THE COMPANIESLAW (REVISED)
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

China TrendsHoldings Limited
Pl By A E L

The name of the CompanyG#ina Trends Holdings Limited flIBSA e i fil-

The Registered Office of the Company shall binatoffices of Cricket Square, Hutchins
Drive, P.O. Box 2681, Grand Cayman KY1-1111, Caynséands.

Subject to the following provisions of this Merandum, the objects for which the
Company is established are unrestricted and st@ilde, but without limitation:

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

(b) to act as an investment company and for thgigse to acquire and hold upon any
terms and, either in the name of the Company ar dhany nominee, shares, stock,
debentures, debenture stock, annuities, notesgag®s, bonds, obligations and securities,
foreign exchange, foreign currency deposits andneodities, issued or guaranteed by any
company wherever incorporated or carrying on bssiner by any government, sovereign,
ruler, commissioners, public body or authority, mpe, municipal, local or otherwise, by
original subscription, tender, purchase, exchaagderwriting, participation in syndicates
or in any other manner and whether or not fullydpgd, and to make payments thereon as
called up or in advance of calls or otherwise amdubscribe for the same, whether
conditionally or absolutely, and to hold the samthw view to investment, but with the
power to vary any investments, and to exerciseeaforce all rights and powers conferred
by or incident to the ownership thereof, and toestvand deal with the moneys of the
Company not immediately required upon such seesriéind in such manner as may be
from time to time determined.

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



Nothing in this Memorandum shall permit the @amy to carry on a
business for which a licence is required undeddhe of the Cayman Islands unless duly
licensed.

If the Company is exempted, it shall not tradéhie Cayman Islands with any person, firm
or corporation except in furtherance of the busridthe Company carried on outside the
Cayman Islands; provided that nothing in this odasisall be construed as to prevent the
Company effecting and concluding contracts in thgr@an Islands, and exercising in the
Cayman Islands all of its powers necessary forctreying on of its business outside the
Cayman Islands.

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

The share capital of the Company is HK$300,000.00 divided into 30,000,000,000
shares of a nominal or par value of HK$0.01 eadth power for the Company insofar as
is permitted by law to redeem or purchase anysdiliares and to increase or reduce the
said capital subject to the provisions of the ConmgmLaw (Revised) and the Articles of
Association and to issue any part of its capitddether original, redeemed or increased
with or without any preference, priority or spegalvilege or subject to any postponement
of rights or to any conditions or restrictions awadthat unless the conditions of issue shall
otherwise expressly declare every issue of shaneth&r stated to be preference or
otherwise shall be subject to the powers hereimbefontained.



The Companies Law (Revised)
Company Limited by Shares

ARTICLES OF ASSOCIATION

OF

China Trends Holdings Limited
B E U )

(Adopted by written resolutions passed on 16 2002,
amended by special resolutions passed on 28 Jie 20 June 2006,
14 June 2010 and 1 November 2010)
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INTERPRETATION
TABLE A
1. The regulations in Table A in the Scheduldheo@ompanies Law (Revised) do
not apply to the Company.
INTERPRETATION
2. 1) In these Articles, unless the context othsgwequires, the words standing in

the first column of the following table shall béhe meaning set opposite them respectively in

the second column.
WORD

“Auditor”

“Articles”

“associate”

“Board” or “Directors”

“business day”

“capital”

“clear days”

MEANING

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

these Articles in their present formas supplemented or
amended or substituted from time to time.

the meaning attributed to it in thies of the Designated
Stock Exchange.

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

shall mean any day on which thesiglated Stock
Exchange is open for the business of dealing ioritezs.
For the voidance of doubt, where the DesignatedkSto
Exchange is closed for the business of dealing in
securities in Hong Kong on a business day for ¢asan
of a number 8 or higher typhoon signal, black rtairma
warning or other similar event, such day shall thoe
purposes of these Articles be counted as a busitagss

the share capital from time to timetbé Company.

in relation to the period of a netihat 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.



“clearing house”

“Company”

“Company Website”

“competent regulatory
authority”

“Corporate
Communication”

“debenture” and
“debenture holder”

“Designated Stock
Exchange”

“dollars” and “$”

“electronic means”

“Electronic Signature”

shall mean a recognized cleariruse within the
meaning of the Securities and Futures Ordinance
(Chapter 571 of the Laws of Hong Kong) or a clegrin
house recognised by the laws of the jurisdictiowlmch
the shares of the Company are listed or quotedstock
exchange in such jurisdiction.

China Trends Holdings Limited.

shall mean the website of then@any, the address or
domain name of which has been notified to Member.

a competent regulatory attthan the territory where
the shares of the Company are listeguoted on a stock
exnolga in such territory.

shall mean any document issued oetisdued by the
Company for the information oriactof holders of any
of its securities, including but not limited to:) (the
directors’ report, its annual accounts togethehwaitopy
of auditor's report, where applicable, its summary
financial report; (b) the interim report and qudste
report (if any) and, where applicable, its summary
interim report and quarterly report (if any); (oyatice of
meeting; (d) a listing document; (e) a circulard &f) a
proxy form, within the meaning ascribed thereto emd
the listing rules of the stock exchange where the
Company’s shares are listed.

include debenture stock and deberstockholder
respectively.

a stock exchange in respecthadtwthe shares of the
Company are listed or quoted and wiseich stock
exchange deems such listing or quotation to be the
primary listing or quotation of the shares of the
Company.

dollars, the legal currency obhig Kong.
include sending or otherwisekimg available to the
intended recipients of the communication in elettro

format.

shall mean an electronic bphor process attached to or



logically associated with an electronic communimati
and executed or adopted by a person with the irgent
sign the electronic communication.

“GEM Listing Rules” shall mean the Rules Governihg Listing of Securities
on the Growth Enterprise Market of The Stock Exgiean
of Hong Kong Limited as amended from time to time.

“head office” such office of the Company as thieeBtors may from
time to time determine to be the principal offidetloe
Company.

“Law” The Companies Law, Cap. 22 (Law 3 of 196is

consolidated and revised) of the Cayman Islands.

“Member” a duly registered holder from time tmé of the shares in
the capital of the Company.

“month” a calendar month.

“Notice” written notice unless otherwise speafly stated and as
further defined in these Articles.

“Office” the registered office of the Company tbe time being.

“ordinary resolution” a resolution shall be anioaty resolution when it has
been passed by a simple majority of votes castubli s
Members as, being entitled so to do, vote in pecspm
the case of any Member being a corporation, bgttg
authorised representative or, where proxies acsvetf,
by proxy at a general meeting held in accordandh wi

Article 59.
“paid up” paid up or credited as paid up.
“Register” the principal register and where apgdtle, any branch

register of Members of the Company to be maintaated
such place within or outside the Cayman Islandthas
Board shall determine from time to time.

“Registration Office” in respect of any class bfase capital such place as the
Board may from time to time determine to keep anbina
register of Members in respect of that class ofresha
capital and where (except in cases where the Board
otherwise directs) the transfers or other documehts
title for such class of share capital are to beyéndfor



registration and are to be registered.

“Seal” common seal or any one or more duplicaals of the
Company (including a securities seal) for use ia th
Cayman Islands or in any place outside the Cayman
Islands.

“Secretary” any person firm or corporation appeihby the Board to
perform any of the duties of secretary of the Camypa
and includes any assistant, deputy, temporary timgac
secretary.

“special Resolution” a resolution shall be a sgleesolution when it has been
passed by a majority of not less than three-fouahs
votes cast by such Members as, being entitled st to
vote in person or, in the case of such Membersras a
corporations, by their respective duly authorised
representatives or, where proxies are allowed,rbyyp
at a general meeting of which Notice has been givign
in accordance with Article 59;

a special resolution shall be effective for anypase for
which an ordinary resolution is expressed to beired
under any provision of these Articles or the Stgut

“Statutes” the Law and every other law of the ikdure of the
Cayman Islands for the time being in force applymgr
affecting the Company, its Memorandum of assoaiatio
and/or these Atrticles.

“Subsidiary and the meanings attributed to ther8ection 2 of the

Holding Company” Companies Ordinance of Hong ¢@s in force at the
time of adoption of the Articles.

“year” a calendar year.

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

@) words importing the singular include the pluaatl vice versa;
(b) words importing a gender include both gendekthe neuter;

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



(d)

(e)

(f)

()

(h)

2. (A0

3. @

the words:
(1) "may" shall be construed as permissive;
(i) "shall" or "will" shall be construed as impd¢inze;

expressions referring to writing shall, unldss contrary intention appears, be
construed as including printing, lithography, ptgrsaphy and other modes of
representing words or figures in a visible formdaincluding where the
representation takes the form of electronic disghagvided that both the mode
of service of the relevant document or notice d&edMlember’s election comply
with all applicable Statutes, rules and regulations

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

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

references to a document being executed inckefdeences to it being executed
under hand or under seal or by electronic signaiut®y any other method and
references to a notice or document include a naticéocument recorded or
stored in any digital, electronic, electrical, matjo or other retrievable form or
medium and information in visible form whether hayiphysical substance or
not.

Section 8 of the Electronic Transactiduasv (2003) of the Cayman Islands, as
amended from time to time, shall not apply to thAsticles to the extent it
imposes obligations or requirements in additiontiose set out in these
Articles.

SHARE CAPITAL

The share capital of the Company at the dat@hich these Articles come into

effect shall be divided into shares of a par vaiL$0.01 each.

)

Subject to the Law, the Company’s Memoranduih Articles of Association

and, where applicable, the rules of any Design&atk Exchange and/or any competent
regulatory authority, any power of the Companyuacpase or otherwise acquire its own shares
shall be exercisable by the Board in such manngonusuch terms and subject to such
conditions as it thinks fit.



3) Except as allowed by the Law and subject furtbecompliance with the rules
and regulations of the Designated Stock Exchandeaay other relevant regulatory authority
the Company shall not give financial assistancetlier purpose of or in connection with a
purchase made or to be made by any person of @angssin the Company.

(4) No share shall be issued to bearer.

ALTERATION OF CAPITAL

4, The Company may from time to time by ordinagalution in accordance with
the Law alter the conditions of its Memorandum sE@Aciation to:

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

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

(c) divide its shares into several classes andowitprejudice to any special rights
previously conferred on the holders of existing'shattach thereto respectively
any preferential, deferred, qualified or specights, privileges, conditions or
such restrictions which in the absence of any sdetermination by the
Company in general meeting, as the Directors mégraéne provided always
that where the Company issues shares which doarof woting rights, the
words "non-voting" shall appear in the designatbbesuch shares and where the
equity capital includes shares with different vgtinghts, the designation of
each class of shares, other than those with the faesurable voting rights,
must include the words "restricted voting" or "lted voting";

(d) sub-divide its shares, or any of them, intaebaf smaller amount than is fixed
by the memorandum of association (subject, nevieitbeto the Law), and may
by such resolution determine that, as betweendluels of the shares resulting
from such sub-division, one or more of the sharag have any such preferred,
deferred or other rights or be subject to any geslrictions as compared with
the other or others as the Company has power aghatb unissued or new
shares;

(e) cancel any shares which, at the date of theim@a®f the resolution, have not
been taken, or agreed to be taken, by any peradrdiminish the amount of its
capital by the amount of the shares so cancellgd thie case of shares, without
par value, diminish the number of shares into witleapital is divided.

5. The Board may settle as it considers expediamtdifficulty which arises in
relation to any consolidation and division under ldst preceding Article and in particular but
without prejudice to the generality of the foregpmay issue certificates in respect of fractions



of shares or arrange for the sale of the sharessepting fractions and the distribution of the
net proceeds of sale (after deduction of the exg®en$such sale) in due proportion amongst
the Members who would have been entitled to thetifras, and for this purpose the Board may
authorise some person to transfer the shares espineg fractions to their purchaser or resolve
that such net proceeds be paid to the CompanphéoCompany's benefit. Such purchaser will
not be bound to see to the application of the paselmoney nor will his title to the shares be
affected by any irregularity or invalidity in thegzeedings relating to the sale.

6. The Company may from time to time by speciaohetion, subject to any
confirmation or consent required by the Law, reditseshare capital or any share premium
account or any capital redemption reserve or othwlistributable reserve in any manner
permitted by the law.

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

SHARE RIGHTS

8. (1) Subject to the provisions of the Law, the nMeandum and Articles of
Association and to any special rights conferredhenholders of any shares or class of shares,
any share in the Company (whether forming partefpresent capital or not) may be issued
with or have attached thereto such rights or r@sgtnis whether in regard to dividend, voting,
return of capital or otherwise as the Company nyagriinary resolution determine or, if there
has not been any such determination or so fareasaime shall not make specific provision, as
the Board may determine.

(2) Subject to the provisions of the Law, the sulef any Designated Stock
Exchange and the Memorandum and Articles of Assiociaof the Company, and to any
special rights conferred on the holders of anyeshar attaching to any class of shares, shares
may be issued on the terms that they may be,tbeaiption of the Company or the holder are,
liable to be redeemed on such terms and in sucmenaimcluding out of capital, as the Board
may deem fit.

9. Subject to the Law, any preference shares neaissued or converted into
shares that, at a determinable date or at theropftithe Company or the holder if so authorised
by its memorandum of association, are liable toeleemed on such terms and in such manner
as the Company before the issue or conversion maydinary resolution of the Members
determine. Where the Company purchases for redemptredeemable share, purchases not
made through the market or by tender shall be dichib a maximum price as may from time to
time be determined by the Company in general mgeégither generally or with regard to
specific purchases. If purchases are by tendedetsrshall be available to all Members alike.



VARIATION OF RIGHTS

10. Subject to the Law and without prejudice toidde 8, all or any of the special
rights for the time being attached to the shareangrclass of shares may, unless otherwise
provided by the terms of issue of the shares dfdlags, from time to time (whether or not the
Company is being wound up) be varied, modified lmogated either with the consent in
writing of the holders of not less than three-fbarin nominal value of the issued shares of that
class or with the sanction of a special resolupassed at a separate general meeting of the
holders of the shares of that class. To every saphrate general meeting all the provisions of
these Articles relating to general meetings ofGloenpany shall, mutatis mutandis, apply, but
so that:

(a) the necessary quorum (other than at an adjduneeting) shall be two persons
(or in the case of a Member being a corporatios, duly authorized
representative) holding or representing by proxy less than one-third in
nominal value of the issued shares of that cladsaany adjourned meeting of
such holders, two holders present in person (trercase of a Member being a
corporation, its duly authorized representative)bgr proxy (whatever the
number of shares held by them) shall be a quorum;

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

(c) any holder of shares of the class present iagpeor by proxy or authorised
representative may demand a poll.

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

SHARES

12. (2) Subject to the Law, these Articles, anyedion that may be given by the
Company in general meeting and, where applicalble, rules of any Designated Stock
Exchange and without prejudice to any special sigintrestrictions for the time being attached
to any shares or any class of shares, the unistisds of the Company (whether forming part
of the original or any increased capital) shalbbéhe disposal of the Board, which may offer,
allot, grant options over or otherwise disposehein to such persons, at such times and for
such consideration and upon such terms and condit&s the Board may in its absolute
discretion determine but so that no shares shalidueed at a discount. Neither the Company
nor the Board shall be obliged, when making or ingrany allotment of, offer of, option over
or disposal of shares, to make, or make availablg such allotment, offer, option or shares to
Members or others with registered addresses inpartycular territory or territories being a
territory or territories where, in the absence ofegistration statement or other special



formalities, this would or might, in the opinion tife Board, be unlawful or impracticable.
Members affected as a result of the foregoing seeteshall not be, or be deemed to be, a
separate class of members for any purpose whatsoeve

(2) The Board may issue warrants or convertibleistges or securities of similar
nature conferring the right upon the holders thieteassubscribe for any class of shares or
securities in the capital of the Company on suamgeas 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 confesrguermitted by the Law. Subject to the
Law, the commission may be satisfied by the paymétsh or by the allotment of fully or
partly paid shares or partly in one and partlyhia other.

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

15. Subject to the Law and these Articles, therBoaay at any time after the
allotment of shares but before any person has ke&red in the Register as the holder,
recognise a renunciation thereof by the allottefawour of some other person and may accord
to any allottee of a share a right to effect sumtunciation upon and subject to such terms and
conditions as the Board considers fit to impose.

SHARE CERTIFICATES

16. Every share certificate shall be issued utiteSeal or a facsimile thereof and
shall specify the number and class and distingagshumbers (if any) of the shares to which it
relates, and the amount paid up thereon and maywitte be in such form as the Directors may
from time to time determine. No certificate shadl issued representing shares of more than
one class. The Board may by resolution deterngitieer generally or in any particular case or
cases, that any signatures on any such certifi¢ate=ertificates in respect of other securities)
need not be autographic but may be affixed to sectificates by some mechanical means or
may be printed thereon.

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

(2) Where a share stands in the names of two oerpersons, the person first
named in the Register shall as regards servicetafes and, subject to the provisions of these
Articles, all or any other matters connected whida Company, except the transfer of the shares,
be deemed the sole holder thereof.



18. Every person whose name is entered, uporl@maht of shares, as a Member
in the Register shall be entitled, without paymémteceive one certificate for all such shares
of any one class or several certificates eachrierar more of such shares of such class upon
payment for every certificate after the first otBueasonable out-of-pocket expenses as the
Board from time to time determines.

19. Share certificates shall be issued withinréhevant time limit as prescribed by

the Law or as the Designated Stock Exchange may fime to time determine, whichever is

the shorter, after allotment or, except in the adsetransfer which the Company is for the time
being entitled to refuse to register and does egister, after lodgment of a transfer with the
Company.

20. (2) Upon every transfer of shares the certdi¢eeld by the transferor shall be given
up to be cancelled, and shall forthwith be candedlecordingly, and a new certificate shall be
issued to the transferee in respect of the shearsferred to him at such fee as is provided in
paragraph (2) of this Article. If any of the shainecluded in the certificate so given up shall be
retained by the transferor a new certificate fertthlance shall be issued to him at the aforesaid
fee payable by the transferor to the Company ipeetsthereof.

(2) The fee referred to in paragraph (1) above $leahn amount not exceeding the
relevant maximum amount as the Designated Stockdhge may from time to time determine
provided that the Board may at any time determileaver amount for such fee.

21. If a share certificate shall be damaged oaa=f or alleged to have been lost,
stolen or destroyed a new certificate representiaggame shares may be issued to the relevant
Member upon request and on payment of such feeea®eésignated Stock Exchange may
determine to be the maximum fee payable or sudetesim as the Board may determine and,
subject to compliance with such terms (if any)asuidence and indemnity and to payment of
the costs and reasonable out-of-pocket expensgbhe €fompany in investigating such evidence
and preparing such indemnity as the Board may thiirgkad, in case of damage or defacement,
on delivery of the old certificate to the Compamg\pded always that where share warrants
have been issued, no new share warrant shall bedds replace one that has been lost unless
the Directors are satisfied beyond reasonable dbabthe original has been destroyed.

LIEN

22. The Company shall have a first and paramaoentdn every share (not being a
fully paid share) for all moneys (whether preseptlyable or not) called or payable at a fixed
time in respect of that share. The Company skedl lszave a first and paramount lien on every
share (not being a fully paid share) registeretthénname of a Member (whether or not jointly
with other Members) for all amounts of money prélggrayable by such Member or his estate
to the Company whether the same shall have beenr@tt before or after notice to the
Company of any equitable or other interest of agngpn other than such member, and whether
the period for the payment or discharge of the saha have actually arrived or not, and



notwithstanding that the same are joint debtsadnilities of such Member or his estate and any
other person, whether a Member of the Company br fibe Company's lien on a share shall
extend to all dividends or other moneys payablecttre or in respect thereof. The Board may
at any time, generally or in any particular casaives any lien that has arisen or declare any
share exempt in whole or in part, from the provisiof this Article.

23. Subject to these Articles, the Company malyiseduch manner as the Board
determines any share on which the Company has dblig no sale shall be made unless some
sum in respect of which the lien exists is presepélyable, or the liability or engagement in
respect of which such lien exists is liable to bespntly fulfilled or discharged nor until the
expiration of fourteen clear days after a noticeviiting, stating and demanding payment of the
sum presently payable, or specifying the liabitityengagement and demanding fulfiiment or
discharge thereof and giving notice of the intemtio sell in default, has been served on the
registered holder for the time being of the shar#éhe person entitled thereto by reason of his
death or bankruptcy.

24. The net proceeds of the sale shall be recdiydlde Company and applied in or
towards payment or discharge of the debt or ligbiti respect of which the lien exists, so far
as the same is presently payable, and any resithle (subject to a like lien for debts or
liabilities not presently payable as existed ugwnghare prior to the sale) be paid to the person
entitled to the share at the time of the sale. give effect to any such sale the Board may
authorise some person to transfer the sharessthe purchaser thereof. The purchaser shall
be registered as the holder of the shares so ér@medfand he shall not be bound to see to the
application of the purchase money, nor shall lisstd the shares be affected by any irregularity
or invalidity in the proceedings relating to théesa

CALLS ON SHARES

25. Subject to these Articles and to the termadloftment, the Board may from time
to time make calls upon the Members in respechgiaoneys unpaid on their shares (whether
on account of the nominal value of the shares awrdoy of premium), and each Member shall
(subject to being given at least fourteen (14)rctizeys’ Notice specifying the time and place
of payment) pay to the Company as required by swtite the amount called on his shares.
A call may be extended, postponed or revoked inlevboin part as the Board determines but
no member shall be entitled to any such extengiostponement or revocation except as a
matter of grace and favour.

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

27. A person upon whom a call is made shall reriae for calls made upon him
notwithstanding the subsequent transfer of theeshiar respect of which the call was made.
The joint holders of a share shall be jointly aadesally liable to pay all calls and instalments
due in respect thereof or other moneys due in cé$pereof.



28. If a sum called in respect of a share is aat pefore or on the day appointed for
payment thereof, the person from whom the sumaessthall pay interest on the amount unpaid
from the day appointed for payment thereof to theetof actual payment at such rate (not
exceeding twenty per cent. (20%) per annum) a8tzed may determine, but the Board may
in its absolute discretion waive payment of sudbrest 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 exerciseahgr privilege as a Member until all calls
or instalments due by him to the Company, whetlh@neaor jointly with any other person,

together with interest and expenses (if any) dieate been paid.

30. On the trial or hearing of any action or otherceedings for the recovery of any
money due for any call, it shall be sufficient tmye that the name of the Member sued is
entered in the Register as the holder, or one@htiders, of the shares in respect of which
such debt accrued, that the resolution making aélléscduly recorded in the minute book, and
that notice of such call was duly given to the Mem&ued, in pursuance of these Articles; and
it shall not be necessary to prove the appointroktiite Directors who made such call, nor any
other matters whatsoever, but the proof of theenstiforesaid shall be conclusive evidence of
the debt.

31. Any amount payable in respect of a share @hotment or at any fixed date,
whether in respect of nominal value or premiumsaa instalment of a call, shall be deemed
to be a call duly made and payable on the datel fiee payment and if it is not paid the
provisions of these Articles shall apply as if taatount had become due and payable by virtue
of a call duly made and notified.

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

33. The Board may, if it thinks fit, receive fraany Member willing to advance the
same, and either in money or money's worth, adingrpart of the moneys uncalled and unpaid
or instalments payable upon any shares held byamchupon all or any of the moneys so
advanced (until the same would, but for such adwabecome presently payable) pay interest
at such rate (if any) as the Board may decide. Bdwd may at any time repay the amount so
advanced upon giving to such Member not less tin@mnoonth’s Notice of its intention in that
behalf, unless before the expiration of such nati@eamount so advanced shall have been
called up on the shares in respect of which itassanced. Such payment in advance shall not
entitle the holder of such share or shares to gipstie in respect thereof in a dividend
subsequently declared.

FORFEITURE OF SHARES

34. (2) If a call remains unpaid after it has beeatue and payable the Board may give



to the person from whom it is due not less thamtémn (14) clear days’ Notice:

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

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

(2) If the requirements of any such Notice are canplied with, any share in
respect of which such Notice has been given mayyatime thereafter, before payment of all
calls and interest due in respect thereof has imsele, be forfeited by a resolution of the Board
to that effect, and such forfeiture shall inclutlelevidends and bonuses declared in respect of
the forfeited share but not actually paid beforeftirfeiture.

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

36. The Board may accept the surrender of anysiadnle to be forfeited hereunder
and, in such case, references in these Articlésrteiture will include surrender.

37. Any share so forfeited shall be deemed thpgstyg of the Company and may be
sold, re-allotted or otherwise disposed of to guetson, upon such terms and in such manner
as the Board determines, and at any time befoantearg-allotment or disposition the forfeiture
may be annulled by the Board on such terms as dlaedBdetermines.

38. A person whose shares have been forfeiteticdaade to be a Member in respect
of the forfeited shares but nevertheless shall neriable to pay the Company all moneys
which at the date of forfeiture were presently gy him to the Company in respect of the
shares, with (if the Directors shall in their destion so require) interest thereon from the date
of forfeiture until payment at such rate (not exdieg twenty per cent. (20%) per annum) as the
Board determines. The Board may enforce paymemedi if it thinks fit, and without any
deduction or allowance for the value of the foddishares, at the date of forfeiture, but his
liability shall cease if and when the Company shalle received payment in full of all such
moneys in respect of the shares. For the purpafsbss Article any sum which, by the terms
of issue of a share, is payable thereon at a ftked which is subsequent to the date of
forfeiture, whether on account of the nominal vabtfieche share or by way of premium, shall
notwithstanding that time has not yet arrived bended to be payable at the date of forfeiture,
and the same shall become due and payable immigdigien the forfeiture, but interest
thereon shall only be payable in respect of anippdretween the said fixed time and the date
of actual payment.

39. A declaration by a Director or the Secrethgt &2 share has been forfeited on a
specified date shall be conclusive evidence offélaés therein stated as against all persons
claiming to be entitled to the share, and suchadatibn shall (subject to the execution of an



instrument of transfer by the Company if necessaoytitute a good title to the share, and the
person to whom the share is disposed of shalldistezed as the holder of the share and shall
not be bound to see to the application of the clamation (if any), nor shall his title to the share
be affected by any irregularity in or invalidity tife proceedings in reference to the forfeiture,
sale or disposal of the share. When any sharetshad been forfeited, notice of the declaration
shall be given to the Member in whose name it stowdediately prior to the forfeiture, and an
entry of the forfeiture, with the date thereof, Isfarthwith be made in the register, but no
forfeiture shall be in any manner invalidated by amission or neglect to give such notice or
make any such entry.

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

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

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

REGISTER OF MEMBERS

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

@) the name and address of each Member, the nuanderlass of shares held by
him and the amount paid or agreed to be considesquhid on such shares;

(b) the date on which each person was enterecciRéyister; and
(c) the date on which any person ceased to be abdem

(2) The Company may keep an overseas or local loerdbranch register of
Members resident in any place, and the Board maenaamd vary such regulations as it
determines in respect of the keeping of any sugister and maintaining a Registration Office
in connection therewith.

44, The Register and branch register of Memberthecase may be, shall be open
to inspection for at least two (2) hours on evergibess day by Members without charge or by
any other person, upon a maximum payment of $2r56uch lesser sum specified by the
Board, at the Office or such other place in ther@ay Islands at which the Register is kept in



accordance with the Law or, if appropriate, upamaximum payment of HK$1.00 or such
lesser sum specified by the Board at the Registrafffice. The Register including any
overseas or local or other branch register of Memibeay, after notice has been given by
advertisement in an appointed newspaper or any otspapers in accordance with the
requirements of any Designated Stock Exchange ani\electronic means in such manner as
may be accepted by the Designated Stock Exchartbatteffect, be closed at such times or for
such periods not exceeding in the whole thirty (88ys in each year as the Board may
determine and either generally or in respect ofdags of shares.

RECORD DATES

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

@) determining the Members entitled to receive aliyidend, distribution,
allotment or issue and such record date may beraat,any time not more than
thirty (30) days before or after, any date on Whsach dividend, distribution,
allotment or issue is declared, paid or made;

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

TRANSFER OF SHARES

46. Subject to these Articles, any Member maystierall or any of his shares by an
instrument of transfer in the usual or common famin a form prescribed by the Designated
Stock Exchange or in any other form approved byBbard and may be under hand or, if the
transferor or transferee is a clearing house ardatainee(s), by hand or by machine imprinted
signature or by such other manner of executioma®bard may approve from time to time.

47. The instrument of transfer shall be executedrton behalf of the transferor and
the transferee provided that the Board may dispeitdethe execution of the instrument of
transfer by the transferee in any case which fikthifit in its discretion to do so. Without
prejudice to the last preceding Article, the Boaray also resolve, either generally or in any
particular case, upon request by either the tramsfer transferee, to accept mechanically
executed transfers. The transferor shall be degmezmain the holder of the share until the
name of the transferee is entered in the Registerspect thereof. Nothing in these Articles
shall preclude the Board from recognising a reratram of the allotment or provisional
allotment of any share by the allottee in favousaine other person.

48. (2) The Board may, in its absolute discretiand without giving any reason
therefor, refuse to register a transfer of anyesifaot being a fully paid up share) to a person
of whom it does not approve, or any share issuatkuany share incentive scheme for
employees upon which a restriction on transfer isgglathereby still subsists, and it may also,
without prejudice to the foregoing generality, s&uo register a transfer of any share to more



than four (4) joint holders or a transfer of angrgh(not being a fully paid up share) on which
the Company has a lien.

(2) No transfer shall be made to an infant or feeeson 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 tfanany share upon the Register to any branch
register or any share on any branch register t&egister or any other branch register. In the
event of any such transfer, the shareholder reimgestich transfer shall bear the cost of
effecting the transfer unless the Board otherweterthines.

(4) Unless the Board otherwise agrees (which ageeémay be on such terms and
subject to such conditions as the Board in its laibsadiscretion may from time to time
determine, and which agreement the Board shalowitgiving any reason therefor, be entitled
in its absolute discretion to give or withhold), sftares upon the Register shall be transferred
to any branch register nor shall shares on anychreggister be transferred to the Register or
any other branch register and all transfers andralocuments of title shall be lodged for
registration, and registered, in the case of arareshon a branch register, at the relevant
Registration Office, and, in the case of any sharethe Register, at the Office or such other
place in the Cayman Islands at which the Registkept in accordance with the Law.

49. Without limiting the generality of the lastepeding Article, the Board may
decline to recognise any instrument of transfeessit

@) a fee of such maximum sum as the Designatezk &wchange may determine
to be payable or such lesser sum as the Board raytime to time require is
paid to the Company in respect thereof;

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

(c) the instrument of transfer is lodged at thed@fbr such other place at which the
Register is kept in accordance with the Law orRgistration Office (as the
case may be) accompanied by the relevant shanéoczeef(s) and such other
evidence as the Board may reasonably require to gteright of the transferor
to make the transfer (and, if the instrument afdfar is executed by some other
person on his behalf, the authority of that persmio do); and

(d) if applicable, the instrument of transfer idydand properly stamped.
50. If the Board refuses to register a transfearof share, it shall, within two (2)
months after the date on which the transfer wagdddvith the Company, send to each of the

transferor and transferee notice of the refusal.

51. The registration of transfers of shares @myf class of shares may, after notice



has been given by advertisement in an appointedpegyer or any other newspapers or by any
other means in accordance with the requiremenengfDesignated Stock Exchange to that
effect be suspended at such times and for suchdse(hot exceeding in the whole thirty (30)
days in any year) as the Board may determine.

TRANSMISSION OF SHARES

52. If a Member dies, the survivor or survivorsenh the deceased was a joint
holder, and his legal personal representativesevmemas a sole or only surviving holder, will
be the only persons recognised by the Companywasdhany title to his interest in the shares;
but nothing in this Article will release the estafea deceased Member (whether sole or joint)
from any liability in respect of any share whictdhzeen solely or jointly held by him.

53. Any person becoming entitled to a share inseqoence of the death or
bankruptcy or winding-up of a Member may, upon sexdence as to his title being produced
as may be required by the Board, elect either tote the holder of the share or to have some
person nominated by him registered as the trarestbereof. If he elects to become the holder
he shall notify the Company in writing either aé tRegistration Office or Office, as the case
may be, to that effect. If he elects to have agogierson registered he shall execute a transfer
of the share in favour of that person. The praowisiof these Articles relating to the transfer
and registration of transfers of shares shall afpsuch notice or transfer as aforesaid as if the
death or bankruptcy of the Member had not occuaretithe notice or transfer were a transfer
signed by such Member.

54. A person becoming entitled to a share by rea$dhe death or bankruptcy or
winding-up of a Member shall be entitled to the eatividends and other advantages to which
he would be entitled if he were the registered éotif the share. However, the Board may, if
it thinks fit, withhold the payment of any dividepayable or other advantages in respect of
such share until such person shall become theteegis holder of the share or shall have
effectually transferred such share, but, subjethé¢orequirements of Article 75(2) being met,
such a person may vote at meetings.

UNTRACEABLE MEMBERS

55. Q) Without prejudice to the rights of the Camnp under paragraph (2) of this
Article, the Company may cease sending chequedlifodend entitlements or dividend
warrants by post if such cheques or warrants haen beft uncashed on two consecutive
occasions. However, the Company may exercise tiweepto cease sending cheques for
dividend entitlements or dividend warrants after tinst occasion on which such a cheque or
warrant is returned undelivered.

(2) The Company shall have the power to sell, thamanner as the Board thinks
fit, any shares of a Member who is untraceablenbuguch sale shall be made unless:

(a) all cheques or warrants in respect of dividesfdfie shares in question, being



not less than three in total number, for any sugaple in cash to the holder of
such shares in respect of them sent during theaeieeriod in the manner
authorised by the Articles of the Company have ieathuncashed;

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

(c) the Company, if so required by the rules gowveyihe listing of shares on the
Designated Stock Exchange, has given notice to,canded advertisement in
newspapers in accordance with the requirementghef,Designated Stock
Exchange to be made of its intention to sell sum@res in the manner required
by the Designated Stock Exchange, and a periotireet(3) months or such
shorter period as may be allowed by the Desigrateck Exchange has elapsed
since the date of such advertisement.

For the purpose of the foregoing, the “relevantiqu¥r means the period
commencing twelve years before the date of pulidinadf the advertisement referred to in
paragraph (c) of this Article and ending at theigxpf the period referred to in that paragraph.

3) To give effect to any such sale the Board maki@ise some person to transfer
the said shares and an instrument of transfer dignetherwise executed by or on behalf of
such person shall be as effective as if it had leeenuted by the registered holder or the person
entitled by transmission to such shares, and thmehpser shall not be bound to see to the
application of the purchase money nor shall His tit the shares be affected by any irregularity
or invalidity in the proceedings relating to théesaThe net proceeds of the sale will belong to
the Company and upon receipt by the Company of satproceeds it shall become indebted
to the former Member for an amount equal to sudtpneceeds. No trust shall be created in
respect of such debt and no interest shall be payalespect of it and the Company shall not
be required to account for any money earned fram#t proceeds which may be employed in
the business of the Company or as it thinks fihy Aale under this Article shall be valid and
effective notwithstanding that the Member holdidg tshares sold is dead, bankrupt or
otherwise under any legal disability or incapacity.

GENERAL MEETINGS

56. An annual general meeting of the Company sieafield in each year other than
the year of the Company’s incorporation (withinesipd of not more than fifteen (15) months
after the holding of the last preceding annual ganeeeting or not more than eighteen (18)
months after the date of incorporation, unlessgéo period would not infringe the rules of the
Designated Stock Exchange, if any) at such timepdace as may be determined by the Board.

57. Each general meeting, other than an annuarglemeeting, shall be called an
extraordinary general meeting. General meetingshleaheld in any part of the world as may



be determined by the Board.

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

NOTICE OF GENERAL MEETINGS

59. Q) An annual general meeting shall be calleNdtice of not less than twenty-one
(21) clear days and not less than twenty (20) ddeamess days and any extraordinary general
meeting at which the passing of a special resalusi@o be considered shall be called by Notice
of not less than twenty-one (21) clear days andesst than ten (10) clear business days. All
other extraordinary general meetings may be cdiietllotice of not less than fourteen (14)
clear days and not less than ten (10) clear busidags but if permitted by the rules of the
Designated Stock Exchange, a general meeting magllssl by shorter notice, subject to the
Law, if it is so agreed:

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

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

(2) The notice shall specify the time and placthefmeeting and, in case of special
business, the general nature of the business.ndtiee convening an annual general meeting
shall specify the meeting as such. Notice of evgggeral meeting shall be given to all
Members other than to such Members as, under thasjons of these Articles or the terms of
issue of the shares they hold, are not entitlegdteive such notices from the Company, to all
persons entitled to a share in consequence of éaghcor bankruptcy or winding-up of a
Member and to each of the Directors and the Auslitor

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



PROCEEDINGS AT GENERAL MEETINGS

61. (2) All business shall be deemed special thatransacted at an extraordinary
general meeting, and also all business that is&iciad at an annual general meeting, with the
exception of:

@) the declaration and sanctioning of dividends;

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

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

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

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

()] the granting of any mandate or authority to Bieectors to offer, allot,
grant options over or otherwise dispose of theau@d shares in the
capital of the Company representing not more th@np@r cent. In
nominal value of its existing issued share cap#ad

(9) the granting of any mandate or authority to Ehectors to repurchase
securities of the Company.

(2) No business other than the appointment of @&mlaa of a meeting shall be
transacted at any general meeting unless a quaymnesent at the commencement of the
business. Two (2) Members entitled to vote andgarein person or by proxy or (in the case
of a member being a corporation) by its duly auteal representative shall form a quorum for
all purposes.

62. If within thirty (30) minutes (or such longéme not exceeding one hour as the
chairman of the meeting may determine to wait)ratfte time appointed for the meeting a
guorum is not present, the meeting, if convenedhanrequisition of Members, shall be
dissolved. In any other case it shall stand adedito the same day in the next week at the
same time and place or to such time and placeedBdard may determine. If at such adjourned
meeting a quorum is not present within half an Hoam the time appointed for holding the
meeting, the meeting shall be dissolved.

63. The chairman of the Company shall preside h@srrman at every general



meeting. If at any meeting the chairman, is nespnt within fifteen (15) minutes after the
time appointed for holding the meeting, or is nallimg to act as chairman, the Directors
present shall choose one of their number to acif one Director only is present he shall
preside as chairman if willing to act. If no Ditecis present, or if each of the Directors present
declines to take the chair, or if the chairman ehashall retire from the chair, the Members
present in person or by proxy and entitled to sbi&! 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 deternfineno business shall be transacted at any
adjourned meeting other than the business whiclhtniégvfully have been transacted at the
meeting had the adjournment not taken place. Véhmeeting is adjourned for fourteen (14)
days or more, at least seven (7) clear days’ naticéne adjourned meeting shall be given
specifying the time and place of the adjourned mgdiut it shall not be necessary to specify
in such notice the nature of the business to besaeed at the adjourned meeting and the
general nature of the business to be transactette & aforesaid, it shall be unnecessary to
give notice of an adjournment.

65. If an amendment is proposed to any resolutiimter consideration but is in
good faith ruled out of order by the chairman @f theeting, the proceedings on the substantive
resolution shall not be invalidated by any errosiich ruling. In the case of a resolution duly
proposed as a special resolution, no amendmermtth@ther than a mere clerical amendment
to correct a patent error) may in any event beidensd or voted upon.

VOTING

66. (2) Subject to any special rights or restritsiaas to voting for the time being
attached to any shares by or in accordance witetAticles, at any general meeting on a poll
every Member present in person or by proxy orhang¢ase of a Member being a corporation,
by its duly authorised representative shall have\aste for every fully paid share of which he
is the holder but so that no amount paid up oritgddhs paid up on a share in advance of calls
or instalments is treated for the foregoing purpa@sepaid up on the share. A resolution put to
the vote of a meeting shall be decided by way @dla

66. (2) Where the Company has knowledge that anylbée is, under the rules of the
Designated Stock Exchange, required to abstain froting on any particular resolution or
restricted to voting only for or only against argriicular resolution, any votes cast by or on
behalf of such Member in contravention of such nexpent or restriction shall not be counted.

67. INTENTIONALLY LEFT BLANK
68. The result of the poll shall be deemed toHgerésolution of the meeting. The

Company shall only be required to disclose thengpfigures on a poll if such disclosure is
required by the rules of the Designated Stock Exgha



69. INTENTIONALLY LEFT BLANK

70. INTENTIONALLY LEFT BLANK

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

72. A person entitled to more than one vote oolareed not use all his votes or

cast all the votes he uses in the same way.

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

74. Where there are joint holders of any shareoaeyof such joint holder may vote,
either in person or by proxy, in respect of sudirstas if he were solely entitled thereto, but if
more than one of such joint holders be presentyatreeeting the vote of the senior who tenders
a vote, whether in person or by proxy, shall beepted to the exclusion of the votes of the
other joint holders, and for this purpose seniastigll be determined by the order in which the
names stand in the Register in respect of the failiting. Several executors or administrators
of a deceased Member in whose name any share staaltifor the purposes of this Article be
deemed joint holders thereof.

75. (2) A Member who is a patient for any purposkting to mental health or in
respect of whom an order has been made by any leauirtg jurisdiction for the protection or
management of the affairs of persons incapableasfaging their own affairs may vote by his
receiver, committee, curator bonis or other perigotihe nature of a receiver, committee or
curator bonis appointed by such court, and suckiver, committee, curator bonis or other
person may vote on a poll by proxy, and may othegvact and be treated as if he were the
registered holder of such shares for the purpo$agimeral meetings, provided that such
evidence as the Board may require of the authofithe person claiming to vote shall have
been deposited at the Office, head office or Reggish Office, as appropriate, not less than
forty-eight (48) hours before the time appointedtfolding the meeting, or adjourned meeting
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 respect theredfie same manner as if he were the
registered holder of such shares, provided thag-fight (48) hours at least before the time of
the holding of the meeting or adjourned meetinghascase may be, at which he proposes to
vote, he shall satisfy the Board of his entitlemensuch shares, or the Board shall have
previously admitted his right to vote at such ntagth respect thereof.

76. No Member shall, unless the Board otherwiderdenes, be entitled to attend
and vote and to be reckoned in a quorum at anyrglemeeting unless he is duly registered and
all calls or other sums presently payable by himespect of shares in the Company have been



paid.

77. If:
(a) any objection shall be raised to the qualiizaof any voter; or

(b) any votes have been counted which ought nbtat@ been counted or which
might have been rejected,; or

(c) any votes are not counted which ought to Hmseen counted;

the objection or error shall not vitiate the demmsof the meeting or adjourned
meeting on any resolution unless the same is raispdinted out at the meeting or, as the case
may be, the adjourned meeting at which the voteabeg to is given or tendered or at which the
error occurs. Any objection or error shall be redd to the chairman of the meeting and shall
only vitiate the decision of the meeting on anyhetion if the chairman decides that the same
may have affected the decision of the meeting. dédwsion of the chairman on such matters
shall be final and conclusive.

PROXIES

78. Any Member entitled to attend and vote at &ting of the Company shall be
entitled to appoint another person as his proxgttend and vote instead of him. A Member
who is the holder of two or more shares may appuomie than one proxy to represent him and
vote on his behalf at a general meeting of the Gomyor at a class meeting. A proxy need not
be a Member. In addition, a proxy or proxies reprging either a Member who is an
individual or a Member which is a corporation shoalentitled to exercise the same powers on
behalf of the Member which he or they represersiuati Member could exercise.

79. The instrument appointing a proxy shall beviiting under the hand of the
appointer or of his attorney duly authorised intiwg or, if the appointer is a corporation, either
under its seal or under the hand of an officegra#ty or other person authorised to sign the
same. In the case of an instrument of proxy ptirgpto be signed on behalf of a corporation
by an officer thereof it shall be assumed, unleesbntrary appears, that such officer was duly
authorised to sign such instrument of proxy on Hebkthe corporation without further
evidence of the facts.

80. The instrument appointing a proxy and (if ieegl by the Board) the power of
attorney or other authority (if any) under whiclisitsigned, or a certified copy of such power
or authority, shall be delivered to such placera of such places (if any) as may be specified
for that purpose in or by way of note to or in @a@gument accompanying the notice convening
the meeting (or, if no place is so specified atRegistration Office or the Office, as may be
appropriate) not less than forty-eight (48) houe$olke the time appointed for holding the
meeting or adjourned meeting at which the persomeakin the instrument proposes to vote or,
in the case of a poll taken subsequently to the dba meeting or adjourned meeting, not less
than twenty-four (24) hours before the time appairfor the taking of the poll and in default



the instrument of proxy shall not be treated aglvalo instrument appointing a proxy shall be
valid after the expiration of twelve (12) monthsrfr the date named in it as the date of its
execution, except at an adjourned meeting or asllalpmanded at a meeting or an adjourned
meeting in cases where the meeting was originalgt iithin twelve (12) months from such
date. Delivery of an instrument appointing a prelgll not preclude a Member from attending
and voting in person at the meeting convened arsigh event, the instrument appointing a
proxy shall be deemed to be revoked.

81. Instruments of proxy shall be in any commamfor in such other form as the
Board may approve (provided that this shall notiude the use of the two-way form) and the
Board may, if it thinks fit, send out with the re®iof any meeting forms of instrument of proxy
for use at the meeting. The instrument of proxalidhe deemed to confer authority to vote on
any amendment of a resolution put to the meetingvfuch it is given as the proxy thinks fit.
The instrument of proxy shall, unless the contiargtated therein, be valid as well for any
adjournment of the meeting as for the meeting thvh relates.

82. A vote given in accordance with the termsmfrstrument of proxy shall be
valid notwithstanding the previous death or insawt the principal, or revocation of the
instrument of proxy or of the authority under whithwas executed, provided that no
intimation in writing of such death, insanity orvoeation shall have been received by the
Company at the Office or the Registration Office goch other place as may be specified for
the delivery of instruments of proxy in the notamvening the meeting or other document sent
therewith) two (2) hours at least before the comreerent of the meeting or adjourned
meeting, or the taking of the poll, at which thetinment of proxy is used.

83. Anything which under these Articles a Membeasyndo by proxy he may
likewise do by his duly appointed attorney and pinevisions of these Articles relating to
proxies and instruments appointing proxies shallyamutatis mutandis in relation to any such
attorney and the instrument under which such agtoim appointed.

CORPORATIONS ACTING BY REPRESENTATIVES

84. Q) Any corporation which is a Member may bgalation of its directors or other
governing body authorise such person as it thiitke fict as its representative at any meeting
of the Company or at any meeting of any class aflders. The person so authorised shall be
entitled to exercise the same powers on behaltioh €orporation as the corporation could
exercise if it were an individual Member and suokporation shall for the purposes of these
Articles be deemed to be present in person at adly meeting if a person so authorised is
present thereat.

(2) If a clearing house (or its nominee(s)), beangprporation, is a Member, it may
authorise such person(s) as it thinks fit to acitagepresentatives at any meeting of the
Company or at any meeting of any class of Membeosiged that the authorisation shall
specify the number and class of shares in resdeathith each such representative is so
authorised. Each person so authorised under thaspns of this Article shall be entitled to



exercise the same rights and powers on behalhefclearing house (or its nominee(s)) as if
such person was the registered holder of the sloathe Company held by the clearing house
(or its nominee(s)).

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

WRITTEN RESOLUTIONS OF MEMBERS

85. A resolution in writing signed (in such manreer to indicate, expressly or
impliedly, unconditional approval) by or on behaifall persons for the time being entitled to
receive notice of and to attend and vote at gemasstings of the Company shall, for the
purposes of these Articles, be treated as a résolduly passed at a general meeting of the
Company and, where relevant, as a special resnlabgpassed. Any such resolution shall be
deemed to have been passed at a meeting held datdhen which it was signed by the last
Member to sign, and where the resolution stategeab being the date of his signature thereof
by any Member the statement shall be prima fad@egce that it was signed by him on that
date. Such a resolution may consist of severalmeats in the like form, each signed by one
or more relevant Members.

BOARD OF DIRECTORS

86. Q) Unless otherwise determined by the Compiargeneral meeting, the number
of Directors shall not less than two (2). Therdldi®ma maximum number of nine (9) Directors.
The Directors shall be elected or appointed in firet place by the subscribers to the
Memorandum of Association or by a majority of themd thereafter in accordance with
Articles 87 and shall hold office until their sussers are elected or appointed.

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

3) The Directors shall have the power from timéree and at any time to appoint
any person as a Director either to fill a casualaney on the Board or as an addition to the
existing Board. Any Director appointed by the Bb# fill a casual vacancy shall hold office
until the first general meeting of Members aftes &ppointment and be subject to re-election
at such meeting and any Director appointed by thar@as an addition to the existing Board
shall hold office only until the next following anal general meeting of the Company and shall
then be eligible for re-election.

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



(5) Subject to any provision to the contrary insthé\rticles the Members may, at
any general meeting convened and held in accordarite these Articles, by ordinary
resolution remove a Director at any time before #xpiration of his period of office
notwithstanding anything in these Articles or ity agreement between the Company and such
Director (but without prejudice to any claim forrdages under any such agreement).

(6) A vacancy on the Board created by the removah director under the
provisions of subparagraph (5) above may be fithgthe election or appointment by ordinary
resolution the Members at the meeting at which ficbctor is removed.

(7) The Company may from time to time in generaktimgy by ordinary resolution
increase or reduce the number of Directors buhabthe number of Directors shall never be
less than two (2).

RETIREMENT OF DIRECTORS

87. (2) Notwithstanding any other provisions in theicles, at each annual general
meeting one-third of the Directors for the timengge{or, if their number is not a multiple of
three (3), the number nearest to but not less aharthird) shall retire from office by rotation
provided that every Director shall be subject tor@enent at an annual general meeting at least
once every three years.

(2) A retiring Director shall be eligible for reegltion. The Directors to retire by
rotation shall include (so far as necessary tortemoethe number of directors to retire by
rotation) any Director who wishes to retire and taodffer himself for re-election. Any further
Directors so to retire shall be those of the ofieectors subject to retirement by rotation who
have been longest in office since their last rete@a or appointment and so that as between
persons who became or were last re-elected Diecorthe same day those to retire shall
(unless they otherwise agree among themselvesteentined by lot. Any Director appointed
pursuant to Article 86(2) or Article 86(3) shalltrime taken into account in determining which
particular Directors or the number of Directors védre to retire by rotation.

88. No person other than a Director retiring ae timeeting shall, unless
recommended by the Directors for election, be leliégior election as a Director at any general
meeting unless a Notice signed by a Member (othan the person to be proposed) duly
gualified to attend and vote at the meeting foralitsuch notice is given of his/her intention to
propose such person for election and also a Neigeed by the person to be proposed of
his/her willingness to be elected shall have bedgéd at the head office or at the Registration
Office provided that minimum length of the periatliring which such Notice(s) are given,
shall be at least seven (7) days and that periodgment of such Notice(s) shall commerce
no earlier than the day after the despatch of tiie@ of the general meeting appointed for such
election and end no later than seven (7) days fwithre date of such general meeting.

DISQUALIFICATION OF DIRECTORS




89. The office of a Director shall be vacated# Director:

(2) resigns his office by notice in writing delieerto the Company at the Office or
tendered at a meeting of the Board whereupon tleedB@solves to accept such resignation;

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

period have attended in his stead and the Boaodvessthat his office be vacated; or

(4) becomes bankrupt or has a receiving order nagdenst him 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 priovi®f the 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 Companydoch period (subject to their continuance
as Directors) and upon such terms as the Boarddetymine and the Board may revoke or
terminate any of such appointments. Any such ratioe or termination as aforesaid shall be
without prejudice to any claim for damages thahsDaector may have against the Company
or the Company may have against such Director.ir&dibr appointed to an office under this
Article shall be subject to the same provisiongasemoval as the other Directors of the
Company, and he shall (subject to the provisionsaf contract between him and the
Company) ipso facto and immediately cease to hotth ®ffice if he shall cease to hold the
office of Director for any cause.

91. Notwithstanding Articles 96, 97, 98 and 99 eamcutive director appointed to
an office under Article 90 hereof shall receiversuemuneration (whether by way of salary,
commission, participation in profits or otherwisehy all or any of those modes) and such
other benefits (including pension and/or gratuibd/ar other benefits on retirement) and
allowances as the Board may from time to time detez, and either in addition to or in lieu
of his remuneration as a Director.

ALTERNATE DIRECTORS

92. Any Director may at any time by Notice del@rto the Office or head office
or at a meeting of the Directors appoint any perSoduding another Director) to be his



alternate Director. Any person so appointed dialk all the rights and powers of the Director
or Directors for whom such person is appointedhin @lternative provided that such person
shall not be counted more than once in determinihgther or not a quorum is present. An
alternate Director may be removed at any time leytibdy which appointed him and, subject
thereto, the office of alternate Director shall thome until the happening of any event which,
if we were a Director, would cause him to vacatehsoffice or if his appointer ceases for any
reason to be a Director. Any appointment or removan alternate Director shall be effected
by Notice signed by the appointor and deliverethto Office or head office or tendered at a
meeting of the Board. An alternate Director magpdde a Director in his own right and may
act as alternate to more than one Director. Aermdtte Director shall, if his appointor so
requests, be entitled to receive notices of megtrfighe Board or of committees of the Board
to the same extent as, but in lieu of, the Direafgpointing him and shall be entitled to such
extent to attend and vote as a Director at any sweting at which the Director appointing him
is not personally present and generally at suchtinte¢o exercise and discharge all the
functions, powers and duties of his appointor aBir@ctor and for the purposes of the
proceedings at such meeting the provisions of tAesees shall apply as if he were a Director
save that as an alternate for more than one Dirb@oroting rights shall be cumulative.

93. An alternate Director shall only be a Diredimrthe purposes of the Law and
shall only be subject to the provisions of the Lamsofar as they relate to the duties and
obligations of a Director when performing the fuaons 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 the ageot fufr the Director appointing him. An
alternate Director shall be entitled to contraat ba interested in and benefit from contracts or
arrangements or transactions and to be repaid sgpamd to be indemnified by the Company
to the same extent mutatis mutandis as if he wdb&ector but he shall not be entitled to
receive from the Company any fee in his capacigrealternate Director except only such part,
if any, of the remuneration otherwise payable sdppointor as such appointor may by Notice
to the Company from time to time direct.

94. Every person acting as an alternate Directall shave one vote for each

Director for whom he acts as alternate (in additmhis own vote if he is also a Director). If
his appointor is for the time being absent from gl&ong or otherwise not available or unable
to act, the signature of an alternate Director g gesolution in writing of the Board or a

committee of the Board of which his appointor isnamber shall, unless the notice of his
appointment provides to the contrary, be as effeds the signature of his appointor.

95. An alternate Director shall ipso facto ceasde an alternate Director if his
appointor ceases for any reason to be a Directevetrer, such alternate Director or any other
person may be re-appointed by the Directors toesassan alternate Director PROVIDED
always that, if at any meeting any Director retibes is re-elected at the same meeting, any
appointment of such alternate Director pursuantthiese Articles which was in force
immediately before his retirement shall remaindrcé as though he had not retired.

DIRECTORS’ FEES AND EXPENSES




96. The ordinary remuneration of the Directorslisifiim time to time be
determined by the Company in general meeting aatl Glmless otherwise directed by the
resolution by which it is voted) be divided amonipg Board in such proportions and in such
manner as the Board may agree or, failing agreemegnilly, except that any Director who
shall hold office for part only of the period inspect of which such remuneration is payable
shall be entitled only to rank in such division goproportion of remuneration related to the
period during which he has held office. Such reemation shall be deemed to accrue from day
to day.

97. Each Director shall be entitled to be repaigrepaid all travelling, hotel and
incidental expenses reasonably incurred or expettdede incurred by him in attending
meetings of the Board or committees of the Boargenreral meetings or separate meetings of
any class of shares or of debentures of the Comparotherwise in connection with the
discharge of his duties as a Director.

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

99. The Board shall obtain the approval of the Gany in general meeting before
making any payment to any Director or past Direofadhe Company by way of compensation
for loss of office, or as consideration for or mnoection with his retirement from office (not
being payment to which the Director is contractuatititled).

DIRECTORS’ INTERESTS

100. A Director may:

@) hold any other office or place of profit withe Company (except that of
Auditor) in conjunction with his office of Directdor such period and upon
such terms as the Board may determine. Any renatinar(whether by way of
salary, commission, participation in profits oretise) paid to any Director in
respect of any such other office or place of prsfiall be in addition to any
remuneration provided for by or pursuant to aneo#urticle;

(b) act by himself or his firm in a professionapacity for the Company (otherwise
than as Auditors) and he or his firm may be remateer for professional
services as if he were not a Director;

(c) continue to be or become a director, managiregtor, joint managing director,
deputy managing director, executive director, managr other officer or



member of any other company promoted by the Commanyn which the
Company may be interested as a vendor, sharehmidgherwise and (unless
otherwise agreed) no such Director shall be acedaatfor any remuneration,
profits or other benefits received by him as aaoe managing director, joint
managing director, deputy managing director, exeeudirector, manager or
other officer or member of or from his interestsaimy such other company.
Subject as otherwise provided by these ArticlesDhectors may exercise or
cause to be exercised the voting powers conferyetthd shares in any other
company held or owned by the Company, or exercesaypthem as Directors of
such other company in such manner in all respecthey think fit (including
the exercise thereof in favour of any resolutiopapting themselves or any of
them directors, managing directors, joint managimgctors, deputy managing
directors, executive directors, managers or otfffezens of such company) or
voting or providing for the payment of remunerattorthe director, managing
director, joint managing director, deputy managlirgctor, executive director,
manager or other officers of such other companyaarydDirector may vote in
favour of the exercise of such voting rights in manaforesaid notwithstanding
that he may be, or about to be, appointed a direstanaging director, joint
managing director, deputy managing director, exeeutirector, manager or
other officer of such a company, and that as sedl br may become interested
in the exercise of such voting rights in manneredaid.

101. Subject to the Law and to these ArticlesPirector or proposed or intending
Director shall be disqualified by his office fronerdracting with the Company, either with
regard to his tenure of any office or place of firof as vendor, purchaser or in any other
manner whatever, nor shall any such contract oo#imr contract or arrangement in which any
Director is in any way interested be liable to keided, nor shall any Director so contracting
or being so interested be liable to account to @wmpany or the Members for any
remuneration, profit or other benefits realisediby such contract or arrangement by reason of
such Director holding that office or of the fidugiaelationship thereby established provided
that such Director shall disclose the nature ofihiisrest in any contract or arrangement in
which he is interested in accordance with Artidl2 herein.

102. A Director who to his knowledge is in any weshether directly or indirectly,
interested in a contract or arrangement or proposattact or arrangement with the Company
shall declare the nature of his interest at thetimgef the Board at which the question of
entering into the contract or arrangement is fistsidered, if he knows his interest then exists,
or in any other case at the first meeting of thar8after he knows that he is or has become so
interested. For the purposes of this Article, aegal Notice to the Board by a Director to the
effect that:

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



(b)

he is to be regarded as interested in any acinbr arrangement which may after
the date of the Notice be made with a specifiedgemwho is connected with
him;

shall be deemed to be a sufficient declaratiomtd#rest under this Article in

relation to any such contract or arrangement, plexyithat no such Notice shall be effective
unless either it is given at a meeting of the Baardhe Director takes reasonable steps to
secure that it is brought up and read at the neatdmeeting after it is given.

103. (1)

A Director shall not vote (nor be counitethe quorum) on any resolution of the

Board approving any contract or arrangement orathgr proposal in which he or any of his
associate(s) is materially interested and if hdl sloaso his vote shall not be counted (nor is he
to be counted in the quorum present at the meetiag)his prohibition shall not apply to any
of the following matters namely:

(i)

(ii)

(iif)

(iv)

v)

any contract or arrangement for the giving tiels Director or his associate(s)
any security or indemnity in respect of money leégt him or any of his
associate(s) or obligations incurred or undertakgnhim or any of his
associate(s) at the request of or for the benéfih®@ Company or any of its
subsidiaries;

any contract or arrangement for the givingaal/ security or indemnity to a third
party in respect of a debt or obligation of the @amy or any of its subsidiaries
for which the Director or his associate(s) has kiffthemselves assumed
responsibility in whole or in part whether alongantly under a guarantee or
indemnity or by the giving of security;

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

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

any contract or arrangement concerning any rotmnpany in which the
Director or his associate(s) is/are interested,omhether directly or indirectly,
as an officer or executive or shareholder or incivlthe Director and/or any of
his associate(s) is/are not in aggregate bendyicrkrested in five (5) per cent.
or more of the issued shares or of the voting sigiitany class of shares of such
company (or of any third company through whichihigerest or that of any of
his associate(s) is derived); or



(vi)  any proposal or arrangement concerning thgaoln, modification or operation
of a share option scheme, a pension fund or retintndeath or disability
benefits scheme or other arrangement which relatgés to directors, his
associates and employees of the Company or offatsysubsidiaries and does
not provide in respect of any Director, or his & (s), as such any privilege
or advantage not generally accorded to the clagsecfons to which such
scheme or fund relates.

(2) A company shall be deemed to be a company ichwé Director and/or his
associate(s) own(s) five (5) per cent. or morend ao long as (but only if and so long as) he
and/or his associate(s), (either directly or inclisg is/are the holder(s) of or beneficially
interested in five (5) per cent. or more of anysslaf the equity share capital of such company
or of the voting rights available to members ofrsaompany (or of any third company through
which his interest or that of any of associategsjerived). For the purpose of this paragraph
there shall be disregarded any shares held byexiror his associate(s) as bare or custodian
trustee(s) and in which he or any of them has metaal interest, any shares comprised in a
trust in which the interest of the Director anditr associate(s) is/are in reversion or remainder
if and so long as some other person is entitlect¢eive the income thereof, and any shares
comprised in an authorised unit trust scheme irclwthie Director and/or his associate(s) is/are
interested only as a unit holder and any shareshwdarry no voting right at general meetings
and very restrictive dividend and return of capiight.

3) Where a company in which a Director and/osisociate(s) hold(s) five (5) per
cent. or more of its issued share capital is maltgrinterested in a transaction, then that
Director and/or his associate(s) shall also be @eemmaterially interested in such transaction.

(4) If any question shall arise at any meetinghefBoard as to the materiality of the
interest of a Director (other than the chairmarhef meeting) or his associate(s) or as to the
entitlement of any Director (other than such chamirto vote or be counted in the quorum and
such question is not resolved by his voluntarilyeagng to abstain from voting or not being
counted in the quorum, such question shall benedeo the chairman of the meeting and his
ruling in relation to such other Director shallfal and conclusive except in a case where the
nature or extent of the interest of the Directod/an his associate(s) concerned as known to
such Director has not been fairly disclosed toBbard. If any question as aforesaid shall arise
in respect of the chairman of the meeting suchtequreshall be decided by a resolution of the
Board (for which purpose such chairman shall natdaented in the quorum and shall not vote
thereon) and such resolution shall be final anctlumive except in a case where the nature or
extent of the interest of such chairman as knowsuth chairman has not been fairly disclosed
to the Board.

GENERAL POWERS OF THE DIRECTORS

104. (1) The business of the Company shall be nehagd conducted by the Board,
which may pay all expenses incurred in forming segistering the Company and may exercise



all powers of the Company (whether relating to thanagement of the business of the
Company or otherwise) which are not by the Stataoteby these Articles required to be
exercised by the Company in general meeting, stib@eertheless to the provisions of the
Statutes and of these Articles and to such regulatibeing not inconsistent with such
provisions, as may be prescribed by the Compaggmneral meeting, but no regulations made
by the Company in general meeting shall invalidatg prior act of the Board which would
have been valid if such regulations had not beedemalhe general powers given by this
Article shall not be limited or restricted by ampesial authority or power given to the Board by
any other Article.

(2) Any person contracting or dealing with the Campin the ordinary course of
business shall be entitled to rely on any writtearal contract or agreement or deed, document
or instrument entered into or executed as the wasebe by any two of the Directors acting
jointly on behalf of the Company and the same stalleemed to be validly entered into or
executed by the Company as the case may be aridssigéct to any rule of law, be binding
on the Company.

3) Without prejudice to the general powers com@ioy these Articles it is hereby
expressly declared that the Board shall have thafing powers:

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

(b) To give to any Directors, officers or servaotshe Company an interest
in any particular business or transaction or pi@diion in the profits
thereof or in the general profits of the Comparilieiin addition to or
in substitution for a salary or other remuneration.

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

(4) Except as would, if the Company were a compaogrporated in Hong Kong,
be permitted by Section 157H of the Companies @uuie (Chapter 32 of the Laws of Hong
Kong) as in force at the date of adoption of thedeles, and except as permitted under the
Law, the Company shall not directly or indirectly:

0] make a loan to a Director or a director of dnmyding company of the
Company or to any of their respective associatedééined by the rules,
where applicable, of the Designed Stock Exchange);

(ii) enter into any guarantee or provide any ségun connection with a
loan made by any person to a Director or suchexttir; or



(i) if any one or more of the Directors hold (jiy or severally or indirectly
or indirectly) a controlling interest in anothemgpany, make a loan to
that other company or enter into any guaranteeavigie any security in
connection with a loan made by any person to ttleracompany.

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

105. The Board may establish any regional or lboakds or agencies for managing
any of the affairs of the Company in any place, exay appoint any persons to be members of
such local boards, or any managers or agents, agdixtheir remuneration (either by way of
salary or by commission or by conferring the righparticipation in the profits of the Company
or by a combination of two or more of these modes) pay the working expenses of any staff
employed by them upon the business of the Comp&hg.Board may delegate to any regional
or local board, manager or agent any of the powarorities and discretions vested in or
exercisable by the Board (other than its powersd&e calls and forfeit shares), with power to
sub-delegate, and may authorise the members affahgm to fill any vacancies therein and to
act notwithstanding vacancies. Any such appointroenielegation may be made upon such
terms and subject to such conditions as the Boasdthink fit, and the Board may remove any
person appointed as aforesaid, and may revokergrisuah delegation, but no person dealing
in good faith and without notice of any such revmraor variation shall be affected thereby.

106. The Board may by power of attorney appointeurthe Seal any company, firm
or person or any fluctuating body of persons, whettominated directly or indirectly by the
Board, to be the attorney or attorneys of the Cambar such purposes and with such powers,
authorities and discretions (not exceeding thostedein or exercisable by the Board under
these Articles) and for such period and subjesuich conditions as it may think fit, and any
such power of attorney may contain such provisimnsthe protection and convenience of
persons dealing with any such attorney as the Boarylthink fit, and may also authorise any
such attorney to sub-delegate all or any of thegseyauthorities and discretions vested in him.
Such attorney or attorneys may, if so authorisedeuthe Seal of the Company, execute any
deed or instrument under their personal seal with dame effect 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, an executiveaor or any Director any of the powers
exercisable by it upon such terms and conditiombvéith such restrictions as it thinks fit, and
either collaterally with, or to the exclusion ofs iown powers, and may from time to time
revoke or vary all or any of such powers but nsperdealing in good faith and without notice
of such revocation or variation shall be affecteeréby.

108. All cheques, promissory notes, drafts, flexchange and other instruments,
whether negotiable or transferable or not, anceakipts for moneys paid to the Company shall
be signed, drawn, accepted, endorsed or otherwgsrited, as the case may be, in such manner
as the Board shall from time to time by resolutietermine. The Company’'s banking



accounts shall be kept with such banker or ban&erthe Board shall from time to time
determine.

109. (1) The Board may establish or concur or joith other companies (being
subsidiary companies of the Company or companigswhich it is associated in business) in
establishing and making contributions out of thenpany’s moneys to any schemes or funds
for providing pensions, sickness or compassion&e/ances, life assurance or other benefits
for employees (which expression as used in thistla@dollowing paragraph shall include any
Director or ex-Director who may hold or have hefy axecutive office or any office of profit
under the Company or any of its subsidiary compgraad ex-employees of the Company and
their dependants or any class or classes of susbme

2 The Board may pay, enter into agreementsympanake grants of revocable or
irrevocable, and either subject or not subjectrip terms and conditions, pensions or other
benefits to employees and ex-employees and th@erdkants, or to any of such persons,
including pensions or benefits additional to thoseany, to which such employees or
ex-employees or their dependants are or may beenitted under any such scheme or fund
as mentioned in the last preceding paragraph. Aok pension or benefit may, as the Board
considers desirable, be granted to an employeerdiifore and in anticipation of or upon or
at any time after his actual retirement.

BORROWING POWERS

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

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

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

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

(2) The Board shall cause a proper register tkdy, in accordance with the
provisions of the Law, of all charges specificaffecting the property of the Company and of
any series of debentures issued by the Compangtaidduly comply with the requirements
of the Law in regard to the registration of chargesl debentures therein specified and



otherwise.

PROCEEDINGS OF THE DIRECTORS

114. The Board may meet for the despatch of basjnadjourn and otherwise
regulate its meetings as it considers appropri&@eestions arising at any meeting shall be
determined by a majority of votes. In the casamf equality of votes the chairman of the
meeting shall have an additional or casting vote.

115. A meeting of the Board may be convened bySberetary on request of a
Director or by any Director. The Secretary shalhwene a meeting of the Board of which
notice may be given in writing or by telephonersuch other manner as the Board may from
time to time determine whenever he shall be redusceto do by the president or chairman, as
the case may be, or any Director.

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

(2) Directors may participate in any meeting of Buard by means of a conference
telephone or other communications equipment thromgich all persons participating in the
meeting can communicate with each other simultasigcand instantaneously and, for the
purpose of counting a quorum, such participaticailgfonstitute presence at a meeting as if
those participating were present in person.

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

117. The continuing Directors or a sole continudigector may act notwithstanding
any vacancy in the Board but, if and so long ashtimaber of Directors is reduced below the
minimum number fixed by or in accordance with thé@stcles, the continuing Directors or
Director, notwithstanding that the number of Dimestis below the number fixed by or in
accordance with these Articles as the quorum dithiegie is only one continuing Director, may
act for the purpose of filling vacancies in the Bbar of summoning general meetings of the
Company but not for any other purpose.

118. The Board may elect a chairman and one oremdeputy chairman of its
meetings and determine the period for which theyraspectively to hold such office. If no
chairman or deputy chairman is elected, or if at emreeting neither the chairman nor any
deputy chairman is present within five (5) minugdter the time appointed for holding the
same, the Directors present may choose one ofribaiber 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 discretifon the time being vested in or exercisable
by the Board.

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

(2) All acts done by any such committee in confaymiith such regulations, and in
fulfilment of the purposes for which it was appeitht but not otherwise, shall have like force
and effect as if done by the Board, and the Bohall iave power, with the consent of the
Company in general meeting, to remunerate the mesrdfeany such committee, and charge
such remuneration to the current expenses of timep@oy.

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

122. A resolution in writing signed by all the Bitors except such as are temporarily
unable to act through ill-health or disability, aalll the alternate Directors, if appropriate,
whose appointors are temporarily unable to act@esaid shall (provided that such number is
sufficient to constitute a quorum and further pded that a copy of such resolution has been
given or the contents thereof communicated tohalDirectors for the time being entitled to
receive notices of Board meetings in the same maaseotices of meetings are required to be
given by these Articles) be as valid and effecagaf a resolution had been passed at a meeting
of the Board duly convened and held. Such resmiutiay be contained in one document or in
several documents in like form each signed by anenore of the Directors or alternate
Directors and for this purpose a facsimile sigratfra Director or an alternate Director shall
be treated as valid.

123. All acts bona fide done by the Board or by aammittee or by any person
acting as a Director or members of a committeall,shotwithstanding that it is afterwards
discovered that there was some defect in the appeirt of any member of the Board or such
committee or person acting as aforesaid or that dheny of them were disqualified or had
vacated office, be as valid as if every such petsmahbeen duly appointed and was qualified
and had continued to be a Director or member di soenmittee.

MANAGERS

124. The Board may from time to time appoint aggahmanager, a manager or



managers of the Company and may fix his or themrumeration either by way of salary or

commission or by conferring the right to participatin the profits of the Company or by a

combination of two or more these modes and pawthrking expenses of any of the staff of the
general manager, manager or mangers who may begeddby him or them upon the business
of the Company.

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

126. The Board may enter into such agreementreeatents with any such general
manager, manager or managers upon such terms adidi@os in all respects as the Board may
in their absolute discretion think fit, includingoawer for such general manager, manager or
managers to appoint an assistant manager or managether employees whatsoever under
them for the purpose of carrying on the businesh®fCompany.

OFFICERS

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

(2) The Directors shall, as soon as may be aftelh eppointment or election of
Directors, elect amongst the Directors a chairnmhifimore than one (1) Director is proposed
for this office, the election to such office shalke 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 officersarif, shall be appointed by the Board

and shall hold office on such terms and for suciodeas the Board may determine. If thought
fit, two (2) or more persons may be appointed & Pecretaries. The Board may also appoint
from time to time on such terms as it thinks fiear more assistant or deputy Secretaries.

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

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



130. A provision of the Law or of these Articlesjuiring or authorising a thing to be
done by or to a Director and the Secretary shdlbecsatisfied by its being done by or to the
same person acting both as Director and as omairepdf the Secretary.

REGISTER OF DIRECTORS AND OFFICERS

131. (1) The Company shall cause to be kept iroon@ore books at its Office a Register
of Directors and Officers in which there shall beeged the full names and addresses of the
Directors and Officers and such other particulareguired by the Law or as the Directors may
determine. The Company shall send to the Regisfr@ompanies in the Cayman Islands a
copy of such register, and shall from time to tmogfy to the said Registrar of any change that
takes place in relation to such Directors and @fSas required by the Law.

MINUTES

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

(a) of all elections and appointments of officers;

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

(c) of all resolutions and proceedings of each g#gnmeeting of the Members,
meetings of the Board and meetings of committeéiseoBoard and where there
are managers, of all proceedings of meetings ofrtteagers.

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

133. (1) The Company shall have one or more Sasalthe Board may determine. For
the purpose of sealing documents creating or ecidgrsecurities issued by the Company, the
Company may have a securities seal which is arfalesbf the Seal of the Company with the
addition of the words "Securities" on its facemsuch other form as the Board may approve.
The Board shall provide for the custody of eachl @&d no Seal shall be used without the
authority of the Board or of a committee of the Bbauthorised by the Board in that behalf.
Subject as otherwise provided in these Articleg,iastrument to which a Seal is affixed shall
be signed autographically by one Director and teer&ary or by two Directors or by such
other person (including a Director) or personshasBoard may appoint, either generally or in
any particular case, save that as regards anyicateis for shares or debentures or other
securities of the Company the Board may by resmiutietermine that such signatures or either
of them shall be dispensed with or affixed by sonethod or system of mechanical signature.
Every instrument executed in manner provided IsyAlticle shall be deemed to be sealed and



executed with the authority of the Board previouglen.

(2) Where the Company has a Seal for use abroadddhrd may by writing under
the Seal appoint any agent or committee abroad tbhéduly authorised agent of the Company
for the purpose of affixing and using such Seal #n@dBoard may impose restrictions on the
use thereof as may be thought fit. Wherever isdhfgticles reference is made to the Seal, the
reference shall, when and so far as may be apj#idaé deemed to include any such other Seal
as aforesaid.

AUTHENTICATION OF DOCUMENTS

134. Any Director or the Secretary or any persppoanted by the Board for the
purpose may authenticate any documents affectiagdnstitution of the Company and any
resolution passed by the Company or the Board grcammittee, and any books, records,
documents and accounts relating to the businefedompany, and to certify copies thereof
or extracts therefrom as true copies or extraats, i any books, records, documents or
accounts are elsewhere than at the Office or thd béfice the local manager or other officer
of the Company having the custody thereof shatldmmed to be a person so appointed by the
Board. A document purporting to be a copy of alkégon, or an extract from the minutes of
a meeting, of the Company or of the Board or anyroittee which is so certified shall be
conclusive evidence in favour of all persons deglinth the Company upon the faith thereof
that such resolution has been duly passed oregasafe may be, that such minutes or extract is
a true and accurate record of proceedings at acdulsgtituted 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 cancetlady time after the expiry of one
(1) year from the date of such cancellation;

(b) any dividend mandate or any variation or cadatieh thereof or any notification
of change of name or address at any time afteextpey of two (2) years from
the date such mandate variation cancellation dficetion was recorded by the
Company;

(c) any instrument of transfer of shares which lbeen registered at any time after
the expiry of seven (7) years from the date ofstegiion;

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



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

and it shall conclusively be presumed in favouhef Company that every entry
in the Register purporting to be made on the bEsasy such documents so destroyed was duly
and properly made and every share certificate straled was a valid certificate duly and
properly cancelled and that every instrument afdfar so destroyed was a valid and effective
instrument duly and properly registered and thargwther document destroyed hereunder
was a valid and effective document in accordanck thie recorded particulars thereof in the
books or records of the Company. Provided alwhgt (1) the foregoing provisions of this
Article shall apply only to the destruction of acdment in good faith and without express
notice to the Company that the preservation of simtument was relevant to a claim; (2)
nothing contained in this Article shall be consttias imposing upon the Company any liability
in respect of the destruction of any such docurearlier than as aforesaid or in any case where
the conditions of proviso (1) above are not fudfil] and (3) references in this Article to the
destruction of any document include referencesstdisposal in any manner.

(2) Notwithstanding any provision contained in #hésticles, the Directors may, if
permitted by applicable law, authorise the desimncbf documents set out in sub-paragraphs
(a) to (e) of paragraph (1) of this Article and amther documents in relation to share
registration which have been microfilmed or elegically stored by the Company or by the
share registrar on its behalf provided always tthiatArticle shall apply only to the destruction
of a document in good faith and without expresscedb the Company and its share registrar
that the preservation of such document was reldeaatclaim.

DIVIDENDS AND OTHER PAYMENTS

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

137. Dividends may be declared and paid out optbéts of the Company, realised
or unrealised, or from any reserve set aside froofitp which the Directors determine is no
longer needed. With the sanction of an ordinargltg®n dividends may also be declared and
paid out of share premium account or any other furatcount which can be authorised for this
purpose in accordance with the Law.

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

(a) all dividends shall be declared and paid adngrth the amounts paid up on the
shares in respect of which the dividend is paid ploLamount paid up on a share
in advance of calls shall be treated for the puepad this Article as paid up on



the share; and

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

139. The Board may from time to time pay to themers such interim dividends as
appear to the Board to be justified by the prafftthe Company and in particular (but without
prejudice to the generality of the foregoing) ifaaty time the share capital of the Company is
divided into different classes, the Board may paghsinterim dividends in respect of those
shares in the capital of the Company which confertlee holders thereof deferred or
non-preferential rights as well as in respect obthshares which confer on the holders thereof
preferential rights with regard to dividend andwpded that the Board acts bona fide the Board
shall not incur any responsibility to the holdefssbares conferring any preference for any
damage that they may suffer by reason of the palywfean interim dividend on any shares
having deferred or non-preferential rights and raiso pay any fixed dividend which is
payable on any shares of the Company half-yeamynany other dates, whenever such profits,
in the opinion of the Board, justifies such payment

140. The Board may deduct from any dividend oeothoneys payable to a Member
by the Company on or in respect of any sharesuatlssof money (if any) presently payable by
him to the Company on account of calls 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 the gaddtessed to the holder at his registered
address or, in the case of joint holders, address#te holder whose name stands first in the
Register in respect of the shares at his addremspgsaring in the Register or addressed to such
person and at such address as the holder or joldets may in writing direct. Every such
cheque or warrant shall, unless the holder or joahdlers otherwise direct, be made payable to
the order of the holder or, in the case of joindeos, to the order of the holder whose name
stands first on the Register in respect of sucheshand shall be sent at his or their risk and
payment of the cheque or warrant by the bank orchvhiis drawn shall constitute a good
discharge to the Company notwithstanding that iy subsequently appear that the same has
been stolen or that any endorsement thereon hasfoegd. Any one of two or more joint
holders may give effectual receipts for any divderor other moneys payable or property
distributable in respect of the shares held by $oicth holders.

143. All dividends or bonuses unclaimed for oneygar after having been declared
may be invested or otherwise made use of by thedBfoa the benefit of the Company until
claimed. Any dividend or bonuses unclaimed aftpeaod of six (6) years from the date of
declaration shall be forfeited and shall reverthi® Company. The payment by the Board of
any unclaimed dividend or other sums payable omaespect of a share into a separate



account shall not constitute the Company a trusteespect thereof.

144, Whenever the Board or the Company in gemagsting has resolved that a
dividend be paid or declared, the Board may furtiesplve that such dividend be satisfied
wholly or in part by the distribution of specifissets of any kind and in particular of paid up
shares, debentures or warrants to subscribe geswftthe Company or any other company, or
in any one or more of such ways, and where anicdlfy arises in regard to the distribution the
Board may settle the same as it thinks expediemnt,im particular may issue certificates in
respect of fractions of shares, disregard fractiensittements or round the same up or down,
and may fix the value for distribution of such dfiecassets, or any part thereof, and may
determine that case payments shall be made to amyldrs upon the footing of the value so
fixed in order to adjust the rights of all partiaad may vest any such specific assets in trustees
as may seem expedient to the Board and may appowtperson to sign any requisite
instruments of transfer and other documents onlbehthe persons entitled to the dividend,
and such appointment shall be effective and bindimghe Members. The Board may resolve
that no such assets shall be made available to Membith registered addresses in any
particular territory or territories where, in thbesance of a registration statement or other
special formalities, such distribution of assetsldar might, in the opinion of the Board, be
unlawful or impracticable and in such event theyatittiement of the Members aforesaid
shall be to receive cash payments as aforesaid.bdenaffected as a result of the foregoing
sentence shall not be or be deemed to be a sepdsate of Members for any purpose
whatsoever.

145. (1) Whenever the Board or the Company in ggmaeeting has resolved that a
dividend be paid or declared on any class of tla@esbapital of the Company, the Board may
further resolve either:

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

(1) the basis of any such allotment shall be deteech by the Board;

(ii) the Board, after determining the basis of @lent, 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 sertld such notice forms
of election and specify the procedure to be folldvemd the place at
which and the latest date and time by which dulnmgieted forms of
election must be lodged in order to be effective;

(iif)  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



(b)

(iv)

the dividend (or that part of the dividendite satisfied by the allotment
of shares as aforesaid) shall not be payable im cashares in respect
whereof the cash election has not been duly exat¢ithe non-elected
shares”) and in satisfaction thereof shares ofelevant class shall be
allotted credited as fully paid up to the holderghe non-elected shares
on the basis of allotment determined as aforesaidfer such purpose
the Board shall capitalise and apply out of anyt parthe undivided
profits of the Company (including profits carrieddastanding to the
credit of any reserves or other special accoumtiespremium account,
capital redemption reserve other than the SubsznifiRights Reserve)
as the Board may determine, such sum as may be&edda pay up in
full the appropriate number of shares of the rateetass for allotment
and distribution to and amongst the holders ofibre-elected shares on
such basis; or

that the Members entitled to such dividendIdbakntitled to elect to receive an
allotment of shares credited as fully paid up &ulof the whole or such part of
the dividend as the Board may think fit. In sucbesahe following provisions
shall apply:

(i)
(ii)

(iif)

(iv)

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

the Board, after determining the basis of @lent, 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 seitd such notice forms
of election and specify the procedure to be folldveed the place at
which and the latest date and time by which dulngieted forms of
election must be lodged in order to be effective;

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

the dividend (or that part of the dividendrgspect of which a right of
election has been accorded) shall not be payabt&ash on shares in
respect whereof the share election has been dalgised (“the elected
shares”) and in lieu thereof shares of the releckss shall be allotted
credited as fully paid up to the holders of thetdd shares on the basis
of allotment determined as aforesaid and for suaipgse the Board
shall capitalise and apply out of any part of theiuided profits of the
Company (including profits carried and standingthie credit of any
reserves or other special account, share premiucouat, capital
redemption reserve other than the Subscription tRigteserve) as the
Board may determine, such sum as may be requirgaytoip in full the



appropriate number of shares of the relevant diassllotment and
distribution to and amongst the holders of the teltshares on such
basis.

(2) (a) The shares allotted pursuant to the promsiof paragraph (1) of this
Article shall rank pari passu in all respects veitlares of the same class
(if any) then in issue save only as regards padigon in the relevant
dividend or in any other distributions, bonusesrights paid, made,
declared or announced prior to or contemporaneausfythe payment
or declaration of the relevant dividend unless temporaneously with
the announcement by the Board of their proposappiy the provisions
of sub-paragraph (a) or (b) of paragraph (2) of thiicle in relation to
the relevant dividend or contemporaneously witlir thenouncement of
the distribution, bonus or rights in question, Beard shall specify that
the shares to be allotted pursuant to the prowssafrparagraph (1) of
this Article shall rank for participation in suclisttibution, bonus or
rights.

(b) The Board may do all acts and things consideesgssary or expedient
to give effect to any capitalisation pursuant te tprovisions of
paragraph (1) of this Article, with full power tbe Board to make such
provisions as it thinks fit in the case of sharesdming distributable in
fractions (including provisions whereby, in wholeio part, fractional
entittements are aggregated and sold and the ae¢guas distributed to
those entitled, or are disregarded or rounded wown or whereby the
benefit of fractional entitlements accrues to tlemPany rather than to
the Members concerned). The Board may authorig@arson to enter
into on behalf of all Members interested, an agesgmwith the
Company providing for such capitalisation and nrattencidental
thereto and any agreement made pursuant to sublrautshall 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 particuthvidend of the Company that
notwithstanding the provisions of paragraph (1}he$ Article a dividend may be satisfied
wholly in the form of an allotment of shares credits fully paid up without offering any right
to shareholders to elect to receive such dividarghsh in lieu of such allotment.

(4) The Board may on any occasion determine tlgitsi of election and the
allotment of shares under paragraph (1) of thisckrtshall not be made available or made to
any shareholders with registered addresses in amgoty where, in the absence of a
registration statement or other special formaljtiee circulation of an offer of such rights of
election or the allotment of shares would or mighthe opinion of the Board, be unlawful or
impracticable, and in such event the provisionsesfaid shall be read and construed subject to
such determination. Members affected as a restifteoforegoing sentence shall not be or be



deemed to be a separate class of Members for apggriwhatsoever.

(5) Any resolution declaring a dividend on sharkany class, whether a resolution
of the Company in general meeting or a resolutidth@Board, may specify that the same shall
be payable or distributable to the persons regdtas the holders of such shares at the close of
business on a particular date, notwithstandingithatly be a date prior to that on which the
resolution is passed, and thereupon the divideatl bR payable or distributable to them in
accordance with their respective holdings so reggst, but without prejudice to the rights inter
se in respect of such dividend of transferors aasterees of any such shares. The provisions
of this Article shall mutatis mutandis apply to iges, capitalisation issues, distributions of
realised capital profits or offers or grants magehe Company to the Members.

RESERVES

146. (1) The Board shall establish an account wabled the share premium account and
shall carry to the credit of such account from timéime a sum equal to the amount or value
of the premium paid on the issue of any shareenGbmpany. The Company may apply the
share premium account in any manner permitted &y #w. The Company shall at all times

comply with the provisions of the Law in relatiamnthe share premium account.

(2) Before recommending any dividend, the Board s®tyaside out of the profits
of the Company such sums as it determines as ess&rkiich shall, at the discretion of the
Board, be applicable for any purpose to which tredigs of the Company may be properly
applied and pending such application may, alsaet sliscretion, either be employed in the
business of the Company or be invested in suchstments as the Board may from time to
time think fit and so that it shall not be necegdarkeep any investments constituting the
reserve or reserves separate or distinct from #rer mvestments of the Company. The Board
may also without placing the same to reserve damyard any 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 @ éfffect that it is desirable to capitalise all or
any part of any amount for the time being standimghe credit of any reserve or fund
(including a share premium account and capital mgdi®n reserve and the profit and loss
account) whether or not the same is availablei&iridution and accordingly that such amount
be set free for distribution among the Memberswyrdass of Members who would be entitled
thereto if it were distributed by way of dividenaidein the same proportions, on the footing that
the same is not paid in cash but is applied either towards paying up the amounts for the
time being unpaid on any shares in the Company bglduch Members respectively or in
paying up in full unissued shares, debenturestmratbligations of the Company, to be allotted
and distributed credited as fully paid up amondhsdembers, or partly in one way and partly
in the other, and the Board shall give effect tchstesolution provided that, for the purposes
of this Article, a share premium account and anpitah redemption reserve or fund



representing unrealised profits, may be appliegt onpaying up in full unissued shares of the
Company to be allotted to such Members creditefdIspaid.

148. The Board may settle, as it considers ap@i@pany difficulty arising in regard
to any distribution under the last preceding Adiahd in particular may issue certificates in
respect of fractions of shares or authorise angqueto sell and transfer any fractions or may
resolve that the distribution should be as nealgnay be practicable in the correct proportion
but not exactly so or may ignore fractions altogetland may determine that cash payments
shall be made to any Members in order to adjustigims of all parties, as may seem expedient
to the Board. The Board may appoint any persasigo on behalf of the persons entitled to
participate in the distribution any contract neeeg®r desirable for giving effect thereto and
such appointment shall be effective and bindingugpe Members.

SUBSCRIPTION RIGHTS RESERVE

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

(2) If, so long as any of the rights attached tg warrants issued by the Company
to subscribe for shares of the Company shall remaéncisable, the Company does any act or
engages in any transaction which, as a result pfadjustments to the subscription price in
accordance with the provisions of the conditionthefwarrants, would reduce the subscription
price to below the par value of a share, thendhewing provisions shall apply:

@) as from the date of such act or transactionGbmpany shall establish and
thereafter (subject as provided in this Article)imi@n in accordance with the
provisions of this Article a reserve (the “Substidp Rights Reserve”) the
amount of which shall at no time be less than thm which for the time being
would be required to be capitalised and appligobiying up in full the nominal
amount of the additional shares required to beedsand allotted credited as
fully paid pursuant to sub- paragraph (c) belowttmexercise in full of all the
subscription rights outstanding and shall applyShescription Rights Reserve
in paying up such additional shares in full as aheén the same are allotted;

(b) the Subscription Rights Reserve shall not ldsr any purpose other than
that specified above unless all other reserveBefompany (other than share
premium account) have been extinguished and welh thnly be used to make
good losses of the Company if and so far as isiredjby law;

(c) upon the exercise of all or any of the subsiiprights represented by any
warrant, the relevant subscription rights shallelxercisable in respect of a
nominal amount of shares equal to the amount ih wdsch the holder of such
warrant is required to pay on exercise of the sufsen rights represented
thereby (or, as the case may be the relevant pottiereof in the event of a
partial exercise of the subscription rights) andyddition, there shall be allotted
in respect of such subscription rights to the esarg warrantholder, credited



(d)

)

as fully paid, such additional nominal amount oargs as is equal to the
difference between:

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

(ii) the nominal amount of shares in respect ofalhsuch subscription
rights would have been exercisable having regarithe¢oprovisions of
the conditions of the warrants, had it been poedin such subscription
rights to represent the right to subscribe for ebaat less than par and
immediately upon such exercise so much of the siamdig to the
credit of the Subscription Rights Reserve as isired to pay up in full
such additional nominal amount of shares shall apitalised and
applied in paying up in full such additional noniaanount of shares
which shall forthwith be allotted credited as fuligid to the exercising
warrantholders; and

if, upon the exercise of the subscription rigteépresented by any warrant, the
amount standing to the credit of the Subscriptiogh®® Reserve is not
sufficient to pay up in full such additional nomiirsanount of shares equal to
such difference as aforesaid to which the exergigiarrantholder is entitled,
the Board shall apply any profits or reserves tberthereafter becoming
available (including, to the extent permitted by lahare premium account) for
such purpose until such additional nominal amodrghares is paid up and
allotted as aforesaid and until then no dividenditbrer distribution shall be
paid or made on the fully paid shares of the Comhan in issue. Pending
such payment and allotment, the exercising warcddén shall be issued by the
Company with a certificate evidencing his right ttee allotment of such
additional nominal amount of shares. The rightsreasented by any such
certificate shall be in registered form and shaltdransferable in whole or in part
in units of one share in the like manner as theeshéor the time being are
transferable, and the Company shall make suchgeraents in relation to the
maintenance of a register therefor and other nsatterelation thereto as the
Board may think fit and adequate particulars thestall be made known to
each relevant exercising warrantholder upon theeiss such certificate.

Shares allotted pursuant to the provision$isfArticle shall rank pari passu in

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

®3)

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

Subscription Rights Reserve shall not be alterealdded to in any way which would vary or



abrogate, or which would have the effect of varyangbrogating the provisions for the benefit
of any warrantholder or class of warrantholderseurtlis Article without the sanction of a
special resolution of such warrantholders or ctdssarrantholders.

4) A certificate or report by the auditors foethme being of the Company as to
whether or not the Subscription Rights Reservedgiired to be established and maintained
and if so the amount thereof so required to beébéskeed and maintained, as to the purposes for
which the Subscription Rights Reserve has been asdd the extent to which it has been used
to make good losses of the Company, as to theiaddithominal amount of shares required to
be allotted to exercising warrantholders creditedfdly paid, and as to any other matter
concerning the Subscription Rights Reserve shalltiie absence of manifest error) be
conclusive and binding upon the Company and altavaholders and shareholders.

ACCOUNTING RECORDS

150. The Board shall cause true accounts to bedédhe sums of money received
and expended by the Company, and the matters pecesof which such receipt and
expenditure take place, and of the property, aseetdits and liabilities of the Company and
of all other matters required by the Law or necgssa give a true and fair view of the
Company’s affairs and to explain its transactions.

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

152. A copy of the Director’s report, accompani®dthe statement of financial
position and income statement, including every doent required by law to be annexed
thereto, made up to the end of the applicable Gizyear and containing a summary of the
assets and liabilities of the Company under corardrtieads and a statement of income and
expenditure or the summary financial report, togethith a copy of the Auditors’ report, shall
be given to each person entitled thereto not less twenty-one (21) clear days and not less
than twenty (20) clear business days before theafahe general meeting and at the same time
as the notice of the general meeting and laid kefee Company at the annual general meeting
held in accordance with Article 56.

153. Subject to due compliance with all applicabtatutes, rules and regulations,
including, without limitation, the rules of the Dgsated Stock Exchange, and to obtaining all
necessary consents, if any, required thereunderrafuirements of Article 152 shall be
deemed satisfied in relation to any person by senidi the person in any manner not prohibited
by the Statutes and instead of such copies, a sgyrimancial statement derived from the
Company’s annual accounts and the directors’ replith shall be in the form and containing
the information required by applicable laws andutations, provided that any person who is
otherwise entitled to the annual financial stateimef the Company and the directors’ report
thereon may, if he so requires by notice in writsggved on the Company, demand that the



Company sends to him, in addition to a summarynfire statement, a complete printed copy
of the Company’s annual financial statement andltfextors’ report thereon.

154. The requirement to send to a person reféaed Article 152 the documents
referred to in that article or a summary financggort in accordance with Article 153 shall be
deemed satisfied where, in accordance with all iegiple Statutes, rules and regulations,
including, without limitation, the rules of the Dgsated Stock Exchange, the Company
publishes copies of the documents referred to iticler 152 and, if applicable, a summary
financial report complying with Article 153, on tl@mpany’s computer network or in any
other permitted manner (including by sending amgnfof electronic communication), and that
person has agreed or is deemed to have agreedatotle publication or receipt of such
documents in such manner as discharging the Corigpahljgation to send to him a copy of
such documents.

AUDIT

155. (1) At the annual general meeting or at aegibsnt extraordinary general meeting
in each year, the Member shall appoint an audit@audit the accounts of the Company and
such auditor shall hold office until the next annganeral meeting. Such auditor may be a
Member but no Director or officer or employee o tiompany shall, during his continuance
in office, be eligible to act as an auditor of empany.

(2) The Members may, at any general meeting ca@wemd held in accordance
with these Atrticles, by special resolution remdve Auditor at any time before the expiration
of his term of office and shall by ordinary resautat that meeting appoint another Auditor in
his stead for the remainder of his term.

156. Subject to the Law the accounts of the Comyphall be audited at least once in
every year.
157. The remuneration of the Auditor shall be dixey the Company in general

meeting or in such manner as the Members may determ

158. If the office of auditor becomes vacant l®yisignation or death of the Auditor,
or by his becoming incapable of acting by reasatirafss or other disability at a time when his
services are required, the Directors shall fill trecancy and fix the remuneration of the
Auditor so appointed.

159. The Auditor shall at all reasonable timesehawcess to all books kept by the
Company and to all accounts and vouchers relati@geto; and he may call on the Directors or
officers of the Company for any information in thpossession relating to the books or affairs
of the Company.

160. The statement of income and expenditure lmtdalance sheet provided for by
these Articles shall be examined by the Auditor emahpared by him with the books, accounts



and vouchers relating thereto; and he shall makgtten report thereon stating whether such
statement and balance sheet are drawn up so assenp fairly the financial position of the
Company and the results of its operations for #mgod under review and, in case information
shall have been called for from Directors or offscef the Company, whether the same has
been furnished and has been satisfactory. Thadiabstatements of the Company shall be
audited by the Auditor in accordance with generatigepted auditing standards. The Auditor
shall make a written report thereon in accordanitke generally accepted auditing standards
and the report of the Auditor shall be submittedhte Members in general meeting. The
generally accepted auditing standards referred ex@iln may be those of a country or
jurisdiction other than the Cayman Islands. Iftbe, financial statements and the report of the
Auditor should disclose this act and name such twgwn jurisdiction.

NOTICES

161. Any Notice or documents (including any “Caigge Communication” within
the meaning ascribed thereto under the GEM Lisintes), whether or not, to be given or
issued under these Memorandum and Articles fromQbmpany to a Member shall be in
writing and may be served or delivered by the Camgyman or to any Member either personally
or by sending it through the post in a prepaicltedddressed to such Member as his registered
address as appearing in the register or, to tremegermitted by the GEM Listing Rules and all
applicable laws and regulations, by electronic ey transmitting it to any electronic
number or address or website supplied by the Memabigxe Company for the giving of notice
to him or which the person transmitting the notieasonably and bona fide believes at the
relevant time will result in the notice being duéceived by the Member or by publishing the
same as a paid advertisement in appointed newsfagpdefined in the Law) or in newspapers
published daily and circulating generally in theritery of and in accordance with the
requirements of the Designated Stock Exchangeodhéd extent permitted by the applicable
laws, by placing it on the Company Website or tledbsite of the Designated Stock Exchange
provided that the Company has obtained either Ifa) Member’'s prior express positive
confirmation in writing or (b) the Member's deemeahsent, in the manner specified in the
GEM Listing Rules. In the case of joint holdersao$hare, all notices shall be given to that
holder for the time being whose name stands firshe register and notice so given shall be
deemed a sufficient notice to all the joint holders

162. Any Notice or other documents:

@) if sent by post, shall be deemed to have beered on the day following that on
which the envelope or wrapper containing the sasnput into a post office
situated within Hong Kong and in proving such seat shall be sufficient to
prove that the envelope or wrapper containing tleéidd or document was
properly prepaid, addressed and put into such gifise and a certificate in
writing by the Board that the envelope or wrappentaining the Notice or
document was so properly prepaid, addressed andtpiguch post office shall
be conclusive evidence thereof;



(b) if delivered or left at a registered addrefisepnvise than by post, shall be
deemed to have been served or delivered on the dag so delivered or left;

(c) if served by advertisement, shall be deemduhie been served on the day of
issue of the official publication and/or newspapgnt which the advertisement
is published (or on the last day of issue if théic@l publication and/or
newspaper(s) are published on different dates);

(d) if sent by electronic means, shall be deenoedave been served at the time
when the Notice or document is transmitted by eb@it means where no
notification has been received by the Company tiiae electronic
communication has not reached its receipt, excépt tany failure in
transmission beyond the Company's control shall motalidate the
effectiveness of the Notice or document being skrve

(e if published by electronic means (excludingolmation on the Company
Website), shall be deemed to have served on theodayhich the Notice or
document is so published.

U] if published on the Company Website and/or website of the Designated
Stock Exchange, shall be deemed to have been sgh@dthe date on which
the notification required under the GEM Listing Bslis sent; or (ii) if later, the
date on which the Notice or document first appesrshe website after that
notification is sent;

(9) may be given to a Member either in the Englahguage or the Chinese
language, subject to due compliance with all applie statutes, rules and
regulations; and

(h) may be given by the Company with written oinfed signature by means of
facsimile or, where relevant, by Electronic Sigmatu

163. A Member shall be entitled to have noticeyséron him at any address within
Hong Kong or by any electronic means in compliandé these Articles, legislation and the
GEM Listing Rules and any applicable laws, rulesegulations. Any member who has not
given an express positive confirmation in writingaadeemed confirmation to the Company in
the manner specified in the GEM Listing Rules tweree or otherwise have made available to
him Notices and documents to be given or issuddnoby the Company by electronic means
and whose registered address is outside Hong Kaygntify the Company in writing of an
address in Hong Kong which for the purpose of serdf notice shall be deemed to be his
registered address. A Member who has no registetdress in Hong Kong shall be deemed to
have received any notice which shall have beenlalisd at the Registration Office or
published on the Company Website shall have rerdadhere for a period of 24 hours and such
notice shall be deemed to have been received liyMaember on the day on which it shall have
been first so displayed or published on the Comp#dabsite, provided that, without prejudice



to the other provisions of the Articles, nothingthis Article 163 shall be construed as
prohibiting the Company from sending, or entitlittee Company not to send, Notices or
document of the Company to any Member whose regt@ddress is outside Hong Kong.

SIGNATURES

164. For the purposes of these Articles, a cablelex or facsimile or electronic
transmission message purporting to come from aenadfl shares or, as the case may be, a
Director or alternate Director, or, in the casearporation which is a holder of shares from
a director or the secretary thereof or a duly amjeci attorney or duly authorised representative
thereof for it and on its behalf, shall in the afxs=of express evidence to the contrary available
to the person relying thereon at the relevant timeleemed to be a document or instrument in
writing signed by such holder or Director or al@en Director in the terms in which it is
received.

WINDING UP

165. (1) The Board shall have power in the name @mdehalf of the Company to
present a petition to the court for the Companygavound up.

(2) A resolution that the Company be wound up by ¢ourt or be wound up
voluntarily shall be a special resolution.

166. (1) Subject to any special rights, privilegesestrictions as to the distribution of
available surplus assets on liquidation for theetipeing attached to any class or classes of
shares (i) if the Company shall be wound up andhsets available for distribution amongst
the Members of the Company shall be more thancseiffi to repay the whole of the capital
paid up at the commencement of the winding up,etteess shall be distributed pari passu
amongst such members in proportion to the amouitt pa on the shares held by them
respectively and (ii) if the Company shall be wowpdand the assets available for distribution
amongst the Members as such shall be insufficemépay the whole of the paid-up capital
such assets shall be distributed so that, a nearlyay be, the losses shall be borne by the
Members in proportion to the capital paid up, orickhought to have been paid up, at the
commencement of the winding up on the shares hettdm respectively.

(2) If the Company shall be wound up (whether thaeidlation is voluntary or by
the court) the liquidator may, with the authorifyaospecial resolution and any other sanction
required by the Law, divide among the Members ecgpor kind the whole or any part of the
assets of the Company and whether or not the astsaflsconsist of properties of one kind or
shall consist of properties to be divided as afe®f different kinds, and may for such
purpose set such value as he deems fair upon angranore class or classes of property and
may determine how such division shall be carried asubetween the Members or different
classes of Members. The liquidator may, with tke &uthority, vest any part of the assets in
trustees upon such trusts for the benefit of thenbkers as the liquidator with the like authority



shall think fit, and the liquidation of the Compamyy be closed and the Company dissolved,
but so that no contributory shall be compelleddcept any shares or other property in respect
of which there is a liability.

3) In the event of winding-up of the Company inrdd<ong, every Member of the
Company who is not for the time being in Hong Kahall be bound, within 14 days after the
passing of an effective resolution to wind up th@r@any voluntarily, or the making of an
order for the winding-up of the Company, to serggae in writing on the Company appointing
some person resident in Hong Kong and statingoisaon’s full name, address and occupation
upon whom all summonses, notices, process, ordéerfudgements in relation to or under the
winding-up of the Company may be served, and ilawéebf such nomination the liquidation
of the Company shall be at liberty on behalf oftsMember to appoint some such person, and
service upon any such appointee, whether appoby¢de Member or the liquidator, shall be
deemed to be good personal service on such Memiball purposes, and, where the liquidator
makes any such appointment, he shall with all coiere speed give notice thereof to such
Member by advertisement as he shall deem appreprdiy a registered letter sent through the
post and addressed to such Member at his addreggaaring in the register, and such notice
shall be deemed to be service on the day followhagon which the advertisement first appears
or the letter is posted.

INDEMNITY

167. (1) The Directors, Secretary and other offi@ard every Auditor for the time being
of the Company and the liquidator or trusteesr(if)dor the time being acting in relation to any
of the affairs of the Company and everyone of themad, everyone of their heirs, executors and
administrators, shall be indemnified and securedctess out of the assets and profits of the
Company from and against all actions, costs, clsatgsses, damages and expenses which they
or any of them, their or any of their heirs, execsitor administrators, shall or may incur or
sustain by or by reason of any act done, concurred omitted in or about the execution of
their duty, or supposed duty, in their respectiffeces or trusts; and none of them shall be
answerable for the acts, receipts, neglects oruttefaf the other or others of them or for
joining in any receipts for the sake of conformity,for any bankers or other persons with
whom any moneys or effects belonging to the Comgaail or may be lodged or deposited for
safe custody, or for insufficiency or deficiencyasfy security upon which any moneys of or
belonging to the Company shall be placed out anvasted, or for any other loss, misfortune
or damage which may happen in the execution of teepective offices or trusts, or in relation
thereto; PROVIDED THAT this indemnity shall not ertl to any matter in respect of any
fraud or dishonesty which may attach to any of p&icons.

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



AMENDMENT TO MEMORANDUM AND ARTICLES OF ASSOCIATION
AND NAME OF COMPANY

168. No Article shall be rescinded, altered or adeel and no new Article shall be

made until the same has been approved by a spesigution of the Members. A special

resolution shall be required to alter the provisiaf the memorandum of association or to
change the name of the Company.

INFORMATION

169. No Member shall be entitled to require diggvof or any information
respecting any detail of the Company's tradingngrraatter which is or may be in the nature
of a trade secret or secret process which mayeraétathe conduct of the business of the
Company and which in the opinion of the Directonsill be inexpedient in the interests of the
members of the Company to communicate to the public



