THE COMPANIES LAW (REVISED)
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

FlexSystem Holdings Limited

The name of the Company is FlexSystem Holdings Limited.

The Registered Office of the Company shall be at the offices of Codan Trust
Company (Cayman) Limited, P.O.Box 2681, Zephyr House, George Town,
Grand Cayman, British West Indies.

Subject to the following provisions of the Memorandum, the objects for which
the Company is established are unrestricted and shall include, but without
limitation:

@) to act and to perform all the functions of a holding company in all its
branches and to co-ordinate the policy and administration of any subsidiary
company or companies wherever incorporated or carrying on business or of any
group of companies of which the Company or any subsidiary company is a
member or which are in any manner controlled directly or indirectly by the
Company;

(b)  toact as an investment company and for that purpose to acquire and hold
upon any terms and, either in the name of the Company or that of any nominee,
shares, stock, debentures, debenture stock, annuities, notes, mortgages, bonds,
obligations and securities, foreign exchange, foreign currency deposits and
commodities, issued or guaranteed by any company wherever incorporated or
carrying on business, or by any government, sovereign, ruler, commissioners,
public body or authority, supreme, municipal, local or otherwise, by original
subscription, tender, purchase, exchange, underwriting, participation in
syndicates or in any other manner and whether or not fully paid up, and to make
payments thereon as called up or in advance of calls or otherwise and to
subscribe for the same, whether conditionally or absolutely, and to hold the
same with a view to investment, but with the power to vary any investments,



and to exercise and enforce all rights and powers conferred by or incident to the
ownership thereof, and to invest and deal with the money of the Company not
immediately required upon such securities and in such manner as may be from
time to time determined.

4.  Subject to the following provisions of this Memorandum, the Company shall
have and be capable of exercising all the functions of a natural person of full
capacity irrespective of any question of corporate benefit, as provided by
Section 27(2) of The Companies Law (Revised).

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

6.  If the Company is exempted, it shall not trade in the Cayman Islands with any
person, firm or corporation except in furtherance of the business of the
Company carried on outside the Cayman lIslands; provided that nothing in this
clause shall be construed as to prevent the Company effecting and concluding
contracts in the Cayman Islands, and exercising in the Cayman Islands all of its
powers necessary for the carrying on of its business outside the Cayman Islands.

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

8.  The share capital of the Company is HK$380,000 divided into shares of a
nominal or par value of HK$0.10 each, with power for the Company insofar as
is permitted by law to redeem or purchase any of its shares and to increase or
reduce the said capital subject to the provisions of the Companies Law (Revised)
and the Articles of Association and to issue any part of its capital, whether
original, redeemed or increased with or without any preference, priority or
special privilege or subject to any postponement of rights or to any conditions or
restrictions and so that unless the conditions of issue shall otherwise expressly
declare every issue of shares whether stated to be preference or otherwise shall
be subject to the powers hereinbefore contained.

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



Dated this 8th of May, 2000

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

a Cayman Islands Company of:

Zephyr House

George Town
Grand Cayman
British West Indies

by:

Neil T. Cox

and:

Theresa L. Pearson

Thelma McLaughlin
Witness to the above signatures:

Address: Zephyr House, George Town, Grand Cayman, British West Indies
Occupation: Secretary

I, DONNELL H. DIXON, Asst. Registrar of Companies in and for the Cayman
Islands DO HEREBY CERTIFY that this is a true copy of the Memorandum of
Association of this Company duly registered on the 8th day of May, 2000



Registrar of Companies






The Companies Law (Revised)
Company Limited by Shares

ARTICLES OF ASSOCIATION
OF

~ FlexSystem Holdings Limited
(Adop'bgld b?/ written resolutions of the sole shatééoof the Compan
on 10" July 2000 and revised on 29uly 2004 and on 28 July 200
respectwely}l
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INTERPRETATION

TABLE A

1. The regulations in Table A in the Scheduleh® €ompanies Law (Revised)
do not apply to the Company.

2. (1) Inthese Articles,

INTERPRETATION

unless the context otlsewequires, the words standing in

the first column of the following table shall befwe meaning set opposite them
respectively in the second column.

WORD

“Auditor”

“Articles”

“Bpard” or
“Directors”

“capital”

“clear days”

“clearing house”

“Company”
‘competent
regulatory authority”

“debenture” and
“debenture holder”

“Designated Stock
Exchange”

MEANING

the auditor of the Company for the timeibg and may
include any individual of partnership.

theses Articles in their present form as supplemented
or amended or substituted from time to time.

the board of directors of the Company or the doect
present at a meeting of directors of the Company at
which a quorum is present.

the share capital from time to time oét@ompany.

in relation to the period of a nottbat period excluding
the day when the notice is given or deemed to bengi
and the day for which it is given or on which itastake
effect.

a clearing house recognized by theis of the
jurisdiction in which the shares of the Company are
listed or quoted on a stock exchange in such
jurisdiction.

FlexSystem Holdings Limited.

a competent regulatory authority in the territorigene
the shares of the Company are listed or quoted on a
stock exchange in such territory.

include debenture stock and debenture stockholder
respectively.

a stock exchange in respect of which the shardbeof
Company are listed or quoted and where such stock
exchange deems such listing or quotation to be the
primary listing or quotation of the shares of the
Company.



“dollars” and “S”

“head office”

uLaW”

“Member”

“month”

“Notice”

“Office”

“Ordinary
resolution”

“paid up”

“Register”

“Registration
Office”

“Seal”

“Secretary”

dollars, the legal currency of ktp Kong.

such office of the Company as theelbiors may from
time to time determine to be the principal offidetloe
Company.

The Companies Law (Revised) of the Caymaransls
and every modification thereof.

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

a calendar month.

written notice unless otherwise speciflgadtated and as
further defined in these Atrticles.

the registered office of the Company fdwettime being.

a resolution shall be an ordinary resolution wtltelmais
been passed by a simple majority of votes castubir s
Members as, being entitled so to do, vote in pespn

in the case of any Member being a Corporation,tby i
duly authorized representative or, where proxies ar
allowed, by proxy at a general meeting of which lees
than fourteen (14) clear days’ Notice has been duly
given;

paid up or credited as paid up.

the principal register and where apgliea any branch
register of Members of the Company to be maintained
at such place within or outside the Cayman Islaasls
the Board shall determine from time to time.

in respect of any class of share capital such pdacehe
Board may from time to time determine to keep a
branch register of Members in respect of that cl#ss
share capital and where (except in cases where the
Board otherwise directs) the transfers or other
documents of title for such class of share caital to

be lodged for registration and are to be registered

common seal or any one or more duplicatdssefthe
Company (including a securities seal) for use ire Th
Cayman Islands or in any place outside the Cayman
Islands.

any person firm or corporation appaintsy the Board
to perform any of the duties of secretary of the
Company and includes any assistant, deputy, tempora
or acting secretary.



“Special Resolution” a resolution shall be a special resolution whelmag been

“Statutes”

“Subsidiary and
Holding Company”

“associate”

“GEM Listing
Rules”

uyearn

passed by a majority of not less than three-founthgotes
cast by such Members as, being entitled so to dte »n
person or, in the case of such Members as are &ias,
by their respective duly authorized representabivenvhere
proxies are allowed, by proxy at a general meeadinghich
not less than twenty-one (21) clear days’ Notipecsgying
(without prejudice to the power contained in théstcles
to amend the same) the intention to propose thautésn
as a special resolution, has been duly given. Beavihat,
except in the case of an annual general meeting,sfso
agreed by a majority in number of the Members avire
right to attend and vote at any such meeting, being
majority together holding not less than ninety-fi@s) per
cent. in nominal value of the shares giving thghtriand in
the case of an annual general meeting, if it seejby all
Members entitled to attend and vote thereat, alugso
may be proposed and passed as a special resoattian
meeting of which less than twenty-one (21) cleaysta
Notice has been given;

a special resolution shall be effective for anypose for
which an ordinary resolution is expressed to beuired
under any provision of these Articles or the Stegut

the Law and every other law of the Lidige of the
Cayman Islands for the time being in force applyiagor
affecting the Company, its memorandum of associatio
and/or these Articles.

shall have the meanings attributed to such termshén
Companies Ordinance of Hong Kong, but interpretimg
term “subsidiary” in accordance with the definiticof
“subsidiary” under rule 1.01 of the GEM Listing Ral

shall have the meaning ascribed tmdteu the rules of the
Designated Stock Exchange.

shall mean the Rules Governing the Listing of Siiesron
Growth Enterprise Market of The Stock Exchange ohi
Kong Limited as amended from time to time.

a calendar year.



(2) In these Articles, unless there be somethinthiwithe subject or context
inconsistent with such construction:

(a) words importing the singular include the plaat vice versa,
(b) words importing a gender include both gender tive neuter;

(c) words importing persons include companies, assonmtand bodies of
persons whether corporate or not;

(d) the words:
(1) “may” shall be construed as permissive;
(i) “shall” or “will” shall be construed as imperative;

(e) expressions referring to writing shall, unless tlatrary intention appears,
be construed as including printing, lithographytolgraphy and other modes
of representing words or figures in a visible form;

(h references to any law, ordinance, statue or statupsovision shall be
interpreted as relating to any statutory modifiator re-enactment thereof
for the time being in force;

(g) save as aforesaid words and expressions defind iStatutes shall bear the

same meanings in these Articles if not inconsisteitth the subject in the
context.

SHARE CAPITAL

3. (1) The share capital of the Company at the datevhich these Articles come
into effect shall be divided into shares of a paue of $0.10 each.

(2) Subject to the Law, the Company’s Memorandunh Articles of Association
and, where applicable, the rules of any Design&teitk Exchange and/or any
competent regulatory authority, any power of them@any to purchase or
otherwise acquire its own shares shall be exerl@dabthe Board in such manner,
upon such terms and subject to such conditionsthsks fit.

(3) Except as allowed by the Law and subject furtieecompliance with the

rules and regulations of the Designated Stock Exghdaand any other relevant
regulatory authority the Company shall not giveafinial assistance for the
purpose of or in connection with a purchase made de made by any person of
any shares in the Company.

(4) No share shall be issued to bearer.

ALTERATION OF CAPITAL

4. The Company may from time to time by ordinaggalution in accordance
with the Law alter the conditions of its Memorandafissociation to:



(a) increase its capital by such sum, to be divided gftares of such amounts, as
the resolution shall prescribe;

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

(c) divide its shares into several classes and witlwejudice to any special
rights previously conferred on the holders of emgstshares attach thereto
respectively any preferential, deferred, qualifeedspecial rights, privileges,
conditions or such restrictions which in the abgenof any such
determination by the Company in general meetingthas Directors may
determine provided always that where the Compasiyeis shares which do
not carry voting rights, the words “not-voting” $lha@ppear in the designation
of such shares and where the equity capital insluteres with different
voting rights, the designation of each class ofe$eother than those with the
most favourable voting rights, must include the agofrestricted voting” or
“limited voting”;

(d) sub-divide its shares, or any of them, into shafesmaller amount than is
fixed by the memorandum of association (subjecterteeless, to the Law),
and may by such resolution determine that, as lmtwbe holders of the
shares resulting from such sub-division, one orevafrthe shares may have
any such preferred, deferred or other rights orshbject to any such
restrictions as compared with the other or othertha Company has power
to attach to unissued or new shares;

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

5. The Board may settle as it considers expedientdifficulty which arises in
relation to any consolidation and division undee tlast preceding Article and in
particular but without prejudice to the generatifithe foregoing may issue certificates
in respect of fractions of shares or arrange fa $hle of the shares representing
fractions and the distribution of the net proceedssale (after deduction of the
expenses of such sale) in due proportion amongsMimbers who would have been
entitled to the fractions, and for this purpose Bward may authorize some person to
transfer the shares representing fractions to theichaser or resolve that such net
proceeds be paid to the Company for the Compamyiefii. Such purchaser will not be
bound to see to the application of the purchaseemaoor will his title to the shares be
affected by any irregularity or invalidity in theqezeedings relating to the sale.

6. The Company may from time to time by speciabhation, subject to any

confirmation or consent required by the Law, reditseshare capital or any share
premium account or any capital redemption reservetizer undistributable reserve in
any manner permitted by law.

7. Except so far as otherwise provided by the tmmd of issue, or by these

Articles, any capital raised by the creation of rehvares shall be treated as if it formed
part of the original capital of the Company, analsshares shall be subject to the
provisions contained in these Articles with refeerto the payment of calls and
instalments, transfer and transmission, forfeitlies), cancellation, surrender, voting

and otherwise.



SHARE RIGHTS

8. (1) Subject to the provisions of the Law and Memorandum and Articles of
Association and to any special rights conferredtioa holders of any shares or
class of shares, any share in the Company (whéthenng part of the present
capital or not) may be issued with or have attach®sereto such rights or
restrictions whether in regard to dividend, votingturn of capital or otherwise as
the Company may by ordinary resolution determinefdhere has not been any
such determination or so far as the same shalinade specific provision, as the
Board may determine.

(2) Subject to the provisions of the Law, the ru@@sany Designated Stock
Exchange and the Memorandum and Articles of Assiociaf the Company, and
to any special rights conferred on the holdersrof shares or attaching to any
class of shares, shares may be issued on the thanshey may be, or at the
option of the Company or the holder are, liabl&eéoredeemed on such terms and
in such manner, including out of capital, as thamlomay deem fit.

9. Subject to the Law, any preference shares meaigdued or converted into
shares that, at a determinable date or at theropfiethe Company or the holder if so
authorized by its memorandum of association, atadito be redeemed on such terms
and in such manner as the Company before the msgenversion may by ordinary
resolution of the Members determine. Where the Gomgpurchases for redemption a
redeemable share, purchases not made through tiketmoa by tender shall be limited
to a maximum price as may from time to time be wheiged by the Company in
general meeting, either generally or with regardgecific purchases. If purchases are
by tender, tenders shall be available to all Memladike.

VARIATION OF RIGHTS

10. Subject to the Law and without prejudice tdidd 8, all or any of the special
rights for the time being attached to the sharesmyr class of shares may, unless
otherwise provided by the terms of issue of theeshaf that class, from time to time
(whether or not the Company is being wound up) deed, modified or abrogated
either with the consent in writing of the holders rot less than three-fourths in
nominal value of the issued shares of that classvitr the sanction of a special
resolution passed at a separate general meetihg dblders of the shares of that class.
To every such separate general meeting all theigpoomg of these Articles relating to
general meetings of the Company shall, mutatis nalisaapply, but so that:

(a) the necessary quorum (other than at an adjournestingg shall be two
persons holding or representing by proxy not lés tone-third in nominal
value of the issued shares of that class and aadjoyrned meeting of such
holders, two holders present in person or by pr@¥yatever the number of
shares held by them) shall be a quorum;

(b) every holder of shares of the class shall be edtibin a poll to one vote for
every such share held by him; and

(c) any holder of shares of the class present in pessdiy proxy or authorized
representative may demand a poll.



11. The special rights conferred upon the holdé@ny shares or class of shares
shall not, unless otherwise expressly providechérights attaching to or the terms of
issue of such shares, be deemed to be varied, isgbdif abrogated by the creation or
issue of further shares ranking pari passu thehewit

SHARES

12. (1) Subject to the Law, and these Articles avitkre applicable, the rules of any
Designated Stock Exchange and without prejudiceamny special rights or
restrictions for the time being attached to anyrehiar any class of shares, the
unissued shares of the Company (whether forming @athe original or any
increased capital) shall be at the disposal ofBbard, which may offer, allot,
grant options over or otherwise dispose of themsuith persons, at such times and
for such consideration and upon such terms andittonsl as the Board may in its
absolute discretion determine but so that no shsiie be issued at a discount.
Neither the Company nor the Board shall be obligdten making or granting any
allotment of, offer of, option over or disposalstfares, to make, or make available,
any such offer, option or shares to Members orrsthéth registered addresses in
any particular territory or territories being art@ry or territories where, in the
absence of a registration statement or other ddeciaalities, this would or might,
in the opinion of the Board, be unlawful or impiieable. Members affected as a
result of the foregoing sentence shall not be,eodéemed to be, a separate class
of members for any purpose whatsoever.

(2) The Board may issue warrants conferring thietrigpon the holders thereof to
subscribe for any class of shares or securitiethencapital of the Company on
such terms as it may from time to time determine.

13. The Company may in connection with the issti@any shares exercise all
powers of paying commission and brokerage confeoedermitted by the Law.
Subject to the Law, the commission may be satidfedhe payment of cash or by the
allotment of fully or partly paid shares or paittyone and partly in the other.

14. Except as required by law, no person shatebegnized by the Company as
holding any share upon any trust and the Compaaly sbt be bound by or required in
any way to recognize (even when having notice tiferany equitable, contingent,
future or partial interest in any share or anyticaal part of a share or (except only as
otherwise provided by these Articles or by law) atlyer rights in respect of any share
except an absolute right to the entirety theredheregistered holder.

15. Subject to the Law and these Articles, therBoaay at any time after the
allotment of shares but before any person has éetmed in the Register as the holder,
recognize a renunciation thereof by the allotteuour of some other person and may
accord to any allottee of a share a right to eféeith renunciation upon and subject to
such terms and conditions as the Board considets iinpose.

SHARE CERTIFICATES

16. Every share certificate shall be issued umkerSeal or a facsimile thereof
and shall specify the number and class and dissh@u numbers (if any) of the shares
to which it relates, and the amount paid up theraah may otherwise be in such form
as the Directors may from time to time determine o&eértificate shall be issued
representing shares of more than one class. ThedBoay by resolution determine,



either generally or in any particular case or casiest any signatures on any such
certificates (or certificates in respect of othecigities) need not be autographic but
may be affixed to such certificates by some medadnineans or may be printed
thereon.

17. (1) Inthe case of a share held jointly by s&ivpersons, the Company shall not
be bound to issue more than one certificate thezedod delivery of a certificate
to one of several joint holders shall be sufficidalivery to all such holders.

(2) Where a share stands in the names of two oe rpersons, the person first
named in the Register shall as regards serviceoti€tas and, subject to the
provisions of these Articles, all or any other raegtconnected with the Company,
except the transfer of the shares, be deemed kéaller thereof.

18. Every person whose name is entered, upon latmaht of shares, as a

Member in the Register shall be entitled, withoaympent, to receive one certificate for
all such shares of any one class or several cattfs each for one or more of such
shares of such class upon payment for every aatiffiafter the first of such reasonable
out-of-pocket expenses as the Board from timente tletermines.

19. Share certificates shall be issued withinrlevant time limit as prescribed
by the Law or as the Designated Stock Exchange fnaamy time to time determine,
whichever is the shorter, after allotment or, exaepghe case of a transfer which the
Company is for the time being entitled to refusedgister and does not register, after
lodgment of a transfer with the Company.

20. (1) Upon every transfer of shares the certifidaeld by the transferor shall be
given up to be cancelled, and shall forthwith becedled accordingly, and a new
certificate shall be issued to the transferee gpeet of the shares transferred to
him at such fee as is provided in paragraph (2hisfArticle. If any of the shares
included in the certificate so given up shall beaireed by the transferor a new
certificate for the balance shall be issued to &irthe aforesaid fee payable by the
transferor to the Company in respect thereof.

(2) The fee referred to in paragraph (1) abovel $femhn amount not exceeding
the relevant maximum amount as the Designated Sackange may from time
to time determine provided that the Board may at éime determine a lower
amount for such fee.

21. If a share certificate shall be damaged oaatef or alleged to have been lost,
stolen or destroyed a new certificate represerttisgsame shares may be issued to the
relevant Member upon request and on payment of feelas the Designated Stock
Exchange may determine to be the maximum fee payabkuch lesser sum as the
Board may determine and, subject to compliance wiitbh terms (if any) as to
publication of notices, evidence and indemnity @odpayment of the costs and
reasonable out-of-pocket expenses of the Compamyranging for such publication,
investigating such evidence and preparing suchmmity as the Board may think fit
and, in case of damage or defacement, on delivieilyeoold certificate to the Company
provided always that where share warrants have =ered, no new share warrant
shall be issued to replace one that has been ldssaithe Directors are satisfied
beyond reasonable doubt that the original has destioyed.



LIEN

22. The Company shall have a first and paramoentdn every share (not being
a fully paid share) for all moneys (whether prelsepayable or not) called or payable
at a fixed time in respect of that share. The Campshall also have a first and
paramount lien on every share (not being a fullg gaare) registered in the name of a
Member (whether or not jointly with other Member®r all amounts of money
presently payable by such Member or his estateedbmpany whether the same shall
have been incurred before or after notice to theniamy of any equitable or other
interest of any person other than such memberwdnather the period for the payment
or discharge of the same shall have actually atrorenot, and notwithstanding that the
same are joint debts or liabilities of such Membeihis estate and any other person,
whether a Member of the Company or not. The Comipdign on a share shall extend
to all dividends or other moneys payable thereom esespect thereof. The Board may
at any time, generally or in any particular casaive any lien that has arisen or declare
any share exempt in whole or in part, from the @iowns of this Article.

23. Subject to these Articles, the Company malyiseduch manner as the Board
determines any share on which the Company hasnabigt no sale shall be made
unless some sum in respect of which the lien eisspsesently payable, or the liability
or engagement in respect of which such lien exsstsble to be presently fulfilled or

discharged nor until the expiration of fourteenaclelays after a notice in writing,

stating and demanding payment of the sum prespatfgible, or specifying the liability

or engagement and demanding fulfillment or dischdlgreof and giving notice of the
intention to sell in default, has been served @nrdyistered holder for the time being
of the share or the person entitled thereto byorea$ his death or bankruptcy.

24. The net proceeds of the sale shall be recdayeatle Company and applied in
or towards payment or discharge of the debt orllighn respect of which the lien
exists, so far as the same is presently payabte aap residue shall (subject to a like
lien for debts or liabilities not presently payable existed upon the share prior to the
sale) be paid to the person entitled to the shatleeatime of the sale. To give effect to
any such sale the Board may authorize some peostmarisfer the shares sold to the
purchaser thereof. The purchaser shall be registasethe holder of the shares so
transferred and he shall not be bound to see tappécation of the purchase money,
nor shall his title to the shares be affected by mregularity or invalidity in the
proceedings relating to the sale.

CALLS ON SHARES

25. Subject to these Articles and to the termaliotment, the Board may from
time to time make calls upon the Members in respé@any moneys unpaid on their
shares (whether on account of the nominal valugefhares or by way of premium),
and each Member shall (subject to being givenastléourteen (14) clear days’ Notice
specifying the time and place of payment) pay ® @ompany as required by such
notice the amount called on his shares. A call begxtended, postponed or revoked in
whole or in part as the Board determines but no baezrshall be entitled to any such
extension, postponement or revocation except asteenof grace and favour.

26. A call shall be deemed to have been madeedtirtie when the resolution of
the Board authorizing the call was passed and reaydde payable either in one lump
sum or by instalments.



27. A person upon whom a call is made shall rerhabie for calls made upon

him notwithstanding the subsequent transfer ofsteres in respect of which the call
was made. The joint holders of a share shall b&lyoand severally liable to pay all

calls and instalments due in respect thereof arationeys due in respect thereof.

28. If a sum called in respect of a share is aad pefore or on the day appointed
for payment thereof, the person from whom the ssrdue shall pay interest on the
amount unpaid from the day appointed for paymeetef to the time of actual
payment at such rate (not exceeding twenty per. ¢8086) per annum) as the Board
may determine, but the Board may in its absoluserdtion waive payment of such
interest wholly or in part.

29. No Member shall be entitled to receive anyddimd or bonus or to be present
and vote (save as proxy for another Member) atgameral meeting either personally
or by proxy, or be reckoned in a quorum, or exereisy other privilege as a Member
until all calls or instalments due by him to then@many, whether alone or jointly with
any other person, together with interest and exgge(isany) shall have been paid.

30. One the trial or hearing of any action or of@®ceedings for the recovery of

any money due for any call, it shall be sufficiemfprove that the name of the Member
sued is entered in the Register as the holdernerad the holders, of the shares in
respect of which such debt accrued, that the résalunaking the call is duly recorded

in the minute book, and that notice of such cakwaly given to the Member sued, in

pursuance of these Articles; and it shall not eessary to prove the appointment of he
Directors who made such call, nor any other mattératsoever, but the proof of the

matters aforesaid shall be conclusive evidencheotiebt.

31. Any amount payable in respect of a share @flotment or at any fixed date,
whether in respect of nominal value or premium ®ra instalment of a call, shall be
deemed to be a call duly made and payable on dete for payment and if it is not
paid the provisions of these Articles shall apmyifathat amount had become due and
payable by virtue of a call duly made and notified.

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

33. The Board may, if it thinks fit, receive fraamy Member willing to advance
the same, and either in money or money’s worthprafiny part of the moneys uncalled
and unpaid or instalments payable upon any shaaieshby him and upon all or any of
the moneys so advanced (until the same would,drguch advance, become presently
payable) pay interest at such rate (if any) asBibhard may decide. The Board may at
any time repay the amount so advanced upon gidrsuth Member not less than one
month’s Notice of its intention in that behalf, es$ before the expiration of such notice
the amount so advanced shall have been called wpeoshares in respect of which it
was advanced. Such payment in advance shall nbkeetie holder of such share or
shares to participate in respect thereof in a divitisubsequently declared.

FORFEITURE OF SHARES

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

(a) requiring payment of the amount unpaid togethehwaity interest which may
have accrued and which may still accrue up to tite @f actual payment;
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and

(b) stating that if the Notice is not complied with tteares on which the call was
made will be liable to be forfeited.

(2) If the requirements of any such Notice are cmtplied with, any share in
respect of which such Notice has been given magngttime thereafter, before
payment of all calls and interest due in respeetetf has been made, be forfeited
by a resolution of the Board to that effect, andhstorfeiture shall include all
dividends and bonuses declared in respect of tHeitled share but not actually
paid before the forfeiture.

35. When any share has been forfeited, noticenefforfeiture shall be served
upon the person who was before forfeiture the hodde¢he share. No forfeiture shall
be invalidated by any omission or neglect to givehsNotice.

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

37. Any share so forfeited shall be deemed thpgaty of the Company and may
be sold, re-allotted or otherwise disposed of tohsperson, upon such terms and in
such manner as the Board determines, and at ameyléfore a sale, re-allotment or
disposition the forfeiture may be annulled by theaBl on such terms as the Board
determines.

38. A person whose shares have been forfeited skase to be a Member in
respect of the forfeited shares but nevertheleahh sdmain liable to pay the Company
all moneys which at the date of forfeiture weresprely payable by him to the
Company in respect of the shares, with (if the @oes shall in their discretion so
require) interest thereon from the date of forf@twntil payment at such rate (not
exceeding twenty per cent. (20%) per annum) aB8tad determines. The Board may
enforce payment thereof if it thinks fit, and withiany deduction or allowance for the
value of the forfeited shares, at the date of farfe, but his liability shall cease if and
when the Company shall have received payment iofll such moneys in respect of
the shares. For the purposes of this Article amg sthich, by the terms of issue of a
share, is payable thereon at a fixed time whicsulssequent to the date of forfeiture,
whether on account of the nominal value of the eslar by way of premium, shall
notwithstanding that time has not yet arrived bended to be payable at the date of
forfeiture, and the same shall become due and p@yainediately upon the forfeiture,
but interest thereon shall only be payable in respé any period between the said
fixed time and the date of actual payment.

39. A declaration by a Director or the Secretagt ta share has been forfeited on
a specified date shall be conclusive evidence effélcts therein stated as against all
persons claiming to be entitled to the share, amth sleclaration shall (subject to the
execution of an instrument of transfer by the Comypi& necessary) constitute a good
title to the share, and the person to whom theesisaglisposed of shall be registered as
the holder of the share and shall not be bounde® to the application of the
consideration (if any), nor shall his title to thleare be affected by any irregularity in or
invalidity of the proceedings in reference to tbdditure, sale or disposal of the share.
When any share shall have been forfeited, notideetieclaration shall be given to the
Member in whose name it stood immediately priothi forfeiture, and an entry of the
forfeiture, with the date thereof, shall forthwitte made in the register, but no
forfeiture shall be in any manner invalidated by amission or neglect to give such
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notice or make any such entry.

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

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

42. The provisions of these Articles as to fourst shall apply in the case of
non-payment of any sum which, by the terms of issfug share, becomes payable at a
fixed time, whether on account of the nominal vadfi¢he share or by way of premium,
as if the same had been payable by virtue of adcél made and notified.

REGISTER OF MEMBERS

43. (1) The Company shall keep in one or more b@oRegister of its Members and
shall enter therein the following particulars, tisato say:

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

(b) the date on which each person was entered in thstee and
(c) the date on which any person ceased to be a Member.

(2) The Company may keep an overseas or local leerdbranch register of
Members resident in any place, and the Board mayemand vary such
regulations as it determines in respect of the ikgepf any such register and
maintaining a Registration Office in connectionrdweith.

44, The Register and branch register of Membergha case may be, shall be
open to inspection during normal business hoursj€stito such reasonable restrictions
as the Board may impose, on every business dayemlddrs without charge or by any
other person, upon a maximum payment of $1.0theatCiffice or such other place in

the Cayman Islands at which the Register is kemcicordance with the Law or, if

appropriate, upon a maximum payment of ten dobdrthe Registration Office. The

Register including any overseas or local or otlianth register of Members may, after
notice has been given by advertisement in an apgbimewspaper and where
applicable, any other newspapers in accordance with requirements of any

Designated Stock Exchange to that effect, be claseslich times or for such periods
not exceeding in the whole thirty (30) days in egehr as the Board may determine
and either generally or in respect of any classhafes.

RECORD DATES

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

(a) determining the Members entitled to receive anyidéind, distribution,
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allotment or issue and such record date may bewat any time not more
than thirty (30) days before or after, any date vamich such dividend,
distribution, allotment or issue is declared, paicgnade;

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

TRANSFER OF SHARES

46. Subject to these Articles, any Member maysfiemall or any of his shares by
an instrument of transfer in the usual or commamfor in any other form approved
by the Board and may be under hand or, if the feaos or transferee is a clearing
house or its nominee(s), by hand or by machine intgnt signature or by such other
manner of execution as the Board may approve fiom to time.

47. The instrument of transfer shall be executedrbon behalf of the transferor
and the transferee provided that the Board mayedsp with the execution of the
instrument of transfer by the transferee in any aaiich it thinks fit in its discretion to
do so. Without prejudice to the last preceding deti the Board may also resolve,
either generally or in any particular case, upoguest by either the transferor or
transferee, to accept mechanically executed tremsiée transferor shall be deemed to
remain the holder of the share until the name efttansferee is entered in the Register
in respect thereof. Nothing in these Articles sipadiclude the Board from recognizing
a renunciation of the allotment or provisional atlent of any share by the allottee in
favour of some other person.

48. (1) The Board may, in its absolute discretiand without giving any reason
therefor, refuse to register a transfer of anyeiiaot being a fully paid up share)
to a person of whom it does not approve, or anyesiesued under any share
incentive scheme for employees upon which a rémtnicon transfer imposed
thereby still subsists, and it may also, withowjpdice to the foregoing generality,
refuse to register a transfer of any share to rntfema four (4) joint holders or a
transfer of any share (not being a fully paid uarshon which the Company has a
lien.

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

(3) The Board in so far as permitted by any appledaw may, in its absolute

discretion, at any time and from time to time tfansny share upon the Register
to any branch register or any share on any braegister to the Register or any
other branch register. In the event of any suahstes, the shareholder requesting
such transfer shall bear the cost of effecting ttasfer unless the Board
otherwise determines.

(4) Unless the Board otherwise agrees (which ageeemay be on such terms
and subject on such conditions as the Board imabsolute discretion may from
time to time determine, and which agreement ther@ghall, without giving any

reason therefor, be entitled in its absolute digmneo give or withhold), no shares
upon the Register shall be transferred to any braagister nor shall shares on
any branch register be transferred to the Regstany other branch register and
all transfers and other documents of title shalllddged for registration, and
registered, in the case of any shares on a braagister, at the relevant
Registration Office, and, in the case of any sharethe Register, at the Office or
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such other place in the Cayman Islands at whicliRégister is kept in accordance
with the Law.

49. Without limiting the generality of the lastepeding Article, the Board may
decline to recognize any instrument of transfeessi-

(a) a fee of such maximum sum as the Designated Stodhdfige may
determine to be payable or such lesser sum as daedBnay from time to
time require is paid to the Company in respectebier

(b) the instrument of transfer is in respect of onlg @tass of share;

(c) the instrument of transfer is lodged at the Officesuch other place at which
the Register is kept in accordance with the LawherRegistration Office (as
the case may be) accompanied by the relevant skeatéicate(s) and such
other evidence as the Board may reasonably retmisfow the right of the
transferor to make the transfer (and, if the insent of transfer is executed
by some other person on his behalf, the authofithiai person so to do); and

(d) if applicable, the instrument of transfer is duhdgproperly stamped.

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

51. The registration of transfers of shares oamwy class of shares may, after
notice has been given by advertisement in an apgbimewspaper and, where
applicable, any other newspapers in accordance with requirements of any
Designated Stock Exchange to that effect be suggeatl such times and for such
periods (not exceeding in the whole thirty (30) slay any year) as the Board may
determine.

TRANSMISSION OF SHARES

52. If a Member dies, the survivor or survivorsend the deceased was a joint
holder, and his legal personal representatives avherwas a sole or only surviving
holder, will be the only persons recognized by @mmpany as having any title to his
interest in the shares; but nothing in this Artialél release the estate of a deceased
Member (whether sole or joint) from any liability respect of any share which had
been solely or jointly held by him.

53. Any person becoming entitled to a share inseqonence of the death or
bankruptcy or winding-up of a Member may, upon satlidence as to his title being
produced as may be required by the Board, elebéreto become the holder of the
share or to have some person nominated by himteegt as the transferee thereof. If
he elects to become the holder he shall notifyGbenpany in writing either at the
Registration Office or Office, as the case may tbethat effect. If he elects to have
another person registered he shall execute a ¢ran$fthe share in favour of that
person. The provisions of these Articles relatingthie transfer and registration of
transfers of shares shall apply to such noticeansfer as aforesaid as if the death or
bankruptcy of the Member had not occurred and titea or transfer were a transfer
signed by such Member.

54. A person becoming entitled to a share by reasohe death or bankruptcy or
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winding-up of a Member shall be entitled to the saividends and other advantages
to which he would be entitled if he were the regist holder of the share. However,
the Board may, if it thinks fit, withhold the paynteof any dividend payable or other

advantages in respect of such share until suclopaisall become the registered holder
of the share or shall have effectually transferseath share, but, subject to the
requirements of Article 75(2) being met, such asparmay vote at meetings.

UNTRACEABLE MEMBERS

55. (1) Without prejudice to the rights of the Canp under paragraph (2) of this
Article, the Company may cease sending chequeglifadend entitlements or
dividend warrants by post if such cheques or wasrave been left uncashed on
two consecutive occasions. However, the Company enaycise the power to
cease sending cheques for dividend entitlemends/mrend warrants after the first
occasion on which such a cheque or warrant ismetbundelivered.

(2) The Company shall have the power to sell, iohsmanner as the Board
thinks fit, any shares of a Member who is untrateabut no such sale shall be
made unless:

(a) all cheques or warrants in respect of dividendghef shares in question,
being not less than three in total number, for sump payable in cash to the
holder of such shares in respect of them sent glihie relevant period in the
manner authorized by the Articles of the Companyeh@mained uncashed;

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

(c) the Company, if so required by the rules governirglisting of shares on the
Designated Stock Exchange, has given notice tocanded advertisement in
newspapers in accordance with the requirementshef,Designated Stock
Exchange to be made of its intention to sell sulcares in the manner
required by the Designated Stock Exchange, andiadpef three (3) months
or such shorter period as may be allowed by thegbated Stock Exchange
has elapsed since the date of such advertisement.

For the purpose of the foregoing, the “relevantiqur means the period
commencing twelve years before the date of pulitinabf the advertisement
referred to in paragraph (c) of this Article andieig at the expiry of the period
referred to in that paragraph.

(3) To give effect to any such sale the Board matha@rize some person to
transfer the said shares and an instrument offalasgned or otherwise executed
by or on behalf of such person shall be as effecaw if it had been executed by
the registered holder or the person entitled bystrassion to such shares, and the
purchaser shall not be bound to see to the applicaf the purchase money nor
shall his title to the shares be affected by amggilarity or invalidity in the
proceedings relating to the sale. The net proceédke sale will belong to the
Company and upon receipt by the Company of suclpmeteeds it shall become
indebted to the former Member for an amount equalich net proceeds. No trust
shall be created in respect of such debt and moestt shall be payable in respect
of it and the Company shall not be required to antéor any money earned from
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56.

the net proceeds which may be employed in the bsasiof the Company or as it
thinks fit. Any sale under this Article shall belidaand effective notwithstanding
that the Member holding the shares sold is deadkrbat or otherwise under any
legal disability or incapacity.

GENERAL MEETINGS

An annual general meeting of the Company d¥elheld in each year other

than the year of the Company’s incorporation (witaiperiod of not more than fifteen
(15) months after the holding of the last precedingual general meeting or not more
than eighteen (18) months after the date of ina@tmm, unless a longer period would
not infringe the rules of the Desighated Stock Bxge, if any) at such time and place
as may be determined by the Board.

57.

Each general meeting, other than an annuargkemeeting, shall be called

an extraordinary general meeting. General meetmgg be held in any part of the
world as may be determined by the Board.

58.

The Board may whenever it thinks fit call extrdinary general meetings.

Any one or more Members holding at the date of diépmd the requisition not less than
one-tenth of the paid up capital of the Companyywrag the right of voting at general
meetings of the Company shall at all times haveritjig, by written requisition to the
Board or the Secretary of the Company, to requrexraordinary general meeting to
be called by the Board for the transaction of angitess specified in such requisition;
and such meeting shall be held within two(2) mond#iter the deposit of such
requisition. If within twenty-one (21) days of sudaposit the Board fails to proceed to
convene such meeting the requisitionist(s) himgadémselves) may do so in the same
manner, and all reasonable expenses incurred byethasitionist(s) as a result of the
failure of the Board shall be reimbursed to theurgtjonist(s) by the Company.

59.

NOTICE OF GENERAL MEETINGS

(1) An annual general meeting and any extraargli general meeting at which
the passing of a special resolution is to be ca@nsil shall be called by not less
than twenty-one (21) clear days’ Notice. All otlesttraordinary general meetings
may be called by not less than fourteen (14) ctsys’ Notice but a general
meeting may be called by shorter notice, subjethdéd_aw, if it is so agreed:

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

(b) in the case of any other meeting, by a majoritywumber of the Members
having the right to attend and vote at the meetoging a majority together
holding not less than ninety-five per cent. (95%)nominal value of the
issued shares giving that right.

(2) The notice shall specify the time and placehef meeting and, in case of
special business, the general nature of the businHse notice convening an
annual general meeting shall specify the meetinguah. Notice of every general
meeting shall be given to all Members other thasuoch Members as, under the
provisions of these Articles or the terms of issfi¢he shares they hold, are not
entitled to receive such notices from the Comptmgll persons entitled to a share
in consequence of the death or bankruptcy or wgdin of a Member and to each
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of the Directors and the Auditors.

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

PROCEEDINGS AT GENERAL MEETINGS

61. (1) All business shall be deemed special tharansacted at an extraordinary
general meeting, and also all business that issa@ed at an annual general
meeting, with the exception of:

(a) the declaration and sanctioning of dividends;

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

(c) the election of Directors whether by rotation drestvise in the place of
those retiring;

(d) appointment of Auditors (where special notice & thtention for such
appointment is not required by the Law) and otligcars;

(e) the fixing of the remuneration of the Auditors, atitk voting of
remuneration or extra remuneration to the Directamnsl

(H the granting of any mandate or authority to thee€iors to offer, allot,
grant options over or otherwise dispose of theswdd shares in the
capital of the Company representing not more th@np@r cent. in
nominal value of its existing issued share capital.

(2) No business other than the appointment of amlaa of a meeting shall be
transacted at any general meeting unless a quorsimpresent at the
commencement of the business. Two (2) Memberslezhtib vote and present in
person or by proxy or (in the case of a memberdairtorporation) by its duly
authorized representative shall form a quorum Higruaposes.

62. If within thirty (30) minutes (or such longeme not exceeding one hour as
the chairman of the meeting may determine to wafi®r the time appointed for the
meeting a quorum is not present, the meeting, fveaed on the requisition of
Members, shall be dissolved. In any other caskaill stand adjourned to the same day
in the next week at the same time and place ou¢h sme and place as the Board may
determine. If at such adjourned meeting a quorumoispresent within half an hour
from the time appointed for holding the meeting; theeting shall be dissolved.

63. The chairman of the Company shall presidehadrrman at every general
meeting. If at any meeting the chairman, is nos@né within fifteen (15) minutes after
the time appointed for holding the meeting, or @¢ willing to act as chairman, the
Directors present shall choose one of their nuntbeact, or if one Director only is

present he shall preside as chairman if willingdt If no Director is present, or if each
of the Directors present declines to take the claiif the chairman chosen shall retire
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from the chair, the Members present in person optimxy and entitled to vote shall
elect one of their number to be chairman.

64. The chairman may, with the consent of any mgedt which a quorum is
present (and shall if so directed by the meetiadjourn the meeting from time to time
and from place to place as the meeting shall deternbut no business shall be
transacted at any adjourned meeting other thabubmess which might lawfully have
been transacted at the meeting had the adjournme¢méken place. When a meeting is
adjourned for fourteen (14) days or more, at lsasten (7) clear days’ notice of the
adjourned meeting shall be given specifying theetiand place of the adjourned
meeting but it shall not be necessary to specifsuich notice the nature of the business
to be transacted at the adjourned meeting andehergl nature of the business to be
transacted. Save as aforesaid, it shall be unregetssgive notice of an adjournment.

65. If an amendment is proposed to any resolutimher consideration but is in
good faith ruled out of order by the chairman o theeting, the proceedings on the
substantive resolution shall not be invalidatedhby error in such ruling. In the case of
a resolution duly proposed as a special resolutioramendment thereto (other than a
mere clerical amendment to correct a patent emay in any event be considered or
voted upon.

VOTING

66. Subject to any special rights or restrictiassto voting for the time being
attached to any shares by or in accordance wittetAgticles, at any general meeting
on a show of hands every Member present in persobeing a corporation, is present
by a representative duly authorized), or by prokglishave one vote and on a poll
every Member present in person or by proxy or,he tase of a Member being a
corporation, by its duly authorized representashall have one vote for every fully
paid share of which he is the holder but so thaamount paid up or credited as paid up
on a share in advance of calls or instalmentseatéd for the foregoing purposes as
paid up on the share. Notwithstanding anything @ioled in these Articles, where more
than one proxy is appointed by a Member which edearing house (or its nhominee),
each such proxy shall have one vote on a showrafsaA resolution put to the vote of
a meeting shall be decided on a show of hands siMesng by way of a poll is
required by the rules of the Designated Stock Emxghaor (before or on the declaration
of the result of the show of hands or on the wilaghl of any other demand for a poll)
a poll is demanded:

(a) by the chairman of such meeting; or

(b) by at least three Members present in person drercase of a Member being
a corporation by its duly authorized representativdy proxy for the time
being entitled to vote at the meeting; or

(c) by a Member or Members present in person or ircése of a Member being
a corporation by its duly authorized representatve by proxy and
representing not less than one-tenth of the taiihg rights of all Members
having the right to vote at the meeting; or

(d) by a Member or Members present in person or ircése of a Member being
a corporation by its duly authorized representativdy proxy and holding
shares in the Company conferring a right to votehatmeeting being shares
on which an aggregate sum has been paid up equal tess than one-tenth
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of the total sum paid up on all shares conferrivgg tight; or

(e) by any Director or Directors who, individually oolectively, hold proxies in
respect of shares representing five per cent (59are of the total voting
rights at such meeting.

A demand by a person as proxy for a Member or endéise of a Member
being a corporation by its duly authorized represt@re shall be deemed to be the
same as a demand by a Member.

67. Unless a poll is duly demanded and the demiandot withdrawn, a
declaration by the chairman that a resolution reenlrarried, or carried unanimously,
or by a particular majority, or not carried by atmalar majority, or lost, and an entry
to that effect made in the minute book of the Comypahall be conclusive evidence of
the facts without proof of the number or proportafrthe votes recorded for or against
the resolution.

68. If a poll is duly demanded the result of tiadl ghall be deemed to be the
resolution of the meeting at which the poll was daded. The Company shall only be
required to disclose the voting figures on a pbBuch disclosure is required by the
rules of the Designated Stock Exchange.

69. A poll demanded on the election of a chairman,on a question of
adjournment, shall be taken forthwith. A poll dewheth on any other question shall be
taken in such manner (including the use of baltotaiing papers or tickets) and either
forthwith or at such time (being not later thanrtthi(30) days after the date of the
demand) and place as the chairman directs. It si@llbe necessary (unless the
chairman otherwise directs) for notice to be gieéa poll not taken immediately.

70. The demand for a poll shall not prevent thetiooance of a meeting or the
transaction of any business other than the questionwhich the poll has been
demanded, and, with the consent of the chairmamay be withdrawn at any time
before the close of the meeting or the taking efgbll, whichever is the earlier.

71. On a poll votes may be given either persorallgy proxy.

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

73. All questions submitted to a meeting shaltlbeided by a simple majority of

votes except where a greater majority is requinethbse Articles or by the Law. In the
case of an equality of votes, whether on a shotaofls or on a poll, the chairman of
such meeting shall be entitled to a second orrgastte in addition to any other vote
he may have.

74. Where there are joint holders of any shareargy of such joint holder may
vote, either in person or by proxy, in respectudlsshare as if he were solely entitled
thereto, but if more than one of such joint holdeegresent at any meeting the vote of
the senior who tenders a vote, whether in persdmyqroxy, shall be accepted to the
exclusion of the votes of the other joint holdensd for this purpose seniority shall be
determined by the order in which the names starntl@rRegister in respect of the joint
holding. Several executors or administrators oéeedsed Member in whose name any
share stands shall for the purposes of this Arbeleleemed joint holders thereof.

75. (1) A Member who is a patient for any purposkating to mental health or in
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respect of whom an order has been made by any haumg jurisdiction for the
protection or management of the affairs of persanapable of managing their
own affairs may vote, whether on a show of handsroa poll, by his receiver,
committee, curator bonis or other person in theimgaodf a receiver, committee or
curator bonis appointed by such court, and suokive; committee, curator bonis
or other person may vote on a poll by proxy, ang otherwise act and be treated
as if he were the registered holder of such shfmeshe purposes of general
meetings, provided that such evidence as the Boagdrequire of the authority of
the person claiming to vote shall have been degasit the Office, head office or
Registration Office, as appropriate, not less ttmaty-eight (48) hours before the
time appointed for holding the meeting, or adjodrneeeting or poll, as the case
may be.

(2) Any person entitled under Article 53 to be stgied as the holder of any
shares may vote at any general meeting in respetdf in the same manner as if
he were the registered holder of such shares, geduthat forty-eight (48) hours at
least before the time of the holding of the meewtmgadjourned meeting, as the
case may be, at which he proposes to vote, he shafify the Board of his
entitlement to such shares, or the Board shall paseiously admitted his right to
vote at such meeting in respect thereof.

76. No Member shall, unless the Board otherwisterdenes, be entitled to
attend and vote and to be reckoned in a quorumyagj@aneral meeting unless he is duly
registered and all calls or other sums presentyalple@ by him in respect of shares in
the Company have been paid.

77. (1) Where any member is, under the GEM Listitgles, required to abstain
from voting on any particular resolution or redew to voting only for or only
against any particular resolution, any votes cgsirton behalf of such member in
contravention of such requirement or restrictioallsiot be counted.

2) It
(a) any objection shall be raised to the qualificatdm@mny voter; or

(b) any votes have been counted which ought not to haee counted or which
might have been rejected; or

(c) any votes are not counted which ought to have beanted,

the objection or error shall not vitiate the demisiof the meeting or
adjourned meeting on any resolution unless the samssed or pointed out at the
meeting or, as the case may be, the adjourned mgeatiwhich the vote objected
to is given or tendered or at which the error oscny objection or error shall be
referred to the chairman of the meeting and shall} eitiate the decision of the
meeting on any resolution if the chairman decidhas the same may have affected
the decision of the meeting. The decision of th@rohan on such matters shall be
final and conclusive.

PROXIES
78. Any Member entitled to attend and vote at ating of the Company shall be

entitled to appoint another person as his proxwattend and vote instead of him. A
Member who is the holder of two or more shares a@yoint more than one proxy to
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represent him and vote on his behalf at a geneeating of the Company or at a class
meeting. A proxy need not be a Member. In additemroxy or proxies representing

either a Member who is an individual or a Membericlwhis a corporation shall be

entitled to exercise the same powers on behalfhef Member which he or they

represent as such Member could exercise.

79. The instrument appointing a proxy shall beviiting under the hand of the
appointor or of his attorney duly authorized in twag or, if the appointor is a
corporation, either under its seal or under thedhahan officer, attorney or other
person authorized to sign the same. In the casa @istrument of proxy purporting to
be signed on behalf of a corporation by an offtbereof it shall be assumed, unless the
contrary appears, that such officer was duly augbdrto sign such instrument of proxy
on behalf of the corporation without further eviderof the facts.

80. The instrument appointing a proxy and (if reggh by the Board) the power
of attorney or other authority (if any) under whiths signed, or a certified copy of
such power or authority, shall be delivered to splelce or one of such places (if any)
as may be specified for that purpose in or by wayate to or in any document
accompanying the notice convening the meetingifaw place is so specified at the
Registration Office or the Office, as may be appidp) not less than forty-eight (48)
hours before the time appointed for holding the tmgeor adjourned meeting at which
the person named in the instrument proposes to soten the case of a poll taken
subsequently to the date of a meeting or adjoumneeting, not less than twenty-four
(24) hours before the time appointed for the takirigthe poll and in default the
instrument of proxy shall not be treated as vahd. instrument appointing a proxy
shall be valid after the expiration of twelve (X2ynths from the date named in it as the
date of its execution, except at an adjourned mgedr on a poll demanded at a
meeting or an adjourned meeting in cases where#eting was originally held within
twelve (12) months from such date. Delivery of astiument appointing a proxy shall
not preclude a Member from attending and votingpenson at the meeting convened
and in such event, the instrument appointing aypsball be deemed to be revoked.

81. Instruments of proxy shall be in any commomif@r in such other form as

the Board may approve (provided that this shall preclude the use of the two-way
form) and the Board may, if it thinks fit, send auth the notice of any meeting forms
of instrument of proxy for use at the meeting. Tistrument of proxy shall be deemed
to confer authority to demand or join in demandiagpoll and to vote on any

amendment of a resolution put to the meeting foickviit is given as the proxy thinks

fit. The instrument of proxy shall, unless the cany is stated therein, be valid as well
for any adjournment of the meeting as for the megeto which it relates.

82. A vote given in accordance with the termsrofrastrument of proxy shall be
valid notwithstanding the previous death or insaoi the principal, or revocation of
the instrument of proxy or of the authority unddrieh it was executed, provided that
no intimation in writing of such death, insanity @vocation shall have been received
by the Company at the Office or the Registratiofic®f(or such other place as may be
specified for the delivery of instruments of prarythe notice convening the meeting
or other document sent therewith) two (2) hourkeast before the commencement of
the meeting or adjourned meeting, or the takinthefpoll, at which the instrument of
proxy is used.

83. Anything which under these Articles a Membeaynio by proxy he may
likewise do by his duly appointed attorney and phevisions of these Articles relating
to proxies and instruments appointing proxies sapfily mutatis mutandis in relation
to any such attorney and the instrument under wéuci attorney is appointed.
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CORPORATIONS ACTING BY REPRESENTATIVES

84. (1) Any corporation which is a Member may bgalation of its directors or
other governing body authorize such person as iitkshfit to act as its
representative at any meeting of the Company @ngtmeeting of any class of
Members. The person so authorized shall be entitlezkercise the same powers
on behalf of such corporation as the corporationlccexercise if it were an
individual Member and such corporation shall far gurposes of these Articles be
deemed to be present in person at any such meétngerson so authorized is
present thereat.

(2) If a clearing house (or its nominee), beingpgporation, is a Member, it may
authorize such person(s) as it thinks fit to actitasrepresentative(s) at any
meeting of the Company or at any meeting of angsctef Members provided that,
if more than one person is so authorized, the aizéton shall specify the

number and class of shares in respect of which sach representative is so
authorized. Each person so authorized under thagmas of this Article shall be

entitled to exercise the same rights and powersedwalf of the clearing house (or
its nominee) as if such person was the registemdeh of the shares of the
Company held by the clearing house (or its nomimeeluding the right to vote

individually on a show of hands.

(3) Any reference in these Articles to a duly auitex representative of a
Member being a corporation shall mean a represeatatuthorized under the
provisions of this Article.

WRITTEN RESOLUTIONS OF MEMBERS

85. A resolution in writing signed (in such manrmer to indicate, expressly or
impliedly, unconditional approval) by or on behalff all persons for the time being
entitled to receive notice of and to attend and\aitgeneral meetings of the Company
shall, for the purposes of these Articles, be &@as a resolution duly passed at a
general meeting of the Company and, where releasns special resolution so passed.
Any such resolution shall be deemed to have besseplaat a meeting held on the date
on which it was signed by the last Member to sem where the resolution states a
date as being the date of his signature therecdnyyMember the statement shall be
prima facie evidence that it was signed by him leat tdate. Such a resolution may
consist of several documents in the like form, esigmed by one or more relevant
Members.

BOARD OF DIRECTORS

86. (1) Unless otherwise determined by the Compauggneral meeting, the number
of Directors shall not be less than two (2). Tharall be no maximum number of
Directors unless otherwise determined from timetitoe by the Members in
general meeting. The Directors shall be electedpmointed in the first place by
the subscribers to the Memorandum of Associatiobyoa majority of them and
thereafter in accordance with Article 87 and shalll office until their successors
are elected or appointed.

(2) Subject to the Articles and the Law, the Conypanay by ordinary resolution
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87.

elect any person to be a Director either to fitlesual vacancy on the Board, or as
an addition to the existing Board.

(3) The Directors shall have the power from tiroetime and at any time to
appoint any person as a Director either to filtasal vacancy on the Board or, as
an addition to the existing Board provided that thember of Directors so
appointed shall not exceed any maximum number eh@ted from time to time by
the Members in general meeting. Any Director spoapted by the Board shall
hold office only until the next following generalesting of the Company (in the
case of filling a casual vacancy) or until the daling annual general meeting of
the Company (in the case of an addition to the 8opand shall then be eligible
for re-election at that meeting.

(4) Neither a Director nor an alternate Directoalklve required to hold any
shares of the Company by way of qualification ardiractor or alternate Director
(as the case may be) who is not a Member shalhtied to receive notice of and
to attend and speak at any general meeting of trap@ny and of all classes of
shares of the Company.

(5) Subject to any provision to the contrary insiad\rticles the Members may, at
any general meeting convened and held in accordattethese Articles, by

ordinary resolution remove a Director at any tinedfobe the expiration of his

period of office notwithstanding anything in the&#dicles or in any agreement
between the Company and such Director (but witlprajudice to any claim for

damages under any such agreement).

(6) A vacancy on the Board created by the removah ®irector under the
provisions of subparagraph (4) above may be fitigdhe election or appointment
by ordinary resolution the Members at the meetihgvhich such Director is
removed.

(7) The Company may from time to time in generaletimg by ordinary

resolution increase or reduce the number of Direcbut so that the number of
Directors shall never be less than two (2).

RETIREMENT OF DIRECTORS

(1) Notwithstanding any other provisions in #icles, at each annual general
meeting one-third of the Directors for the timergeior, if their number is not
three or a multiple of three (3), the number ndai@but not less than one-third),
shall retire from office by rotation provided thatery Director shall be subject to
retirement by rotation at least once every thresie

(2) Aretiring Director shall be eligible for reegltion and shall continue to act as
a Director throughout the meeting at which he estirThe Directors to retire by
rotation shall include (so far as necessary tortamoethe number of directors to
retire by rotation) any Director who wishes to netand not to offer himself for
re-election. Any further Directors so to retire il those of the other Directors
subject to retirement by rotation who have beemédsh in office since their last
re-election or appointment and so that as betweesops who became or were
last re-elected Directors on the same day thoseetioe shall (unless they
otherwise agree among themselves) be determindot.bfny Director appointed
pursuant to Article 86(2) or Article 86(3) shall tnbe taken into account in
determining which particular Directors or the numioé Directors who are to
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retire by rotation.

88. No person other than a Director retiring a¢ timeeting shall, unless
recommended by the Board for election, be eligibteslection to the office of Director
at any general meeting unless a notice in writifihe intention to propose such person
for election as a Director, signed by a Memberdothan the person to be proposed for
election as a Director) duly qualified to attendl aote at the meeting for which such
notice is given, and a notice in writing signeddugch person of his willingness to be
elected shall have been lodged at the head officgriacipal office. The minimum
length of the period during which such notices@wen shall be at least seven (7) days
and the period for lodgement of such notices st@thmence no earlier than the day
after the dispatch of the notice of the generaltmgeappointed for such election and
end no later than seven (7) days prior to the abseich general meeting.

DISQUALIFICATION OF DIRECTORS

89. The office of a Director shall be vacatedd Director:

(1) resigns his office by notice in writing delieer to the Company at the Office
or tendered at a meeting of the Board whereupoBtiad resolves to accept
such resignation;

(2) becomes of unsound mind or dies;

(3) without special leave of absence from the Boar@bsent from meetings of
the Board for six consecutive months, and his @adtex Director, if any, shall
not during such period have attended in his steddlae Board resolves that
his office be vacated; or

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

(5) is prohibited by law from being a Director; or
(6) ceases to be a Director by virtue of any provisawdnthe Statutes or is
removed from office pursuant to these Articles.

EXECUTIVE DIRECTORS

90. The Board may from time to time appoint ang on more of its body to be a

managing director, joint managing director or dgputinaging director or to hold any
other employment or executive office with the Compdor such period (subject to

their continuance as Directors) and upon such tesnthe Board may determine and
the Board may revoke or terminate any of such appw@nts. Any such revocation or
termination as aforesaid shall be without prejuda@@ny claim for damages that such
Director may have against the Company or the Company have against such

Director. A Director appointed to an office undéist Article shall be subject to the

same provisions as to removal as the other Dirsavbrthe Company, and he shall
(subject to the provisions of any contract betwieiemand the Company) ipso facto and
immediately cease to hold such office if he shalise to hold the office of Director for
any cause.

91. Notwithstanding Articles 96, 97, 98 and 99 arecutive director appointed
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to an office under Article 90 hereof shall recesueh remuneration (whether by way of
salary, commission, participation in profits or@thise or by all or any of those modes)
and such other benefits (including pension andfatugy and/or other benefits on
retirement) and allowances as the Board may frame to time determine, and either in
addition to or in lieu of his remuneration as aetor.

ALTERNATE DIRECTORS

92. Any Director may at any time by Notice delm@rto the Office or head office
or at meeting of the Directors appoint any persoclding another Director) to be his
alternate Director. Any person so appointed shaliehall the rights and powers of the
Director or Directors for whom such person is appad in the alternative provided that
such person shall not be counted more than onaetermining whether or not a
quorum is present. An alternate Director may beored at any time by the body
which appointed him and, subject thereto, the efb€alternate Director shall continue
until the happening of any event which, if we weardirector, would cause him to
vacate such office or if his appointer ceases foy season to be a Director. Any
appointment or removal of an alternate Directodldbea effected by Notice signed by
the appointor and delivered to the Office or heHiide or tendered at a meeting of the
Board. An alternate Director may also be a Direatohis own right and may act as
alternate to more than one Director. An alternabeeddor shall, if his appointor so
requests, be entitled to receive notices of megtaighe Board or of committees of the
Board to the same extent as, but in lieu of, the®@or appointing him and shall be
entitled to such extent to attend and vote as edr at any such meeting at which the
Director appointing him is not personally presend ajenerally at such meeting to
exercise and discharge all the functions, poweid duties of his appointor as a
Director and for the purposes of the proceedingsuah meeting the provisions of
theses Articles shall apply as if he were a Direstve that as an alternate for more
than one Director his voting rights shall be curtivéa

93. An alternate Director shall only be a Diredtmrthe purposes of the Law and
shall only be subject to the provisions of the Linsofar as they relate to the duties and
obligations of a Director when performing the fuans of the Director for whom he is
appointed in the alternative and shall alone bpaesible to the Company for his acts
and defaults and shall not be deemed to be thet ajem for the Director appointing
him. An alternate Director shall be entitled to want and be interested in and benefit
from contracts or arrangements or transactionstande repaid expenses and to be
indemnified by the Company to the same extent nsutautandis as if he were a
Director but he shall not be entitled to receivenirthe Company any fee in his
capacity as an alternate Director except only Spatt, if any, of the remuneration
otherwise payable to his appointor as such appomiy by Notice to the Company
from time to time direct.

94. Every person acting as an alternate Direchatl d1ave one vote for each

Director for whom he acts as alternate (in additionhis own vote if he is also a

Director). If his appointor is for the time beings@nt from Hong Kong or otherwise

not available or unable to act, the signature odlgarnate Director to any resolution in
writing of the Board or a committee of the Boardwdfich his appointor is a member

shall, unless the notice of his appointment pravittethe contrary, be as effective as
the signature of his appointor.

95. An alternate Director shall ipso facto ceasbd an alternate Director if his

appointor ceases for any reason to be a Directweler, such alternate Director or
any other person may be re-appointed by the Direttoserve as an alternate Director
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PROVIDED always that, if at any meeting any Direatetires but is re-elected at the
same meeting, any appointment of such alternatecidir pursuant to these Articles
which was in force immediately before his retiret&mall remain in force as though he
had not retired.

DIRECTORS’ FEES AND EXPENSES

96. The ordinary remuneration of the Directorslisfram time to time be
determined by the Company in general meeting aatl @mless otherwise directed by
the resolution by which it is voted) be divided amgst the Board in such proportions
and in such manner as the Board may agree ondadgreement, equally, except that
any Director who shall hold office for part only tife period in respect of which such
remuneration is payable shall be entitled onlyatiokrin such division for a proportion
of remuneration related to the period during which has held office. Such
remuneration shall be deemed to accrue from dagpyo

97. Each Director shall be entitled to be repaigrepaid all travelling, hotel and
incidental expenses reasonably incurred or expdotéeg incurred by him in attending
meetings of the Board or committees of the Boardy@meral meetings or separate
meetings of any class of shares or of debenturethefCompany or otherwise in
connection with the discharge of his duties asrador.

98. Any Director who, by request, goes or resaeoad for any purpose of the
Company or who performs services which in the apirof the Board go beyond the
ordinary duties of a Director may be paid suchaxémuneration (whether by way of
salary, commission, participation in profits or eiise) as the Board may determine
and such extra remuneration shall be in additioarte substitution for any ordinary

remuneration provided for by or pursuant to ango#urticle.

99. The Board shall obtain the approval of the Gany in general meeting
before making any payment to any Director or pastdbor of the Company by way of
compensation for loss of office, or as consideratior or in connection with his
retirement from office (not being payment to white Director is contractually
entitled).

DIRECTORS’ INTERESTS

100. A Director may:

(&) hold any other office or place of profit withet Company (except that of
Auditor) in conjunction with his office of Directdor such period and upon
such terms as the Board may determine. Any remtiaar@whether by way
of salary, commission, participation in profits otherwise) paid to any
Director in respect of any such other office orcplaof profit shall be in
addition to any remuneration provided for by orguamt to any other Article;

(b) act by himself or his firm in a professionalpeaity for the Company
(otherwise than as Auditor) and he or his firm niz remunerated for
professional services as if he were not a Director;

(c) continue to be or become a director, managing tregoint managing

director, deputy managing director, executive doecmanager or other
officer or member of any other company promotedthsy Company or in
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which the Company may be interested as a vendarekblder or otherwise
and (unless otherwise agreed) no such Directot beahccountable for any
remuneration, profits or other benefits received Hiyn as a director,
managing director, joint managing director, deputanaging director,
executive director, manager or other officer or mnemof or from his
interests in any such other company. Subject asrwibe provided by these
Articles the Directors may exercise or cause toeRercised the voting
powers conferred by the shares in any other compeafd/ or owned by the
Company, or exercisable by them as Directors o @ber company in such
manner in all respects as they think fit (includitige exercise thereof in
favour of any resolution appointing themselves oy af them directors,
managing directors, joint managing directors, dgpuianaging directors,
executive directors, managers or other officersuzh company) or voting or
providing for the payment of remuneration to theeclior, managing director,
joint managing director, deputy managing directexecutive director,
manager or other officers of such other companyamdDirector may vote
in favour of the exercise of such voting rights manner aforesaid
notwithstanding that he may be, or about to be,omped a director,
managing director, joint managing director, deputanaging director,
executive director, manager or other officer ofrsaccompany, and that as
such he is or may become interested in the exeofisech voting rights in
manner aforesaid.

101. Subject to the Law and to these ArticlesDirector or proposed or intending
Director shall be disqualified by his office fromntracting with the Company, either
with regard to his tenure of any office or placepodfit or as vendor, purchaser or in
any other manner whatever, nor shall any such aontor any other contract or
arrangement in which any Director is in any wagrasted be liable to be avoided, nor
shall any Director so contracting or being so eseed be liable to account to the
Company or the Members for any remuneration, poofother benefits realized by any
such contract or arrangement by reason of suchcirdolding that office or of the
fiduciary relationship thereby established providleat such Director shall disclose the
nature of his interest in any contract or arranggma which he is interested in
accordance with Article 102 herein.

102. A Director who to his knowledge is in any wagether directly or indirectly,
interested in a contract or arrangement or propasadract or arrangement with the
Company shall declare the nature of his interesh@tmeeting of the Board at which
the question of entering into the contract or ayeament is first considered, if he knows
his interest then exists, or in any other caséatfitst meeting of the Board after he
knows that he is or has become so interested heqgourposes of this Article, a general
Notice to the Board by a Director to the effectttha

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

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

shall be deemed to be a sufficient declaratiomt&rest under this Article in
relation to any such contract or arrangement, plexvithat no such Notice shall be
effective unless either it is given at a meetinglef Board or the Director takes
reasonable steps to secure that it is brought dpead at the next Board meeting
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after it is given.

103. (1) A Director shall not vote (nor be countedhe quorum) on any resolution of
the Board approving any contract or arrangemerangrother proposal in which
he or any of his associates is materially intecesbait this prohibition shall not
apply to any of the following matters namely:

(i)

(ii)

(iii)

(iv)

(v)

(vi)

any contract or arrangement for the giving by them@any to such
Director or his associate(s) any security or indénin respect of money
lent by him or any of his associates or obligatiorcairred or undertaken
by him or any of his associates at the requestr dbiothe benefit of the
Company or any of its subsidiaries;

any contract or arrangement for the giving of aggusity or indemnity to a
third party in respect of a debt or obligation lbé tCompany or any of its
subsidiaries for which the Director or his ass@&s)t has/have
himself/themselves assumed responsibility in winslen part and whether
alone or jointly under a guarantee or indemnitpypthe giving of security;

any proposal concerning an offer of shares or delbes or other securities
of or by the Company or any other company which @mmpany may
promote or be interested in for subscription orchase, where the Director
or his associates(s) is/are or is/are to be intedless a participant in the
underwriting or sub-underwriting of the offer;

any proposal in which the Director or his asso¢gtes/are interested in
the same manner as other holders of shares or tdebgnor other
securities of the Company by virtue only of hisitheterest in shares or
debentures or other securities of the Company;

any proposal concerning any other company in whiehDirector or his
associates(s) is/are interested only, whether ttirex indirectly, as an
officer or executive or a shareholder or in whidte tDirector or his
associates(s) is/are beneficially interested imeshaf that company other
than a company in which the Director and/or hisoesge(s) is/are
beneficially interested in five (5) per cent. ornm@f the issued shares or
of the voting rights of any class of shares of scampany (or of any third
company through which his interest or that of amyhis associate(s) is
derived); or

any proposal concerning the adoption, modificat@mperation of a share
option scheme, a pension fund or retirement, deattisability benefits
scheme or other arrangement which relates botlreotdrs, his associates
and employees of the Company or of any of its slidnses and does not
provide in respect of any Director, or his ass@&{®t as such any privilege
or advantage not generally accorded to the claggeisions to which such
scheme or fund relates.

(2) A company shall be deemed to be a company ichné Director and/or his
associate(s) own(s) five (5) per cent. or morend gao long as (but only if and so
long as) he and/or his associates (either diraotiydirectly) is/are the holder(s)
of or beneficially interested in five (5) per ceat.more of any class of the equity
share capital of such company or of the votingtsgivailable to members of such
company (or of any third company through whichihterest or that of any of his
associates is derived). For the purpose of thiagraph there shall be disregarded
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any shares held by a Director or his associate(bpee or custodian trustee and in
which he or any of them has no beneficial interasy, shares comprised in a trust
in which the interest of the Director and/or his@gate(s) is/are in reversion or
remainder if and so long as some other persontieeinto receive the income
thereof, and any shares comprised in an authotinédrust scheme in which the
Director and/or his associate(s) is/are interestelg as a unit holder and any
shares which carry no voting right at general nmgstiand very restrictive
dividend and return of capital right.

(3) Where a company in which a Director and/orassociate(s) hold(s) five (5)
per cent. or more is materially interested in ageation, then that Director and/or
his associate(s) shall also be deemed materia#lyasted in such transaction.

(4) If any question shall arise at any meetinghef Board as to the materiality of
the interest of a Director (other than the chairn@nthe meeting) or his
associate(s) or as to the entitlement of any Dore@ther than such chairman) to
vote and such question is not resolved by his \tahiy agreeing to abstain from
voting, such question shall be referred to the rala@n of the meeting and his
ruling in relation to such other Director or hissasiate(s) shall be final and
conclusive except in a case where the nature anexif the interest of the
Director and/or his associate(s) concerned as kriovauch Director has not been
fairly disclosed to the Board. If any question &wesaid shall arise in respect of
the chairman of the meeting such question shatldmded by a resolution of the
Board (for which purpose such chairman shall notevthereon) and such
resolution shall be final and conclusive excep itase where the nature or extent
of the interest of such chairman as known to su@irman has not been fairly
disclosed to the Board.

GENERAL POWERS OF THE DIRECTORS

104. (1) The business of the Company shall be nexhagd conducted by the Board,
which may pay all expenses incurred in forming eegistering the Company and
may exercise all powers of the Company (whethextirg) to the management of
the business of the Company or otherwise) whichnateby the Statutes or by
these Articles required to be exercised by the Gomypn general meeting, subject
nevertheless to the provisions of the Statutes aintthese Articles and to such
regulations being not inconsistent with such priovis, as may be prescribed by
the Company in general meeting, but no regulatimiasle by the Company in
general meeting shall invalidate any prior acthef Board which would have been
valid if such regulations had not been made. Theeigd powers given by this
Article shall not be limited or restricted by arpesial authority or power given to
the Board by any other Article.

(2) Any person contracting or dealing with the Camyp in the ordinary course
of business shall be entitled to rely on any wnitbe oral contract or agreement or
deed, document or instrument entered into or erelcas the case may be by any
two of the Directors acting jointly on behalf oktiCompany and the same shall be
deemed to be validly entered into or executed byGbmpany as the case may be
and shall, subject to any rule of law, be bindimgtlee Company.

(3) Without prejudice to the general powers comfgrby these Articles it is
hereby expressly declared that the Board shall tia/éollowing powers:

(a) To give to any person the right or option of reggrat a future date that
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an allotment shall be made to him of any shareaabpat such premium
as may be agreed.

(b) To give to any Directors, officers or servantstod Company an interest
in any particular business or transaction or pigdtton in the profits
thereof or in the general profits of the Compariperiin addition to or
in substitution for a salary or other remuneration.

(c) To resolve that the Company be deregistered irCdneman Islands and
continued in a named jurisdiction outside the Cayhstands subject to
the provisions of the Law.

(4) Except as would, if the Company were a compmeprporated in Hong
Kong, be permitted by Section 157H of the Compafedinance (Chapter 32 of
the Laws of Hong Kong) as in force at the datedupdion of these Articles, and
except as permitted under the Law, the Company sbatlirectly or indirectly:

0] make a loan to a Director or a director of any lmgjccompany of the
Company or to any of their respective associatesdéined by the
rules, where applicable, of the Designated StoahBErge);

(i) enter into any guarantee or provide any securitgoimnection with a
loan made by any person to a Director or suchexttir; or

(iii) if any one or more of the Directors hold (jointly severally or
indirectly or indirectly) a controlling interest ianother company,
make a loan to that other company or enter into gugrantee or
provide any security in connection with a loan magleny person to
that other company.

Article 104(4) shall only have effect for so long the shares of the Company
are listed on The Stock Exchange of Hong Kong Ledhit

105. The Board may establish any regional or |doadrds or agencies for
managing any of the affairs of the Company in alagg and may appoint any persons
to be members of such local boards, or any manageegyents, and may fix their
remuneration (either by way of salary or by commisr by conferring the right to
participation in the profits of the Company or bgambination of two or more of these
modes) and pay the working expenses of any stafteyad by them upon the business
of the Company. The Board may delegate to any nadior local board, manager or
agent any of the powers, authorities and discrstigasted in or exercisable by the
Board (other than its powers to make calls andefbr§hares), with power to
sub-delegate, and may authorize the members ofoéniiem to fill any vacancies
therein and to Law notwithstanding vacancies. Aanghsappointment or delegation
may be made upon such terms and subject to suditioms as the Board may think fit,
and the Board may remove any person appointedoassaid, and may revoke or vary
such delegation, but no person dealing in goodh fartd without notice of any such
revocation or variation shall be affected thereby.

106. The Board may by power of attorney appoirdenrthe Seal any company,
firm or person or any fluctuating body of persomg)ether nominated directly or
indirectly by the Board, to be the attorney or at&ys of the Company for such
purposes and with such powers, authorities andetisas (not exceeding those vested
in or exercisable by the Board under these Artjcéesl for such period and subject to
such conditions as it may think fit, and any suchver of attorney may contain such
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provisions for the protection and convenience o$pes dealing with any such attorney
as the Board may think fit, and may also authoaizg such attorney to sub-delegate all
or any of the powers, authorities and discretioasted in him. Such attorney or
attorneys may, if so authorized under the Seahef@ompany, execute any deed or
instrument under their personal seal with the saffiect as the affixation of the
Company’s Seal.

107. The Board may entrust to and confer upon @agiag director, joint
managing director, deputy managing director, awexee director or any Director any
of the powers exercisable by it upon such terms ewodditions and with such
restrictions as it thinks fit, and either collatgravith, or to the exclusion of, its own
powers, and may from time to time revoke or vatyoalany of such powers but no
person dealing in good faith and without noticeswéh revocation or variation shall be
affected thereby.

108. All cheques, promissory notes, drafts, loflexchange and other instruments,
whether negotiable or transferable or not, andredkeipts for moneys paid to the
Company shall be signed, drawn, accepted, endorsetherwise executed, as the case
may be, in such manner as the Board shall from tort@me by resolution determine.
The Company’s banking accounts shall be kept witthsbanker or bankers as the
Board shall from time to time determine.

109. (1) The Board may establish or concur or jaith other companies (being
subsidiary companies of the Company or compani#s wihich it is associated in
business) in establishing and making contributioasof the Company’s moneys
to any schemes or funds for providing pensionskngiss or compassionate
allowances, life assurance or other benefits fopleyees (which expression as
used in this and the following paragraph shalludel and Director or ex-Director
who may hold or have held any executive office wy affice of profit under the
Company or any of its subsidiary companies) an@ragloyees of the Company
and their dependants or any class or classes bfpgrson.

(2) The Board may pay, enter into agreements toopaiake grants of revocable
or irrevocable, and either subject or not subjectanhy terms or conditions,
pensions or other benefits to employees and exayees and their dependants, or
to any of such persons, including pensions or lisnadditional to those, if any, to
which such employees or ex-employees or their digu@s are or may become
entitled under any such scheme or fund as mentianethe last preceding
paragraph. Any such pension or benefit may, aBtied considers desirable, be
granted to an employee either before and in amticp of or upon or at any time
after his actual retirement.

BORROWING POWERS

110. The Board may exercise all the powers ofGbenpany to raise or borrow
money and to mortgage or charge all or any pathe@iundertaking, property and assets
(present and future) and uncalled capital of thenany and, subject to the Law, to
issue debentures, bonds and other securities, hethiright or as collateral security
for any debt, liability or obligation of the Compaar of any third party.

111. Debentures, bonds and other securities maydae assignable free from any
equities between the Company and the person to vwthersame may be issued.

112. Any debentures, bonds or other securities Ineaigsued at a discount (other
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than shares), premium or otherwise and with angiaperivileges as to redemption,
surrender, drawings, allotment of shares, attendimg) voting at general meetings of
the Company, appointment of Directors and otherwise

113. (1) Where any uncalled capital of the Comparcharged, all persons taking any
subsequent charge thereon shall take the samecsabjsuch prior charge, and
shall not be entitled, by notice to the Memberstberwise, to obtain priority over
such prior charge.

(2) The Board shall cause a proper register to dm, kn accordance with the
provisions of the Law, of all charges specificadlifecting the property of the
Company and of any series of debentures issuetidoyompany and shall duly
comply with the requirements of the Law in regavdhe registration of charges
and debentures therein specified and otherwise.

PROCEEDINGS OF THE DIRECTORS

114. The Board may meet for the dispatch of bssin@djourn and otherwise

regulate its meetings as it considers appropri@testions arising at any meeting shall
be determined by a majority of votes. In the casany equality of votes the chairman

of the meeting shall have an additional or castivig.

115. A meeting of the Board may be convened bySe&eretary on request of a
Director or by any Director. The Secretary shalhwne a meeting of the Board of
which notice may be given in writing or by telepkoor in such other manner as the
Board may from time to time determine whenever hedl $e required so to do by the
president or chairman, as the case may be, or angtDr.

116. (1) The quorum necessary for the transactidheobusiness of the Board may be
fixed by the Board and, unless so fixed at anyrotlenber, shall be two (2). An
alternate Director shall be counted in a quorunthim case of the absence of a
Director for whom he is the alternate provided thatshall not be counted more
than once for the purpose of determining whetherobra quorum is present.

(2) Directors may participate in any meeting of tBeard by means of a
conference telephone or other communications eqmpnthrough which all
persons participating in the meeting can commueicatith each other
simultaneously and instantaneously and, for thegse of counting a quorum,
such participation shall constitute presence ateatimg as if those participating
were present in person.

(3) Any Director who ceases to be a Director abarB meeting may continue to
be present and to act as a Director and be countétie quorum until the
termination of such Board meeting if no other Dioembjects and if otherwise a
quorum of Directors would not be present.

117. The continuing Directors or a sole continuirigirector may act
notwithstanding any vacancy in the Board but, il 80 long as the number of
Directors is reduced below the minimum number fikgdor in accordance with these
Articles, the continuing Directors or Director, nathstanding that the number of
Directors is below the number fixed by or in ac@nrcke with these Articles as the
quorum or that there is only one continuing Directoay act for the purpose of filling
vacancies in the Board or of summoning general imgeiof the Company but not for
any other purpose.
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118. The Board may elect a chairman and one oerdeputy chairman of its
meetings and determine the period for which theyraspectively to hold such office.
If no chairman or deputy chairman is elected, @tifny meeting neither the chairman
nor any deputy chairman is present within five ifphutes after the time appointed for
holding the same, the Directors present may choaseof their number to be chairman
of the meeting.

119. A meeting of the Board at which a quorumrsspnt shall be competent to
exercise all the powers, authorities and discretifor the time being vested in or
exercisable by the Board.

120. (1) The Board may delegate any of its powatshorities and discretions to
committees, consisting of such Director or Direstand other persons as it thinks
fit, and they may, from time to time, revoke suchlegation or revoke the
appointment of and discharge any such committeéégrewholly or in part, and
either as to persons or purposes. Any committderseed shall, in the exercise of
the powers, authorities and discretions so deldgatenform to any regulations
which may be imposed on it by the Board.

(2) All acts done by any such committee in conféymarith such regulations, and
in fulfilment of the purposes for which it was appted, but not otherwise, shall
have like force and effect as if done by the Boardl the Board shall have power,
with the consent of the Company in general meetiogemunerate the members
of any such committee, and charge such remunergtdidhe current expenses of
the Company.

121. The meeting and proceedings of any commdteesisting of two or more
members shall be governed by the provisions cogdaiim these Articles for regulating
the meetings and proceedings of the Board so fdreasame are applicable and are not
superseded by any regulations imposed by the Boaddr the last preceding Article.

122. A resolution in writing signed by all the Bators except such as are
temporarily unable to act through ill-health oratigity, and all the alternate Directors,
if appropriate, whose appointors are temporarilyahle to act as aforesaid shall
(provided that such number is sufficient to constita quorum and further provided
that a copy of such resolution has been given@ictintents thereof communicated to
all the Directors for the time being entitled t@e®e notices of Board meetings in the
same manner as notices of meetings are required tgven by these Articles) be as
valid and effectual as if a resolution had beerspdsat a meeting of the Board duly
convened and held. Such resolution may be contdameshe document or in several
documents in like form each signed by one or mdreghe Directors or alternate

Directors and for this purpose a facsimile signatof a Director or an alternate
Director shall be treated as valid.

123. All acts bona fide done by the Board or by eammittee or by any person
acting as a Director or members of a committee]l,shatwithstanding that it is
afterwards discovered that there was some defdbeimppointment of any member of
the Board or such committee or person acting aesdad or that they or any of them
were disqualified or had vacated office, be asdvak if every such person had been
duly appointed and was qualified and had contirtodake a Director or member of such
committee.
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MANAGERS

124. The Board may from time to time appoint aggehmanager, a manager or
managers of the Company and may fix his or thenurgeration either by way of salary

or commission or by conferring the right to pagation in the profits of the Company

or by a combination of two or more of these modeas jpay the working expenses of
any of the staff of the general manager, manageramagers who may be employed by
him or them upon the business of the Company.

125. The appointment of such general manager, geara@ managers may be for
such period as the Board may decide, and the Boasdconfer upon him or them all
or any of the powers of the Board as they may tffitnk

126. The Board may enter into such agreement ocgeagents with any such
general manager, manager or managers upon suck &eanconditions in all respects
as the Board may in their absolute discretion thihkincluding a power for such
general manager, manager or managers to apposgsistant manager or mangers or
other employees whatsoever under them for the gerpb carrying on the business of
the Company.

OFFICERS

127. (1) The officers of the Company shall consisea chairman, the Directors and
Secretary and such additional officers (who maynay not be Directors) as the
Board may from time to time determine, all of whammall be deemed to be
officers for the purposes of the Law and thesechgsi.

(2) The Directors shall, as soon as may be afteln eagpointment or election of
Directors, elect amongst the Directors a chairmad & more than one (1)
Director is proposed for this office, the electimnsuch office shall take place in
such manner as the Directors may determine.

(3) The officers shall receive such remuneratiothasDirectors may from time
to time determine.

128. (1) The Secretary and additional officergny, shall be appointed by the Board
and shall hold office on such terms and for suchodeas the Board may
determine. If thought fit, two (2) or more persomsy be appointed as joint
Secretaries. The Board may also appoint from timémhe on such terms as it
thinks fit one or more assistant or deputy Secietar

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

1209. The officers of the Company shall have sumligrs and perform such duties
in the management, business and affairs of the @oynps may be delegated to them
by the Directors from time to time.

130. A provision of the Law or of these Articlejuiring or authorizing a thing to

be done by or to a Director and the Secretary simlbe satisfied by its being done by
or to the same person acting both as Director arat & place of the Secretary.
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REGISTER OF DIRECTORS AND OFFICERS

131. (1) The Company shall cause to be kept in @nmore books at its Office a
Register of Directors and Officers in which thehalsbe entered the full names
and addresses of the Directors and Officers anld stleer particulars as required
by the Law or as the Directors may determine. Thengany shall send to the
Registrar of Companies in the Cayman Islands a admuch register, and shall
from time to time notify to the said Registrar afyachange that takes place in
relation to such Directors and Officers as requivgdhe Law.

MINUTES

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

(a) of all elections and appointments of officers;

(b) of the names of the Directors present at each ngeefithe Directors and of
any committee of the Directors;

(c) of all resolutions and proceedings of each genassting of the Members,
meetings of the Board and meetings of committeeth®fBoard and where
there are managers, of all proceedings of meetihtfee managers.

(2) Minutes shall be kept by the Secretary at the€@

SEAL

133. (1) The Company shall have one or more Sasld)e Board may determine. For
the purpose of sealing documents creating or ewidgnsecurities issued by the
Company, the Company may have a securities seahvidia facsimile of the Seal
of the Company with the addition of the words “S#@s Seal”’ on its face or in
such other form as the Board may approve. The Baaall provide for the
custody of each Seal and no Seal shall be usedwtithe authority of the Board
or of a committee of the Board authorized by thef8lan that behalf. Subject as
otherwise provided in these Articles, any instrumenwhich a Seal is affixed
shall be signed autographically by one Director &imel Secretary or by two
Directors or by such other person (including a Etwe) or persons as the Board
may appoint, either generally or in any particudase, save that as regards any
certificates for shares or debentures or otherrge=uof the Company the Board
may by resolution determine that such signaturesitirer of them shall be
dispensed with (except in the case of certificddesshares) or affixed by some
method or system of mechanical signature. Everyungent executed in manner
provided by this Article shall be deemed to be eadnd executed with the
authority of the Board previously given.

(2) Where the Company has a Seal for use abroadBtlard may by writing
under the Seal appoint any agent or committee dbt@de the duly authorized
agent of the Company for the purpose of affixingl aising such Seal and the
Board may impose restrictions on the use thereofiaag be thought fit. Wherever
in these Articles reference is made to the Sealre¢ference shall, when and so far
as may be applicable, be deemed to include anyiheln Seal as aforesaid.
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AUTHENTICATION OF DOCUMENTS

134. Any Director or the Secretary or any persppoited by the Board for the
purpose may authenticate any documents affectmgahstitution of the Company and
any resolution passed by the Company or the Boaethy committee, and any books,
records, documents and accounts relating to thedssof the Company, and to certify
copies thereof or extracts therefrom as true camestracts, and if any books, records,
documents or accounts are elsewhere than at theeQff the head office the local
manager or other officer of the Company havingdirstody thereof shall be deemed to
be a person so appointed by the Board. A documergopting to be a copy of a
resolution, or an extract from the minutes of a tinge of the Company or of the Board
or any committee which is so certified shall be adosive evidence in favour of all
persons dealing with the Company upon the faithetbfethat such resolution has been
duly passed or, as the case may be, that such esiloutextract is a true and accurate
record of proceedings at a duly constituted meeting

DESTRUCTION OF DOCUMENTS

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

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

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

(c) any instrument of transfer of shares which has begistered at any time
after the expiry of seven (7) years from the ddtegistration;

(d) any allotment letters after the expiry of seveny@ars from the date of issue
thereof; and

(e) copies of powers of attorney, grants of probatelatidrs of administration at
any time after the expiry of seven (7) years affter account to which the
relevant power of attorney, grant of probate otelst of administration
related has been closed;

and it shall conclusively be presumed in favouthef Company that every entry in
the Register purporting to be made on the basi@nyf such documents so
destroyed was duly and properly made and everyestartificate so destroyed
was a valid certificate duly and properly canceleed that every instrument of
transfer so destroyed was a valid and effectivérungent duly and properly
registered and that every other document destrtwgedunder was a valid and
effective document in accordance with the recorg@ediculars thereof in the
books or records of the Company. Provided always:tlfl) the foregoing
provisions of this Article shall apply only to tdestruction of a document in good
faith and without express notice to the Company tha preservation of such
document was relevant to a claim; (2) nothing cioeth in this Article shall be
construed as imposing upon the Company any lighilirespect of the destruction
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of any such document earlier than as aforesaid any case where the conditions
of proviso (1) above are not fulfilled; and (3) e@ednces in this Article to the
destruction of any document include referencesstdisposal in any manner.

(2) Notwithstanding any provision contained in #hésticles, the Board may, if
permitted by applicable laws, authorize the desivucof documents set out in
sub-paragraphs (a) to (e) of paragraph (1) ofAhigle and any other documents
in relation to share registration which have bedorafilmed or electronically
stored by the Company or by the share registrarsdmehalf provided always that
this Article shall apply only to the destruction @fdocument in good faith and
without express notice to the Company and its shegistrar that the preservation
of such document was relevant to a claim. The pneson of validity and
correctness of the documents as described in @glagil) of this Article shall
apply to the documents so destroyed under thigpaph.

DIVIDENDS AND OTHER PAYMENTS

136. Subject to the Law, the Company in generadting may from time to time
declare dividends in any currency to be paid toNtembers but no dividend shall be
declared in excess of the amount recommended bgdhaed.

137. Dividends may be declared and paid out of giedits of the Company,
realized or unrealized, or from any reserve sateafiom profits which the Directors
determine is no longer needed. With the sanctioarobrdinary resolution dividends
may also be declared and paid out of share prenaiccount or any other fund or
account which can be authorized for this purposeceordance with the Law.

138. Except in so far as the rights attachingptahe terms of issue of, any share
otherwise provide:

(a) all dividends shall be declared and paid accortiinthe amounts paid up on
the shares in respect of which the dividend is,paid no amount paid up on
a share in advance of calls shall be treated fptirposes of this Article as
paid up on the share; and

(b) all dividends shall be apportioned and paid pra eatcording to the amounts
paid up on the shares during any portion or postiohthe period in respect
of which the dividend is paid.

1309. The Board may from time to time pay to theners such interim dividends
as appear to the Board to be justified by the waff the Company and in particular
(but without prejudice to the generality of thedgoing) if at any time the share capital
of the Company is divided into different classdsg Board may pay such interim
dividends in respect of those shares in the capftdhe Company which confer on the
holders thereof deferred or non-preferential righgswell as in respect of those shares
which confer on the holders thereof preferentights with regard to dividend and
provided that the Board acts bona fide the Boadall stot incur any responsibility to
the holders of shares conferring any preferencargrdamage that they may suffer by
reason of the payment of an interim dividend on ahgres having deferred or
non-preferential rights and may also pay any fideddend which is payable on any
shares of the Company half-yearly or on any otlaées] whenever such profits, in the
opinion of the Board, justifies such payment.

140. The Board may deduct from any dividend oreptmoneys payable to a
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Member by the Company on or in respect of any shatesums of money (if any)
presently payable by him to the Company on accofiaalls or otherwise.

141. No dividend or other moneys payable by then@any on or in respect of any
share shall bear interest against the Company.

142. Any dividend, interest or other sum payableash to the holder of shares
may be paid by cheque or warrant sent through tis¢ @ddressed to the holder at his
registered address or, in the case of joint hojdstdressed to the holder whose name
stands first in the Register in respect of the ehat his address as appearing in the
Register or addressed to such person and at sdcbsadas the holder or joint holders
may in writing direct. Every such cheque or warranall, unless the holder or joint
holders otherwise direct, be made payable to tderasf the holder or, in the case of
joint holders, to the order of the holder whose @astands first on the Register in
respect of such shares, and shall be sent at hiremrrisk and payment of the cheque
or warrant by the bank on which it is drawn shalhstitute a good discharge to the
Company notwithstanding that it may subsequentlyeap that the same has been
stolen or that any endorsement thereon has begadoAny one of two or more joint
holders may give effectual receipts for any divdieror other moneys payable or
property distributable in respect of the shared bglsuch joint holders.

143. All dividends or bonuses unclaimed for ong ygar after having been

declared may be invested or otherwise made usg tfeoBoard for the benefit of the

Company until claimed. Any dividend or bonuses amgéd after a period of six (6)

years from the date of declaration shall be foetkiand shall revert to the Company.
The payment by the Board of any unclaimed dividendther sums payable on or in
respect of a share into a separate account shadomstitute the Company a trustee in
respect thereof.

144. Whenever the Board or the Company in gemaesting has resolved that a
dividend be paid or declared, the Board may furttesolve that such dividend be
satisfied wholly or in part by the distribution gpecific assets of any kind and in
particular of paid up shares, debentures or wasramtsubscribe securities of the
Company or any other company, or in any one or nebreuch ways, and where any
difficulty arises in regard to the distribution tBe@ard may settle the same as it thinks
expedient, and in particular may issue certificatesespect of fractions of shares,
disregard fractional entitlements or round the sam®r down, and may fix the value
for distribution of such specific assets, or angt plaereof, and may determine that cash
payments shall be made to any Members upon thafpoft the value so fixed in order
to adjust the rights of all parties, and may vest such specific assets in trustees as
may seem expedient to the Board and may appointparson to sign any requisite
instruments of transfer and other documents onlbeliahe persons entitled to the
dividend, and such appointment shall be effecting binding on the Members. The
Board may resolve that no such assets shall be raadiable to Members with
registered addresses in any particular territorteaitories where, in the absence of a
registration statement or other special formalitgsch distribution of assets would or
might, in the opinion of the Board, be unlawfuliowpracticable and in such event the
only entitlement of the Members aforesaid shall tbereceive cash payments as
aforesaid. Members affected as a result of thegfwng sentence shall not be or be
deemed to be a separate class of Members for appsiwhatsoever.

145. (1) Whenever the Board or the Company in gdmaeeting has resolved that a

dividend be paid or declared on any class of tlaeesbapital of the Company, the
Board may further resolve either:
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(@)

(b)

that such dividend be satisfied wholly or imtpa the form of an allotment of
shares credited as fully paid up, provided thatNtembers entitled thereto
will be entitled to elect to receive such dividgod part thereof if the Board
so determines) in cash in lieu of such allotmemtsuch case, the following
provisions shall apply:

(i) the basis of any such allotment shall be wetged by the Board;

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

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

(iv) the dividend (or that part of the dividendlie satisfied by the allotment
of shares as aforesaid) shall not be payable in casshares in respect
whereof the cash election has not been duly exatdi¢he non-elected
shares”) and in satisfaction thereof shares ofr¢tevant class shall be
allotted credited as fully paid up to the holdefshe non-elected shares
on the basis of allotment determined as aforesagfar such purpose
the Board shall capitalize and apply out of anyt mdrthe undivided
profits of the Company (including profits carrieddastanding to the
credit of any reserves or other special accourdtespremium account,
capital redemption reserve other than the SubsenigRights Reserve)
as the Board may determine, such sum as may b&edda pay up in
full the appropriate number of shares of the rakdass for allotment
and distribution to and amongst the holders ofrttwe-elected shares on
such basis; or

that the Members entitled to such dividend |sbalentitled to elect to receive
an allotment of shares credited as fully paid upign of the whole or such
part of the dividend as the Board may think fit.skch case, the following
provisions shall apply:

(i) the basis of any such allotment shall be wet@ed by the Board;

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

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

(iv) the dividend (or that part of the dividendrespect of which a right of

election has been accorded) shall not be payabtash on shares in
respect whereof the share election has been delgcierd (“the elected
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shares”) and in lieu thereof shares of the releetags shall be allotted
credited as fully paid up to the holders of thectdd shares on the basis
of allotment determined as aforesaid and for suatpgse the Board
shall capitalize and apply out of any part of timelivided profits of the
Company (including profits carried and standingtiie credit of any
reserves or other special account, share premiucouat capital
redemption reserve other than the Subscription tRigteserve) as the
Board may determine, such sum as may be requirpdytaip in full the
appropriate number of shares of the relevant dassllotment and
distribution to and amongst the holders of the tel#cshares on such
basis.

(2) (a) The shares allotted pursuant to the pronsiof paragraph (1) of this
Article shall rank pari passu in all respects vattares of the same class (if
any) then in issue save only as regards particpati the relevant dividend
or in any other distributions, bonuses or rightsdpanade, declared or
announced prior to or contemporaneously with themeat or declaration of
the relevant dividend unless, contemporaneouslii Whieé announcement by
the Board of their proposal to apply the provisiofisub-paragraph (a) or (b)
of paragraph (2) of this Article in relation to thelevant dividend or
contemporaneously with their announcement of ttsridution, bonus or
rights in question, the Board shall specify tha¢ $hares to be allotted
pursuant to the provisions of paragraph (1) of thiticle shall rank for
participation in such distribution, bonus or rights

(b) The Board may do all acts and things considessskssary or expedient
to give effect to any capitalization pursuant tce tprovisions of
paragraph (1) of this Article, with full power the Board to make such
provisions as it thinks fit in the case of sharesdming distributable in
fractions (including provisions whereby, in wholeio part, fractional
entitlements are aggregated and sold and the nee@ds distributed to
those entitled, or are disregarded or rounded wgowm or whereby the
benefit of fractional entitlements accrues to tl@mPany rather than to
the Members concerned). The Board may authorizepangon to enter
into on behalf of all Members interested, an agex@mwith the
Company providing for such capitalization and nrattéencidental
thereto and any agreement made pursuant to sutioraytshall be
effective and binding on all concerned.

(3) The Company may upon the recommendation of Bbard by ordinary
resolution resolve in respect of any one particdiaidend of the Company that
notwithstanding the provisions of paragraph (1)hié Article a dividend may be
satisfied wholly in the form of an allotment of sbs credited as fully paid up
without offering any right to shareholders to elexteceive such dividend in cash
in lieu of such allotment.

(4) The Board may on any occasion determine tluitsi of election and the
allotment of shares under paragraph (1) of thisckrshall not be made available
or made to any shareholders with registered adesessany territory where, in
the absence of a registration statement or othesiapformalities, the circulation
of an offer of such rights of election or the ath@nt of shares would or might, in
the opinion of the Board, be unlawful or imprachieg and in such event the
provisions aforesaid shall be read and construégesuto such determination.
Members affected as a result of the foregoing seetshall not be or be deemed
to be a separate class of Members for any purpbaesaever.
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(5) Any resolution declaring a dividend on shardsaay class, whether a
resolution of the Company in general meeting oesolution of the Board, may
specify that the same shall be payable or distallietto the persons registered as
the holders of such shares at the close of busioessa particular date,
notwithstanding that it may be a date prior to thatwhich the resolution is passed,
and thereupon the dividend shall be payable oriloligable to them in accordance
with their respective holdings so registered, bithout prejudice to the rights
inter se in respect of such dividend of transferangl transferees of any such
shares. The provisions of this Article shall m@&atutandis apply to bonuses,
capitalization issues, distributions of realizegita profits or offers or grants
made by the Company to the Members.

RESERVES

146. (1) The Board shall establish an account todfied the share premium account
and shall carry to the credit of such account ftone to time a sum equal to the
amount or value of the premium paid on the issuamgf share in the Company.
The Company may apply the share premium accouabhynmanner permitted by
the Law. The Company shall at all times comply wvtfit provisions of the Law in
relation to the share premium account.

(2) Before recommending any dividend, the Boardy mat aside out of the
profits of the Company such sums as it determiseeserves which shall, at the
discretion of the Board, be applicable for any pseto which the profits of the
Company may be properly applied and pending suphicagpion may, also at such
discretion, either be employed in the businesshefGompany or be invested in
such investments as the Board may from time to tim fit and so that it shall
not be necessary to keep any investments consgtulbie reserve or reserves
separate or distinct from any other investmentthefCompany. The Board may
also without placing the same to reserve carry &omdnany profits which it may
think prudent not to distribute.

CAPITALISATION

147. The Company may, upon the recommendatioheBbard, at any time and
from time to time pass an ordinary resolution te #ffect that it is desirable to
capitalize all or any part of any amount for thedibeing standing to the credit of any
reserve or fund (including a share premium accandtcapital redemption reserve and
the profit and loss account) whether or not thees@amavailable for distribution and
accordingly that such amount be set free for digtion among the Members or any
class of Members who would be entitled theretot ifvere distributed by way of
dividend and in the same proportions, on the fgotimat the same is not paid in cash
but is applied either in or towards paying up th@ants for the time being unpaid on
any shares in the Company held by such Membergctsgply or in paying up in full
unissued shares, debentures or other obligatiortheofCompany, to be allotted and
distributed credited as fully paid up among suchniders, or partly in one way and
partly in the other, and the Board shall give dftecsuch resolution provided that, for
the purposes of this Article, a share premium astand any capital redemption
reserve or fund representing unrealized profitsy beapplied only in paying up in full
unissued shares of the Company to be allotteddio Blembers credited as fully paid.

148. The Board may settle, as it considers apptprany difficulty arising in
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regard to any distribution under the last precediniicle and in particular may issue
certificates in respect of fractions of shares uharize any person to sell and transfer
any fractions or may resolve that the distributeimould be as nearly as may be
practicable in the correct proportion but not ekado or may ignore fractions
altogether, and may determine that cash paymeais$ [ made to any Members in
order to adjust the rights of all parties, as megns expedient to the Board. The Board
may appoint any person to sign on behalf of thesqes entitled to participate in the
distribution any contract necessary or desirable gwing effect thereto and such
appointment shall be effective and binding uponMiggnbers.

SUBSCRIPTION RIGHTS RESERVE

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

(1) If, so long as any of the rights attached ty awarrants issued by the
Company to subscribe for shares of the Company shadain exercisable, the
Company does any act or engages in any transaeftich, as a result of any
adjustments to the subscription price in accordamith the provisions of the
conditions of the warrants, would reduce the supson price to below the par
value of a share, then the following provisionslistaply:

(a) as from the date of such act or transaction the gaom shall establish and
thereafter (subject as provided in this Article)imbain in accordance with the
provisions of this Article a reserve (the “Substiop Rights Reserve”) the
amount of which shall at no time be less than tn& svhich for the time
being would be required to be capitalized and agpin paying up in full the
nominal amount of the additional shares requirethd¢oissued and allotted
credited as fully paid pursuant to sub-paragraptbétow on the exercise in
full of all the subscription rights outstanding asttall apply the Subscription
Rights Reserve in paying up such additional shardsll as and when the
same are allotted;

(b) the Subscription Rights Reserve shall not be useary purpose other than
that specified above unless all other reserveshefGompany (other than
share premium account) have been extinguished dhthen only be used to
make good losses of the Company if and so far asjisired by law;

(c) upon the exercise of all or any of the subscriptights represented by any
warrant, the relevant subscription rights shalleercisable in respect of a
nominal amount of shares equal to the amount ih edsch the holder of
such warrant is required to pay on exercise of shéscription rights
represented thereby (or, as the case may be #heanrglportion thereof in the
event of a partial exercise of the subscriptiormtsy and, in addition, there
shall be allotted in respect of such subscripti@hts to the exercising
warrantholder, credited as fully paid, such add#ionominal amount of
shares as is equal to the difference between:

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

(i) the nominal amount of shares in respect of awhsuch subscription
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rights would have been exercisable having regarthéoprovisions of
the conditions of the warrants, had it been posdin such subscription
rights to represent the right to subscribe for ehat less than par and
immediately upon such exercise so much of the stamdsg to the
credit of the Subscription Right Reserve as is regquto pay up in full
such additional nominal amount of shares shall apitalized and
applied in paying up in full such additional nonmimenount of shares
which shall forthwith be allotted credited as fupigid to the exercising
warrantholders; and

(d) if, upon the exercise of the subscription rgytgpresented by any warrant, the
amount standing to the credit of the Subscriptiagh® Reserve is not
sufficient to pay up in full such additional nomiigemount of shares equal to
such difference as aforesaid to which the exergisiarrantholder is entitled,
the Board shall apply any profits or reserves tberthereafter becoming
available (including, to the extent permitted bw,l@hare premium account)
for such purpose until such additional nominal antoaf shares is paid up
and allotted as aforesaid and until then no dividenother distribution shall
be paid or made on the fully paid shares of the Gam then in issue.
Pending such payment and allotment, the exercisigigant holder shall be
issued by the Company with a certificate evidendiisgright to the allotment
of such additional nominal amount of shares. Thats represented by any
such certificate shall be in registered form analldbe transferable in whole
or in part in units of one share in the like manasrthe shares for the time
being are transferable, and the Company shall nsaké arrangements in
relation to the maintenance of a register therafat other matters in relation
thereto as the Board may think fit and adequatécpédars thereof shall be
made known to each relevant exercising warrantenolgpon the issue of
such certificate.

(2) Shares allotted pursuant to the provisionshisf Article shall rank pari passu
in all respects with the other shares allotted ba televant exercise of the
subscription rights represented by the warrant eowved. Notwithstanding
anything contained in paragraph (1) of this Artiale fraction of any share shall
be allotted on exercise of the subscription rights.

(3) The provision of this Article as to the estabinent and maintenance of the
Subscription Rights Reserve shall not be altereddsted to in any way which
would vary or abrogate, or which would have the@ffof varying or abrogating
the provisions for the benefit of any warrantholaer class of warrantholders
under this Article without the sanction of a specr@solution of such
warrantholders or class of warrantholders.

(4) A certificate or report by the auditors for tivee being of the Company as to
whether or not the Subscription Rights Reserveedgired to be established and
maintained and if so the amount thereof so requi@dbe established and
maintained, as to the purposes for which the Sigigan Rights Reserve has been
used, as to the extent to which it has been usechake good losses of the
Company, as to the additional nominal amount ofeshaequired to be allotted to
exercising warrantholders credited as fully paidd aas to any other matter
concerning the Subscription Rights Reserve shatihg absence of manifest error)
be conclusive and binding upon the Company andwalirantholders and

shareholders.
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ACCOUNTING RECORDS

150. The Board shall cause true accounts to bedfepe sums of money received
and expended by the Company, and the matters pece®f which such receipt and
expenditure take place, and of the property, assetgdits and liabilities of the
Company and of all other matters required by the ba necessary to give a true and
fair view of the Company’s affairs and to explai transactions.

151. The accounting records shall be kept at tfieeOor, at such other place or
places as the Board decides and shall always betopaspection by the Directors. No
Member (other than a Director) shall have any rightinspecting any accounting
record or book or document of the Company exceoaserred by law or authorized
by the Board or the Company in general meeting.

152. A printed copy of the Directors’ report, acgEanied by the balance sheet and
profit and loss account, including every documesquired by law to be annexed
thereto, made up to the end of the applicable @izryear and containing a summary
of the assets and liabilities of the Company uradbgvenient heads and a statement of
income and expenditure, together with a copy ofAbditors’ report, shall be sent to
each person entitled thereto at least twenty-ohe ddys before the date of the general
meeting and laid before the Company at the anrermgl meeting held in accordance
with Article 56 provided that this Article shall heequire a copy of those documents to
be sent to any person whose address the Companay &vare or to more than one of
the joint holders of any shares or debentures.

AUDIT

153. (1) At the annual general meeting or at a embsnt extraordinary general
meeting in each year, the Members shall appoirduatitor to audit the accounts
of the Company and such auditor shall hold officeiluhe Members appoint
another auditor. Such auditor may be a Member louDmector or officer or
employee of the Company shall, during his contiiwean office, be eligible to act
as an auditor of the Company.

(2) A person, other than a retiring Auditor, shalbit be capable of being
appointed Auditor at an annual general meeting ssnigotice in writing of an

intention to nominate that person to the officeAotlitor has been given not less
than fourteen (14) days before the annual geneegting and furthermore, the
Company shall send a copy of any such notice todtieng Auditor.

(3) The Members may, at any general meeting corvand held in accordance
with these Articles, by special resolution remawe Auditor at any time before the
expiration of his term of office and shall by oralig resolution at that meeting
appoint another Auditor in his stead for the rerdaimof his term.

154. Subject to the Law the accounts of the Comsaall be audited at least once
in every year.

155. The remuneration of the Auditor shall be dixey the Company in general
meeting or in such manner as the Members may determ

156. If the office of auditor becomes vacant bg tlksignation or death of the
Auditor, or by his becoming incapable of actingrbgson of illness or other disability
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at a time when his services are required, the Rirecshall as soon as practicable
convene an extraordinary general meeting to fél\thcancy.

157. The Auditor shall at all reasonable timesehagcess to all books kept by the
Company and to all accounts and vouchers relatiegeto; and he may call on the
Directors or officers of the Company for any inf@tion in their possession relating to
the books or affairs of the Company.

158. The statement of income and expenditure laadalance sheet provided for
by these Articles shall be examined by the Audsiod compared by him with the books,
accounts and vouchers relating thereto; and hd stelle a written report thereon
stating whether such statement and balance shearawn up so as to present fairly
the financial position of the Company and the rssaf its operations for the period
under review and, in case information shall havenbealled for from Directors or
officers of the Company, whether the same has heaished and has been satisfactory.
The financial statements of the Company shall lwbted by the Auditor in accordance
with generally accepted auditing standards. TheitAudhall make a written report
thereon in accordance with generally accepted imgd#tandards and the report of the
Auditor shall be submitted to the Members in geher@eting. The generally accepted
auditing standards referred to herein may be tlwdsg country or jurisdiction other
than the Cayman Islands. If so, the financial stetgs and the report of the Auditor
should disclose this act and name such countryradjction.

NOTICES

1509. Any Notice from the Company to a Member shallgiven in writing or by
cable, telex or facsimile transmission message amg such Notice and (where
appropriate) any other document may be served limeded by the Company on or to
any Member either personally or by sending it tigfothe post in a prepaid envelope
addressed to such Member at his registered addseappearing in the Register or at
any other address supplied by him to the Companyhi® purpose or, as the case may
be, by transmitting it to any such address or tratgg it to any telex or facsimile
transmission number supplied by him to the Comgdanyhe giving of Notice to him
or which the person transmitting the notice reabbynand bona fide believes at the
relevant time will result in the Notice being dubceived by the Member or may also
be served by advertisement in appropriate newspaperaccordance with the
requirements of the Designated Stock Exchangehdrcase of joint holders of a share
all notices shall be given to that one of the jdiatders whose name stands first in the
Register and notice so given shall be deemed &ieuff service on or delivery to all
the joint holders.

160. Any Notice or other document:

(a) if served or delivered by post, shall where appaterbe sent by airmail and
shall be deemed to have been served or deliverédeatay following that on
which the envelope containing the same, propempaid and addressed, is
put into the post; in proving such service or datwit shall be sufficient to
prove that the envelope or wrapper containing tbiece or document was
properly addressed and put into the post and dicai# in writing signed by
the Secretary or other officer of the Company dreotperson appointed by
the Board that the envelope or wrapper containing motice or other
document was so addressed and put into the pdsbsh@onclusive evidence
thereof; and
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(b) if served or delivered in any other manner contetagol by these Articles,
shall be deemed to have been served or deliveredeatime of personal
service or delivery or, as the case may be, atirties of the relevant despatch
or transmission; and in proving such service ornvdgy a certificate in
writing signed by the Secretary or other officertbé Company or other
person appointed by the Board as to the act and binsuch services,
delivery, despatch or transmission shall be conausvidence thereof.

161. (1) Any Notice or other document deliveredsent by post to or left at the
registered address of any Member in pursuance esethArticles shall,
notwithstanding that such Member is then dead okihgt or that any other event
has occurred, and whether or not the Company hasenof the death or
bankruptcy or other event, be deemed to have bansgrved or delivered in
respect of any share registered in the name of Blashber as sole or joint holder
unless his name shall, at the time of the servicelativery of the notice or
document, have been removed from the Registereasadhler of the share, and
such service or delivery shall for all purposesdeemed a sufficient service or
delivery of such Notice or document on all persamsrested (whether jointly
with or as claiming through or under him) in theush

(2) A notice may be given by the Company to thesperentitled to a share in
consequence of the death, mental disorder or bptdyrof a Member by sending
it through the post in a prepaid letter, envelopevoapper addressed to him by
name, or by the title of representative of the dsed, or trustee of the bankrupt,
or by any like description, at the address, if aupplied for the purpose by the
person claiming to be so entitled, or (until suchaaldress has been so supplied)
by giving the notice in any manner in which the samight have been given if the
death, mental disorder or bankruptcy had not oedurr

(3) Any person who by operation of law, transferather means whatsoever
shall become entitled to any share shall be boynduery notice in respect of
such share which prior to his name and addresg lezitered on the Register shall
have been duly given to the person from whom h&ekehis title to such share.

SIGNATURES

162. For the purposes of these Articles, a cabkelex or facsimile transmission
message purporting to come from a holder of shareas the case may be, a Director
or alternate Director, or, in the case of a corfonawhich is a holder of shares from a
director or the secretary thereof or a duly apmainattorney or duly authorized
representative thereof for it and on its behalgllsim the absence of express evidence
to the contrary available to the person relyingebe at the relevant time be deemed to
be a document or instrument in writing signed bghsbolder or Director or alternate
Director in the terms in which it is received.

WINDING UP

163. (1) The Board shall have power in the name andbehalf of the Company to
present a petition to the court for the Companggavound up.

(2) A resolution that the Company be wound up by t¢burt or be wound up
voluntarily shall be a special resolution.
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164. (1) Subject to any special rights, privilegesestrictions as to the distribution of
available surplus assets on liquidation for theetineing attached to any class or
classes of shares (i) (if the Company shall be wWaymand the assets available for
distribution amongst the Members of the Companyl fieamore than sufficient to
repay the whole of the capital paid up at the conwament of the winding up, the
excess shall be distributed pari passu amongst rmechbers in proportion to the
amount paid up on the shares held by them respéctand (i) if the Company
shall be wound up and the assets available forilalision amongst the Members
as such shall be insufficient to repay the wholéhef paid-up capital such assets
shall be distributed so that, a nearly as may le,ldsses shall be borne by the
Members in proportion to the capital paid up, orchtought to have been paid up,
at the commencement of the winding up on the shaglesby them respectively.

(2) If the Company shall be wound up (whether tgeidation is voluntary or by
the court) the liquidator may, with the authoritlya special resolution and any
other sanction required by the Law, divide amorey Members in specie or kind
the whole or any part of the assets of the Compamlywhether or not the assets
shall consist of properties of one kind or shatigiet of properties to be divided as
aforesaid of different kinds, and may for such s set such value as he deems
fair upon any one or more class or classes of prp@and may determine how
such division shall be carried out as between tleenbkrs or different classes of
Members. The liquidator may, with the like authgntest any part of the assets in
trustees upon such trusts for the benefit of thenbkrs as the liquidator with the
like authority shall think fit, and the liquidatioof the Company may be closed
and the Company dissolved, but so that no contiilpushall be compelled to
accept any shares or other property in respechafhwhere is a liability.

(3) In the event of winding-up of the Company inftgadkong, every Member of
the Company who is not for the time being in Horgni shall be bound, within
14 days after the passing of an effective resatutm wind up the Company
voluntarily, or the making of an order for the wimg-up of the Company, to serve
notice in writing on the Company appointing somespa resident in Hong Kong
and stating that person’s full name, address amtupation upon whom all
summonses, notices, process, orders and judgenmengdation to or under the
winding-up of the Company may be served, and iaulebf such nomination the
liquidator of the Company shall be at liberty oméié of such Member to appoint
some such person, and service upon any such apppwhether appointed by the
Member or the liquidator, shall be deemed to bedgpersonal service on such
Member for all purposes, and, where the liquidaakes any such appointment,
he shall with all convenient speed give notice ébérto such Member by
advertisement as he shall deem appropriate or fiegiatered letter sent through
the post and addressed to such Member at his a&dasegppearing in the register,
and such notice shall be deemed to be serviceeoddi following that on which
the advertisement first appears or the letter squb

INDEMNITY

165. (1) The Directors, Secretary and other officend every Auditor for the time
being of the Company and the liquidator or trust@eany) for the time being
acting in relation to any of the affairs of the Guany and everyone of them, and
everyone of their heirs, executors and administsatehall be indemnified and
secured harmless out of the assets and profitseo€bmpany from and against all
actions, costs, charges, losses, damages and egpehgh they or any of them,
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their or any of their or any of their heirs, exarstor administrators, shall or may
incur or sustain by or by reason of any act doom&carred in or omitted in or
about the execution of their duty, or supposed,datyheir respective offices or
trusts; and none of them shall be answerable ferattts, receipts, neglects or
defaults of the other or others of them or for ijegnin any receipts for the sake of
conformity, or for any bankers or other personsiwhom any moneys or effects
belonging to the Company shall or may be lodgedeposited for safe custody, or
for insufficiency or deficiency of any security upavhich any moneys of or
belonging to the Company shall be placed out anwested, or for any other loss,
misfortune or damage which may happen in the ei@mtudf their respective
offices or trusts, or in relation thereto; PROVIDHEBIAT this indemnity shall not
extend to any matter in respect of any fraud dnahgsty which may attach to any
of said persons.

(2) Each Member agrees to waive any claim or r@gfhaction he might have,

whether individually or by or in the right of theo@pany, against any Director on
account of any action taken by such Director, erfthlure of such Director to take
any action in the performance of his duties witHasrthe Company; PROVIDED

THAT such waiver shall not extend to any matterr@spect of any fraud or

dishonesty which may attach to such Director.

AMENDMENT TO MEMORANDUM AND ARTICLES OF ASSOCIATION
AND NAME OF COMPANY

166. No Article shall be rescinded, altered or rade®l and no new Article shall be
made until the same has been approved by a spesialution of the Members. A
special resolution shall be required to alter thevigions of the memorandum of
association or to change the name of the Company.

INFORMATION

167. No Member shall be entitled to require diggvof or any information
respecting any detail of the Company’s tradingror matter which is or may be in the
nature of a trade secret or secret process which nglate to the conduct of the
business of the Company and which in the opinionth& Directors it will be
inexpedient in the interests of the members of Goenpany to communicate to the
public.
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