made
known to each relevant exercising warrantholder
upon the issue of such certificate.
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196.

(B)

(©)

(D)

Shares allotted pursuant to the provisionsis Article shall

rank pari passu in all respects with the othereshatlotted
or which ought to be allotted on the relevant eiserof the
subscription rights represented by the warrant eored.

Notwithstanding anything contained in paragraph ¢Ajhis

Article, no fraction of any share shall be allottau exercise
of the subscription rights.

The provisions of this Article as to the esistininent and
maintenance of the Subscription Right Reserve stallbe
altered or added to in any way which would vanabrogate,
or which would have the effect of varying or abrogg, the
provisions for the benefit of any warrantholderabeiss of
warrantholders under this Article without the santtof a
Special Resolution of such warrant holder(s) ors<laf
warrant holders.

A certificate or report by the Auditors as ttether or not
the Subscription Right Reserve is required to habéished
and maintained and if so the amount thereof soiredjto be
established and maintained, as to the purposestimh the
Subscription Right Reserve has been used, as &xtkat to
which it has been used to make good losses of dimep@ny,

as to the additional nominal amount of shares reduio be
allotted to exercising warrantholders credited @ty fpaid,
and as to any other matter concerning the Subsmmigight
Reserve shall (in the absence of manifest error) be
conclusive and binding upon the Company and all
warrantholders and shareholders.

STOCK

The following provisions shall have effecaat time and from time Conversion of shares
to time that they are not prohibited by or incotesis with the
Statutes:

(i)

(ii)

into stock

The Company may by Ordinary Resolution conaey fully

paid shares into stock, and may from time to timelike

resolution reconvert any stock into fully paid sfsof any
denomination.

The holders of stock may transfer the sameany part
thereof in the same manner, and subject to the same
regulations as and subject to which the shares fndmch
the stock arose might prior to conversion have been
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(iii)

(iv)

transferred or as near thereto as circumstances,durthe
Directors may from time to time, if they think fifix the
minimum amount of stock transferable and restrict o
prohibit the transfer of fractions of that minimubut so that
such minimum shall not exceed the nominal amourthef
shares from which the stock arose. No warrantsetarer
shall be issued in respect of any stock.

The holders of stock shall, according to thmount of the
stock held by them, have the same rights, privdegad

advantages as regards dividends, participatiorsseta on a
winding up, voting at meetings, and other mattassif they
held the shares from which the stock arose, butsunch

rights, privileges or advantages (except partiojpain the

dividends and profits and in the assets on windipgf the

Company) shall be conferred by an amount of stohichv
would not, if existing in shares, have conferredhstughts,

privileges or advantages.

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