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This version of memorandum and articles of association of Technovator International
Limited is prepared in Chinese and English. In the event that there is any discrepancy
or inconsistency between the two versions, the English version shall prevail.

The Chinese version is not formally adopted by shareholders of Technovator
International Limited at a general meeting and does not have any legal effect.
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Including all amendments up to 8 September 2011
Amendments embodied herein

The following resolution has been embodied into this copy of the memorandum and
articles of association:

- Resolutions passed on 8 September 2011 in respect of the adoption of new

memorandum and articles of association which came into effect from 27 October
2011,
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THE COMPANIES ACT, CAP. 50

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

TECHNOVATOR INTERNATIONAL LIMITED

1. The name of the Company is “TECHNOVATOR INTERNATIONAL LIMITED”.

2. The registered office of the Company will be situated in the Republic of Singapore.

3 The liability of the Members is limited,

4, The shares in the original or any increased capital may be divided into several classes

ard there may be attached thereto respectively any preferential, deferred, qualified or other special
rights, privileges, conditions or restrictions as 1o dividend, capital, voting or otherwise.

5. This Memorandum of Association may not be altered except in (he cases, in the made
and to the extent for which express provision is made in the Companies Ordinance, Chapter 32 of the

Laws of Hong Kong.

We, the persons whose names, addresses and descriptions are hereunto subscribed, are
desirous of forming a company in pursuance of this Memorandum of Association and we agree to take
the number of share(s) in the capital of the Company set opposite our names.

. . Number of Share(s) taken

Name, Address and Description of Subscriber By Subscriber
SEAH HAN LEONG 4,000,
46 LI HWAN CLOSE /m
GOLDEN HILL ESTATE A
SINGAPORE (557169)
OCCUPATION: COMPANY DIRECTOR SEAH HAN LEONG
TSINGHUA TONGFANG CO., LTD 92,000,000
TONGFANG BUILDING,
TSINGHUAYUAN, HAIDIAN
DISTRICTICN
BEUING CITY, PEOPLE'S REPUBLIC Signed by:
OF CHINA For and on behalf of

RESUCCESS INVESTMENTS LIMITED
P.0. BOX 957, OFFSHORE
INCORPORATIONS CENTRE

ROAD TOWN, TORTOLA, BRITISH
VIRGIN ISLANDS

TSINGHUA TONGFANG CO.,
LTD

80,000,000

Signed by:

For and on behalf of
RESUCCESS INVESTMENTS
LIMITED

BORELLEE



Name, Address and Description of Subscriber

Number of Share(s) taken

By Subscriber
M2M HOLDINGS LTD 8,000,000
P.O. BOX 3444 PORTCULLIS
TRUSTNET CHAMBERS, ROAD 4 hd
TOWN
TORTOLA, BRITISH VIRGIN ISLANDS Signed by Sedhh Hn Leoryy
For and on behalf of
M2M HOLDINGS LTD
DRAGON POINT LIMITED 108,436,320
1 RAFFLES PLACE #43-01 OUB
CENTRE
SINGAPORE 048616
Signed by
For and on behal fof

YUNG LT INVESTMENTS, INC. — 16,000,000
10F NO S16 8EC 1
NEIHU ROAD TAIPEI I 14 TAIWAN

CTC CAPITAL PARTNERS I, L.P.
CRICKET SQUARE, HUTCHINS

DRIVE, P.O. BOX 268!

GRAND CAYMAN, KY1-1111, CAYMAN
ISLANDS

CTC CAPITAL PARTNERS CO., LTD
ROOM 516, GONGSHANG PLAZA
BUIDLING, NOC. 151

CUIYUAN ROAD, SUZHQU
INDUSTRIAL PARK, JIANGSLJ 215122,
CHINA

DRAGON POINT LIMITED

16,000,000

Signed by

For and on behalf of

YUNG LI [INVESTMENTS,
INC,

9,381,840

Eligned by

For and on behalf of

CTC CAPITAL PARTNERS I,
L.P.

9,381,840

Signed by

For and on behalf of

CTC CAPITAL PARTNERS
CO, LTD

DIAMOND STANDARD LTD
P.O. BOX 3444, ROAD TOWN, 36,000,000
TORTOLA .
BRITISH VIRGIN ISLANDS A
Signed by Segh Han Leong
For and on behalf of
DIAMOND STANDARD LTD
TOTAL NUMBER OF SHARES TAKEN 363,200,006

G044



2.

3.
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THE COMPANIES ACT, CAP. 50
PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF
TECHNOVATOR INTERNATIONAL: LIMITED

The name of the Company is “TECHNOVATOR INTERNATIONAL LIMITED™.
The registered office of the Company will be situated in the Republic of Singapore.
The liability of the Members is limited.

The shares in the original or any increased capital may be divided into several classes

and there may be attached thereto respectively any preferential, deferred, qualified or other special
rights, privileges, conditions or restricticns as to dividend, capital, voting or otherwise.

3.

This Memorandum of Association may not be altered except in the cases, in the mode

and to the extent for which express provision is made in the Companies Ordinance, Chapter 32 of the
Laws of Hong Kong.

We, the persons whose names, addresses and descriptions are hereunto subscribed, are

desirous of forming a company in pursuance of this Memorandum of Association and we apree to take

the number of share(s) in the capital of the Company set opposite our names.

e . Number of Share(s} taken

Name, Address and Description of Subscriber By Subscriber
SEAH HAN LEONG 4,000,000
46 L1 HWAN CLOSE
GOLDEN HILL ESTATE
SINGAPORE (557169)
QCCUPATION: COMPANY DIRECTOR SEAH HANLEONG
TSINGHUA TONGFANG CO., LTD 92,000,000
TONGFANG BUILDING,
TSINGHUAYUAN, HAIDIAN }9 é,; 2
DISTRICTION it &,
BEUING CITY, PEOPLES REPUBLIC Signed by,
OF CHINA For and on behalf of

RESUCCESS INVESTMENTS LIMITED
P.O. BOX 957, OFFSHORE
INCORPORATIONS CENTRE

ROAD TOWN, TORTOLA, BRITISH
VIRGIN ISLANDS

TSINGHUA TONGFANG CO.,
LTD

80,000,000

/&

Signed by: T12

For and on behalf of
RESUCCESS INVESTMENTS
LIMITED




Name, Address and Description of Subscriber

Number of Share(s) taken

By Subscriber
M2M HOLDINGS LTD 8,000,000
P.0. BOX 3444 PORTCULLIS
TRUSTNET CHAMBERS, ROAD
TOWN
TORTGOLA, BRITISH VIRGIN ISLANDS Signed by
For and on behalf of
M2M HOLDINGS LTD
DRAGON POINT LIMITED 108,436,320
1 RAFFLES PLACE #43-0] OUB | ——
CENTRE
SINGAPCRE 048616 %
Signed by Ng Sionty
For and on behalf of
DRAGON POINT LIMITED
YUNG LI INVESTMENTS, INC. — 16,000,000 16,000,000
10F NO 516 SEC 1
NEIHU ROAD TAIPEI 114 TAIWAN
Signed by

CTC CAPITAL PARTNERS I, L.P,
CRICKET SQUARE, HUTCHINS

DRIVE, P.O, BOX 2681

GRAND CAYMAN, KY1-1111, CAYMAN
[SLANDS

CTC CAPITAL PARTNERS CO., LTD
ROOM 516, GONGSHANG PLAZA
BUIDLING, NC. 151

CUIYUAN ROAD, SUZHOU
INDUSTRIAL PARK, JIANGSU 215122,
CHINA

For and on behalf of
YUNG LI INVESTMENTS,
INC.

9,381,840

Signed by

For end on behalf of

CTC CAPITAL PARTNERS I,
L.P.

9,381,840

Signed by

For and on behalf of

CTC CAPITAL PARTNERS
CO., LTD

DIAMOND STANDARD LTD
P.O. BOX 3444, ROAD TOWN, 36,000,000
TORTOLA
BRITISH VIRGIN ISLANDS
Signed by
For and on behalf of
DIAMOND STANDARD LTD
TOTAL NUMBER OF SHARES TAKEN 363,200,000

PHYAS



Name, Address and Description of Subscriber

Number of Share(s) taken

By Subscriber
M2M HOLDINGS LTD 8,000,000
P.O. BOX 3444 PORTCULLIS
TRUSTNET CHAMBERS, ROAD
TOWN
TORTOLA, BRITISH VIRGIN ISLANDS Signed by
For and on bchalf of
M2M HOLDINGS LTD
DRAGON POINT LIMITED 108,436,320
| RAFFLES PLACE #43-01 OUB
CENTRE
SINGAPORE 048616
: Signed by
For and on behalf of

YUNG LI INVESTMENTS, INC. — 16,000,000
10F NO 516 SEC |
NEIHU ROAD TAIPEI 114 TAIWAN

CTC CAPITAL PARTNERS J, L.P.
CRICKET SQUARE, HUTCHINS

DRIVE, P.0. BOX 2681

GRAND CAYMAN, KY1-1111, CAYMAN
ISLANDS

CTC CAPITAL PARTNERS CO., LTD
ROOM 516, GONGSHANG PLAZA
BUIDLING, NO. 151

CUIYUAN ROAD, SUZHOU
INDUSTRIAL PARK, JIANGSU 215122,
CHINA

DIAMOND STANDARD LTD
P.0. BOX 3444, ROAD TOWN,
TORTOLA

BRITISH VIRGIN ISLANDS

DRAGON POINT LIMITED

16,000,000

el

Signed by DEvad Cyow [EJen
For and on behalf of

YUNG L1 INVESTMENTS,
INC,

9,381,840

Signed by Dawvid Chow Deh-Jen
For and oa behalf of

CTC CAPITAL PARTNERS I,
L.P.

9,381,840

Signed by David Chow DebJen
For and on hehalf of

€TC CAPITAL PARTNERS
CO., LTD

36,000,000

Sipned by
For and on behalf of
DIAMOND STANDARD LTD

TOTAL NUMBER OF SHARES TAKEN

363,200,000
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1, the rudersigned, do herchy certify

that I have exawmined the forego

document with its ariginal’

truecopy and that the same is atros

and complete copy thereol,

Pated {3y Szptenbe, 2t THE COMPANIES ACT, (CAP. 50)

PUBLIC COMPANY LIMITED BY SHARES

Led ole Wan

Crove
Tedhmouwter lubernabia g ARTICLES OF ASSOCIATION
(./‘r"": fedd
OF
TECHNOVATOR INTERNATIONAL LIMITED
PRELIMINARY
Table ‘A’ 1. The regulations contained in Table "A” in the Fourth Schedule to the
not to apply Ccmpanies Act (Cap. 50) shall not apply to the Company, but the following
shall, subject to repeal, addition and alteration as provided by the Act or
these Articles, be the regulations of the Company.
Interpretation 2, In these Articles, if not inconsistent with the subject or context, the

words standing in the first column cf the Table next hereinafter contained
shall bear the meanings set opposite to them respectively in the second
calumn therecf:-

WORDS MEANINGS

"The Act" The Companies Act (Cap. 50} or any
statutory modification, amendment or re-
enactment thereof for the time being in
force or any and every other act for the time
being in force concerning companies and
affecting the Company and any reference to
any provision of the Act is to that provision
as so modified, amended or re-enacted or
contained in any such subsegquent act or

acts.
"Alternate Director" An Alternate Director appointed pursuant to
Article 109,
*The Articles” or These Arlicles of Association or other
"These Articles" regulations of the Company for the time

being in force as originally framed, or as
from time to time altered by special
resolution.

“associate” has the meaning attributed to it in the rules
of the Designated Stock Exchange.



"Clearing House"

"The Company"

"Companies
Ordinance”

“Desighated
Exchange®

"Director”

"Directors"

"Dividend"

“Market day"

"Member" or
"holder of
share"
"Month"

lroﬁicBu
"Paid Up“

"Register of
Members"

"Seal"

Stock

any

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

The abovenamed Company by whatever
name from time to time called.

the Companies Ordinance, Chapter 32 of
the Laws of Hong Kong

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

includes any person acting as a Director of
the Company and includes any person duly
appointed and acting for the time being as
an Afternate Director.

The Directors for the time being of the
Company or such number of them as have
authority to act for the Company.

includes bonus dividend.

Any day on which banks are open for
business in Singapore and Hong Kong (but
excluding Saturdays, Sundays and gazetted
public holidays in Singapore and Hong
Kong).

A registered shareholder for the time being
of the Company.

Calendar month.

The Registered Cffice of the Company for
the time being.

includes credited as paid up.

The Company's principal register of
Members and any branch register of
Members to be maintained at such place
within or outside Singapore as the Board
shall determine from time to time

The Common Seal of the Company or in
appropriate cases the Official Seal or
duplicate Common Seal,

o4
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Registered
Office

Any branch of

"Secretary” The Secretary or Secretaries appointed
under these Articles and shall include any
perscn entitted or appointed by the
Directors to perform the duties of Secretary

temporarily.
*Singapore” The Republic of Singapore.
"Writing” and includes printing, lithography, typewriting
"Written" and any other mode of representing or
reproducing words in a visible form.
"Year" Calendar year.
'35 The lawful currency of Singapore.

The expressions "bare trustee" and "documents evidencing ftitle”
shall have the meanings ascribed to them respectively in Section 130A of
the Act.

The expression “clear days' nctice” shall, for the purposes of
calculating the number of days necessary before a notice is served or
deemed to be served, be exclusive of the day on which the nctice is served
or deemed to be served and of the day for which the notice is given.

The expression "shares" shall mean the shares of the Company;

Words denoting the singular number only shall include the plural
and vice versa.

Words denoting the masculine gender only shall include the
feminine gender.

Woards dencting persons shall include corporations.

Save as aforesaid, any word or expression used in the Act and the
interpretation Act (Cap. 1) shall, if not inconsistent with the subject or
context, bear the same meaning in these Aricles.

The headnotes and marginal notes are inserted for convenience
only and shall not affect the construction of these Aricles.

REGISTERED OFFICE

3 The office shall be at such place in the Republic of Singapore as
ihe Directors shall from time to time determine.

BUSINESS

4, Subiject to the pravisions of the Act, any branch or kind of business

BO50



business
either
expressly or
by

implication
authorised
may

be undertaken
by Direclors

Public
company

Dealings in
the
Company's
shares

Issue of New
Shares

4

which by the Memorandum of Asscciation of the Company or these Articles
is expressly or by implication authorised to be undertaken by the Company
may be undertaken by the Directors at such time or times as they shall think
fit, and further may be suffered by them to be in abeyance, whether such
branch or kind of business may have been actually commenced or not, so
long as the Directors may deem it expedient not to commence or proceed
with such branch or kind of business.

PUBLIC CONMPANY
5. The Company is a public company.
SHARES
7. The Company may purchase or otherwise acquire its issued shares

or purchases for redemption a redeemable share either out of or otherwise
than out of its distributable profits or the proceeds of a fresh issue of shares
subject to and in accordance with the provisions of the Act and any other
applicable rule, law or regulation enacted or promulgated by any relevant
competent authority from time to time, including the Companies Ordinance
(the “Applicable Laws"}, on such terms and subject to such condttions as the
Company may in general meeting prescribe in accordance with the
Applicable Laws. Any shares purchased or acquired by the Company as
aforesaid shall be dealt with in accordance with the Applicable Laws. Save
as provided and then only to the extent permitted by the Applicable Laws,
none of the funds or assets of the Company or of any subsidiary thereof
shall be directly or indirectly employed in the purchase or subscription of or
in loans upon the security of the Company's shares {or its holding company,
if any) and the Company shall not, except as authorised by the Applicable
Laws give any financial assistance for the purpose of or in connection with
any purchase of shares in the Company (or its holding company, if any).
Where the Company purchases for redemption a redeemable share,
purchases not made through the market or by tender shall he limited to a
maximum price as may from time to time be determined by the Members in
General Meeting, either generally or with regard to specific purchases, If
purchases are by tender, tenders shall be available to all Members alike.

8. Subject to the Act and Article 50(2), no shares may be issued by the
Directors without the prior approval of the Members in General Meeting but
subject thereto and fo Article 52, and to any special rights attached to any
shares for tha time being issued, the Directors may issue, allot or grant
options over or otherwise deal with or dispose of the same to such persons
on such ferms and conditions and at such time and subject or not o the
payment of any part of the amount thereof in cash as the Directors may think
fit, and any shares may be issued in such denominations or with such
preferential, deferred, qualified or special rights, privileges or conditions as
the Directors may think fit, and preference shares may be issued which are
or at the option of the Company are liable to be redeemed, the terms and
manner of redemption being determined by the Directors, provided always
that:-

{i) no shares shall be issued which results in a transfer of a

App3(8)(1)
App3(8)(2)

App3(10)(1)
App3(10)(2)

BBa%l
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disclose
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Variation
of rights

5

controlling interest in the Company without the prior approval of the
Members in a General Meeting;

(i) the rights attaching to shares of a class other than ordinary
shares shall be expressed in the resclution creating the same;

{ii) where the capital of the Company consists of shares of
different monetary denominations, the voting rights shall be
prescribed in such manner that a unit of capital in each class when
reduced to a common denominator, shall carry the same voting
power when such right is exercisable;

(iv) no shares shall be issued at a discount, except in
accordance with the Act; and

V) any issue of shares for cash to Members holding shares of
any class shall be offered to such Members in proportion as nearly
as may be to the number of shares of such class then heid by them
and the second sentence of Article 52(1) with such adaptations as
are necessary shall apply.

(i) where the Company issues shares which do not camy
voting rights, the words “non-voting” shall appear in the designation
of such shares and where the equity capital includes shares with
different voling rights, the designation of each class of shares, other
fhan those with the most favourable voting rights, must include the
words “restricted voting” or “limited voting”

9, m Preference shareholders shall have the same rights as
ordinary shareholders as regards receiving of notices, reports and balance
shests and attending General Meetings of the Company. Preference
shareholders shall also have the right to vote at any meeting convened for
the purpose of reducing the capital or winding up or sanctioning a sale of the
undertaking of the Company or where the proposal o be submitted to the
meeting directly affects their rights and privileges or when the dividend on
the preference shares is more than six months in arrears.

{2)  The Company has power to issue further preference capital
ranking equally with, or in priority to, preference shares from time to time
already issued or about to be issued.

8A.  There is no power to freeze or otherwise impair any of the rights
attaching to any share by reason that the person or persons who are
interested directly or indirectly therein have failed to disclose their interests to
the Company.

10. (1) {f at any time the share capital is divided inlo different
classes, the repayment of preference capital other than redeemable
preference and the rights attached to any class (unless olherwise provided by
the terms of issue of the shares of that class) may, subject to the provisions
of the Act, whether or not the Company is being wound up, only be made,
varied or abrogated with the sanclion of a Special Resolution passed at a
separate General Meeting of the holders of shares of the class and to every
such Special Resolution the provisions of Section 184 of the Act shall, with

App3 (6)(1)

Appz (12}

App3 (B)(2)
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such adaptations as are necessary, apply. To every such separate General
Meeting the provisions of these Arlicles relating to General Meetings shall
mutatis mutandis apply; but so that the necessary quorum (other than at an
adjourned meeting) shall be two persons at least holding or representing by
proxy or by attorney one-third of the issued shares of the class. Provided
always that where the necessary majority for such a Special Resolution is not
obtained at the Meeting, consent in writing if obtained from the holders of
three-fourths of the issued shares of the class concerned within two months
of the Meeting shall be as valid and effectual as a Special Resolution carried
at the Meeting.

(2) The repayment of preference capital other than redeemable
preference capital or any other aiteration of preference shareholder rights,
may only be made pursuant to a special resolution of the preference
shareholders concemed. PROVIDED ALWAYS that where the necessary
majority for such a special resolution is not obtained at the Meeting, consent
in writing if obtained from the holders of three-fourths of the preference
shares concerned within two months of the Meeting, shall be as valid and
effectual as a special resolution carried at the Meeting.

11,  The rights conferred upon the holdsrs of the shares of any class
issued with preferred or other rights shall, unless otherwise expressly
provided by the terms of issue of the shares of that class or by these Articles
as are in force at the time of such issue, be deemed to be varied by the
creation or Issue of further shares ranking equally therewith.

12. The Company may exercise the powers of paying commission
conferred by the Act, provided that the rate per cent, or the amount of the
commission paid or agreed to be paid shall be disclosed in the manner
required by the Act and the commission shall not exceed the rate of ten per
cent of the price at which the shares in respect whereof the same is paid are
issued or an amount equal to ten per cent of that price (as the case may be).
Such commission may be satisfied by the payment of cash or the allotment
of fully or partly paid shares, or partly in one way and partly in the other. The
Company may also on any issue pay such brokerage as may be lawful.

13. If any shares of the Company are issued for the purpose of raising
money to defray the expenses of the construction of any works or buildings or
the provision of any plant which cannot be made profitable for a lengthened
period, the Company may, subject to the conditions and restrictions
mentioned in the Act, pay interest on so much of the share capital as is for
the time being paid up and may charge the same to capital as part of the cost
of the construction or provision.

14. Except as required by law, no person shall be recognised by the
Company as holding any share upon any trust and the Company shall not be
bound by or compelled in any way to recognise (even when having notice
thereof) any equitable, contingent, future or partial interest in any share or
any interest in any fractional part of a share or (except only as by these
Articles or by 1aw ctherwise provided) any other rights in respect of any share,
except an absolute right to the entirety thereof in the person entered in the
Register of Members as the registered holder thereof. Nothing contained in
any notification of substantial shareholding to the Company or in response to
a notice pursuant fo Section 92 of the Act or any note made by the Company

Pnes3
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7

of any particulars in such notification or response shall derogate or limit or
restrict or qualify these provisions; and any proxy or instructions on any matter
whatsoever given to the Company or the Directors shall not constitute any
notification of trust and the acceptance of such proxies and the acceptance of
or compliance with such instructions by the Company or the Directors shalt
not constitute the {aking of any ncotice of trust.

15. (1) The Company shall not be bound to register more than four
persons as the joint holders of any share except in the case of executors or
administrators of the estate of a deceased Member.

(2) If two or more persons are registered as joint holders of
any share any one of such person may give effectual receipts for any
dividend payable in respect of such share and the joint holders of a share
shall, subject to the provisions of the Act, be severally as well as jointly
liable for the payment of all instalments and calls and interest due in respect
of such shares.

{3} Only the person whose name stands first in the Register of
Members as one of the joint holders of any share shall be entitled to delivery
of the ceriificate relating to such share or to recelve notices from the
Company and any notice given to such person shall be deemed notice to all
the joint holders,

16, No person shall be recognised by the Company as having title to a
fractional part of a share otherwise than as the sole or a joint holder of the
entirety of such share.

17. If by the conditions of allotment of any shares the whole or any part
of the amount of the issue price thereof shall be payable by instalments
every such instalment shall, when due, be paid to the Company by the
person who for the time being shall be the registered holder of the share or
his personal representatives, but this provision shall not affect the liability of
any allottee whg may have agreed to pay the same.

18. The certificate of title to shares or debentures in the capital of the
Company shall be issued under the Seal in such form as the Directors shall
from time to time prescribe and may bear the autographic or facsimile
signatures of at least two Directors, or by one Director and the Secretary or
some other person appointed by the Directors in place of the Secretary for
the purpose, and shall specify the number and class of shares to which it
relates and the amounts paid therean. The facsimile signatures may be
reproduced by mechanical or other means provided the method or system
of reproducing signatures has first been approved by the Auditors of the
Company. Without prejudice to the foregoing, the Board may by resolution
deteimine, either generally or in any particular case or cases, that any
signatures on any such certificates {or certificates in respect of other
securities) need not be autographic but may be affixed to such certificates by
some mechanical means or may be printed thereon.

19. (N Shares must be allotted and certificates despatched within
10 Market Days of the final closing date for an issue of shares. Persons
entered in the Register of Members as registered holders of shares shall be
entifled to certificates within 10 Market Days after lodgement of any properly
executed transfer or other relevant documents or the relevant certificates.

App3{1)(3)

App3(2){1)
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Every registered shareholder shall be entitled to receive share certificates in
reasonable denominations for his holding and where a charge is made for
certificates, such charge shall not exceed S$2 (or such other fee as the
Directors may determine having regard to any limitation thereof as may be
prescribed by the Designated Stock Exchange from time to time). Where a
registered shareholder transfers part only of the shares comprised in a
cerlificate or where a registered shareholder requires the Company to
cancel any certificate or ceriifficates and issue new ceriificates for the
purpose of subdividing his holding in a different manner the old certificate or
certificates shall be cancelled and a new certificate or certificates for the
balance of such shares issued in lieu thereof and the registered shareholder
shall pay a fee not exceeding $$2 (or such ather fee as the Directors may
determine having regard to any limitation thereof as may be prescribed by
the Designated Stock Exchange from time to time) for each such new
certificate as the Directors may determine.

(2) The retention by the Directors of any unclaimed share
certificates (or stock cerlificates as the case may be) shall not constitute the
Company a trustee in respect thereof Any share certificate {or stock
certificate as the case may be) unclaimed after a period of six years from
the date of issue of such share certificate {or stock cerlificate as the case
may be) may be forfeited and if so shall be dealt with in accordance with
Article 40, 44, 48 and 49, mutalis mutandis.

20. 1) Subject to the provisions of the Act, if any share certificate
shall be defaced, worn out, destroyed, lost or stolen, it may be renewed cn
such evidence being produced and a letter of indemnity (if required) being
given by the shareholder, transferee, person entitled or purchaser as the
Directors of the Company shall require, and (in case of defacement or
wearing outf} on delivery up of the old certificale and in any case on payment
of a fee not exceeding S$2 (or such other fee as the Directors may
determine having regard to any limitation thereof as may be prescribed hy
the Designated Stock Exchange from time to time) as the Directors may
from time to time require provided always that where share warrants have
been issued, no new share warrant shall be issued to replace one that has
been lost unless the Directors are satisfied beyond reasonable doubt that
the original has been destroyed. In the case of destruction, loss or theft, a
shareholder or person entitled to whom such renewed cerdificate is given
shall also bear the loss and pay to the Company all expenses incidental to
the investigations by the Company of the evidence of such destruction or
loss.

(2) When any non-fully paid shares under the powers in these
Articles herein contained are sold by the Directors and the certificate thereof
has not been delivered up to the Company by the former holder of the said
shares, the Directors may issue a new certificate for such shares
distinguishing it in such manner as they may think fit from the certificate not
50 delivered up.

TRANSFER OF SHARES

21. Subject to these Articles, any Member may transfer all or any of his
shares but every instrument of transfer of the legal title in shares must ba in
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writing and in the usual or commeon form for the time being approved by the
Directors or in a form prescribed by the Designated Stock Exchange and
may be under hand or, if the transferor or transferee is a clearing house or
its nominee(s) by hand or by machine imprinted signature. Shares of
different classes shall not be comprised in the same instrument of transfer.

22, The instrument of transfer of a share shall be signed by or on behalf
of the transferor and the transferee and be witnessed, The transferer shall
be deemed to remain the holder of the share until the name of the
transferee is entered in the Register of Members.

23. No share shall in any circumstances be transferred 1o any infant,
bankrupt or person of unsound mind.

24, {1 Subject to these Articles, there shall be no restriction on
the transfer of fully paid up shares excepl where required by law or by the
rules, bye-laws of rules of the Designated Siock Exchange. The Directors
may in their discretion decline to register any transfer of shares upon which
the Company has a lien or which are not fully paid up. [f the Directors shall
decline to register any such transfer of shares, they shall give to both the
transferor and the transferee written notice of their refusal to register as
required by the Act,

(2) The Directors may decline to regisier any instrument of
transfer unless:-

(i) a fee of such maximum sum as the Designated Stock
Exchange may determine ta be payable or such lesser sum as the
Board may from time to time require, is paid to the Company in
raspect thereof;

{ii) the instrument of transfer, duly stamped in accordance
with any faw for the time being in force relating to stamp duty, is
deposited at the Office or at such other place (if any) as the
Directors appoiml accompanied by the certificates of the shares to
which it relates, and such other evidence as the Directors may
reasonably require to show the right of the transferor to make the
transfer and, if the instrument of transfer is executed by some other
person on his behalf, the authority of the person so to do; and

i} the instrument of transfer is in respect of only one class of
shares.
25. {1) All instruments of transfer which are registered may be

retained by the Company, but any instrument of transfer which the Directors
may decline to register shall {except in the case of fraud) be returned to the
person depositing the same.

2) Subject to any legal requirements to the contrary, the
Company shall be entitled to destroy all instruments of transfer which have
been registered at any time after the expiration of six years from the date of
registration thereof and all dividend mandates and notifications of change of
address at any time after the expiration of six years from the date of
recording thereof and all share certificates which have been cancelled at
any time after the expiration of six years from the date of the cancellation
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thereof and it shail be conclusively presumed in the favour of the Company
that every entry in the Register of Members purporting to have been made
on the basis of an instrument of transfer or other documents so destroyed
was duly and properly made and every instrument of transfer so destroyed
was a valid and effective instrument duly and properly registered and every
share certificate so destroyed was a valid and affective certificate duly and
properly cancelled and every other document hereinbefore mentioned s
destroyed was a valid and effective document in accordance with the
recorded particulars thereof in the books or records of the Company.
PROVIDED that:-

(i the provisions aforesaid shall apply only to the destruction
of a document in good faith and without notice of any claim
(regardless of the parties thereto) to which the document might be
relevant;

(ii) nothing herein contained shall be construed as imposing
upon the Company any liability in respect of the destruction of any
such document earlier than as aforesaid or in any circumstances
which would not attach to the Company in the absence of this
Article; and

(iii) references herein to the destruction of any document
include references to the disposal thereof in any manner.

26.  The Register of Members may be closed at such times and for such
period as the Directors may from time to time determine, provided always
that the Registers shall not be closed for more than thirty days in the
aggregate in any year.

27. 4} Nothing in these Articles shall preclude the Directors from
recognising a renunciation of the allotment of any share by the allottee in
favour of some other person.

(2) Neither the Company nor its Directors nor any of its
Officers shall incur any liability for registering or acting upon a transfer of
shares apparently made by sufficient parties, although the same may, by
reason of any fraud or other cause not known to the Company or its
Direclors or other Officers, he legally inoperative or insufficient to pass the
property in the shares proposed or professed to be transferred, and
although the transfer may, as between the transferor and transferee, be
liable to be set aside, and notwithstanding that the Company may have
notice that such instrument of transfer was signed or executed and
delivered by the transferor in biank as o the name of the transferee or the
particulars of the shares transferred, or ctherwise in defective manner. And
in every such case, the person registered as transferee, his executors,
administrators and assigns, alone shall be entitled to be recognised as the
holder of such shares and the previous holder shall, so far as the Company
is concerned, be deemed to have transferred his whole titie thereto.

TRANSMISSION OF SHARES

28. in case of the death of a registered shareholder, the surviver or
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survivors, where the deceased was a joint holder, and the legal
representatives of the deceased, where he was a sole or only surviving
holder, shall be the only persons recognised by the Company as having any
title to his interest in the shares, but nothing herein shall release the estate
of a deceased registered shareholder (whether sole or joint) from any
liability in respect of any share held by him.

28, (4] Any person becoming entitled to a share in consequence
of the death or bankrupicy of any Member or by virtue of a vesting order by
a court of competent jurisdiction and recognised by the Company as having
any title to that share may, upon producing such evidence of title as the
Directors shall require, be registered himself as holder of the share upon
giving to the Company notice in writing or transfer such share to some
other person. If the person so becoming entitled shall elect to be registered
himself, he shall send to the Company a notice in writing signed by him
stating that he so elects. If he shall elect to have ancther person registered
he shall testify his election by executing to that person a transfer of the
share. Al the limitations, restrictions and provisions of these Aricles
relating to the right to transfer and the registration of transfers shall be
applicable to any such notice or transfer as aforesaid as if the death or
bankruptcy of the Member had not occurred and the notice or transfer were
a transfer executed by such Member. The Directors shall have, in respect
of a transfer so executed, the same power of refusing registration as if the
event upon which the transmission took place had not occurred, and the
transfer were a transfer executed by the person from whom the title by
transmission is derived.

{2) The Dirsctors may at any time give notice requiring any
such person to elect whether to be registered himself as a Member in the
Register of Members in respect of the share or to transfer the share and if
the notice is not complied with within 60 days the Directors may thereafter
withhold payment of all dividends or other moneys payable in respect of the
share until the requirements of the notice have been complied with.

30. A person enlitled to a share by transmission shall be entitled to
receive, and may give a discharge for, any dividends or other moneys
payable in respect of the share, but he shall not be entitled in respect of it to
receive notices of, or to attend or vote at meetings of the Company, or,
save as aforesaid, lo exercise any of the rights or privileges of a Member,
unless and until he shall become registered as a shareholder in respect of
the share,

a1 There shall be paid to the Company in respect of the registration of
any probate, letters of administration, cerificate of marriage or death,
power of attorney or ofher document relating to or affecting the title to any
share, such fee not exceeding S$2 (or such other fee as the Directors may
determine having regard to any limitation thereof as may be prescribed by the
Designated Stock Exchange from time to time).

CALL ON SHARES
32. The Directors may from time to time make such calls as they think

fit upon the Members in respect of any money unpaid on their shares and
not by the terms of the issue thereof made payable at fixed times, and each

%58



Time when
made

Interest on
calls

Sum due to
allotment

Power {0
differentiate

Paymentin
advance of
calls

Notice
requiring
payment of
calls

Natice to
state time
and place

12

Member shall (subject to receiving at least fourteen days' notice specifying
the time or times and place of payment} pay to the Company at the time or
times and place so specified the amount called on his shares. A call may
be revoked or postponed as the Direclors may determine.

33. A call shall be deemed to have been made at the time when the
resolution of the Directors authorising the call was passed and may be
made payable by instalments.

34, If a sum called in respect of a share is not paid before or on the day
appointed for payment thereof, the person from whom the sum is due shall
pay interest on the sum due from the day appointed for payment thereof to
the time of actual payment at such rate not exceeding ten per cent per
annum as the Directors determine, but the Birectors shall be at liberty to
walve payment of such interest wholly or in part.

35. Any sum which by the terms of issue and allotment of a share
becomes payable upon allotment or at any fixed date shall for all purposes
of these Articles be deemead to be a call duly made and payable on the date
on which, by the terms of issue, the same becomes payable, and in case of
non-payment all the relevant provisions of the Arlicles as to payment of
interest and expenses, forfeiture or otherwise shall apply as if such sum
had become payable by virtue of a call duly made and nofified.

36. The Directors may on the issue of shares differentiate between the
holders as to the amount of calls to be paid and the times of payments.

37. The Directors may, if they think fit, receive from any Member willing
1o advance the same all or any part of the money uncalled and unpaid upon
the shares held by him and such payments in advance of calls shall
axtinguish {so far as the same shall extend) the liability upon the shares in
respect of which it is made, and upon the money so received or so much
thereof as from time to time exceeds the amount of the calls then made
upon the shares concerned, the Company may pay interest at such rate not
exceeding without the sanction of the Members in General Megting ten per
cent per annum as the Mermber paying such sum and the Directors agree
upon. Capital paid on shares in advance of calls shall not whilst carrying
interest confer a right fo participate in profits subsequently declared and
until appropriated towards satisfaction of any call shall be treated as a loan
to the Company and not as part of its capital and shall be repayable at any
time if the Directors so decide.

FORFEITURE AND LIEN

38. If any Member fails to pay in full any call or instalment of a call on or
before the day appointed for payment therecf, the Directors may at any time
thereafter serve a notice on such Member requiring payment of so much of
the call or instalment as is unpaid together with any inferest and expense
which may have accrued hy reason of such non-payment.

39. The notice shall name a further day (not being less than seven days
from the date of service of the notice) an or before which and the place
where the payment required by the notice is to be made, and shall state that
in the event of non-payment in accordance therewith the shares on which
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the call was made will he liable to be forfeited.

40, If the requirements of any such nolice as aferesaid are not complied
with any share in respect of which such notice has been given may at any
time thereafter, before payment of all calls and interest and expenses due
in respect thereof, be forfeited by a resalution of the Directors to that efiect.
Such forfeiture shall include all dividends declared in respect of the forfeited
share and not actually paid befere the forfeiture. The forfeiture or surrender
of a share shall involve the extinction at the time of forfeiture or surrender of
all interest in and all claims and demands against the Company in respect
of the share, and all other rights and liabilities incidental to the share as
between the Member whose share is forfeited or surrendered and the
Company, except only such of those rights and liabilities as are by these
Articles expressly saved, or as are by the Act given or imposed in the case
of past Members. The Directors may accept a surrender of any share liable
to be forfeited hereunder,

41, When any share has been forfeited in accordance with thesa
Articles, notice of the forfeiture shall forthwith be given to the holder of the
share or to the person entitled to the share by transmission, as the case
may be, and an entry of such notice having been given, and of the forfeiture
with the date thereof, shall forthwith be made in the Register of Members
opposite to the share; but the provisions of this Article are directory only,
and no forfeiture shall be in any manner invalidated by any omission or
neglect to give such notice or te make such entry as aforesaid.

42, Notwithstanding any such forfeiture as aforesaid, the Directors may,
at any time before the forfeited share has been otherwise disposed of,
annu! the forfeiture, upon the terms of payment of all calls and interest due
thereon and all expenses incurred in respect of the share and upon such
further terms (if any) as they shall see fit.

43. A share so forfeited or surrendered shall become the property of the
Company and may be sold, re-allotted or otherwise disposed of either to the
person who was before such forfeiture or surrender the holder thereof or
entitled thereto or to any other person, upon such terms and in such
manner as the Directors shall think fit, and at any time before a sale, re-
allotment or disposition the forfeiture or surender may be cancelled on
such terms as the Directors think fit. To give effect to any such sale, the
Directors may, if necessary, authorise some person to fransfer a forfeited or
surrendered share to any such person as aforesaid.

44, A Member whose shares have been forfeited or surrendered shall
cease to be a Member in respect of the shares, but shall notwithstanding
the forfeiture or surrender remain liable to pay to the Company all meneys
which at the date of forfeiture or surrender were payable by him to the
Company in respect of the shares with interest thereon at ten per cent per
annum {or such lower rate as the Directors may approve) from the date of
forfellure or surrender until payment, but such liability shall cease if and
when the Company receives payment in full of all such money in respect of
the shares and the Directors may waive payment of such interest aither
wholly or in part,

45. The Company shall have a first and paramount lien and charge on
every share (not being a fully paid share) in the name of each Member
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{whether solely or jointly with cthers) and on the dividends declared or
payable in respect thereof for all unpaid calls and instalments due on any
such share and interest and expenses thereen bt such lien shall only be
upon the specific shares in respect of which such calls or instalments are
due and unpaid and to such amounts as the Company may be called upon
by [aw to pay in respect of the shares of the Member or deceased Member.

46. No Member shall be entitled to receive any dividend or to exercise
any privileges as a Member until he shall have paid all calls for the time
being due and payable on every share held by him, whether along or jointly
with any other person, together with intergst and expenses (if any).

47, The Directors may sell in such manner as the Directors think fit any
share on which the Company has a lien but no sale shall be made unless
some sum in respect of which the lien exists is presently payable nor untii
the expiration of seven days after notice in writing stating and demanding
payment of the sum payable and giving notice of intention {o sell in default,
shall have been given to the Member for the time being in relation to the
share or the person entitled thereto by reasen of his death or bankruptcy.
To give effect to any such sale, the Directors may authorise some person to
transfer the shares sold to the purchaser thereof.

48, The net proceeds of sale, whether of a share forfeited by the
Company or of a share over which the Company has a lien, after payment
of the costs of such sale shalt be applied in or towards payment or
satisfaction of the unpaid call and accrued interest and expenses and the
resigdue (if any) paid to the Member entitled to the share at the time of sale
or his executors, administraters or assigns or as he may direct.

49, A statutory declaration in writing by a Director of the Company that
a share has been duly forfeited or surrendered or sold to satisfy a lien of the
Company on a date stated in the declaration shall be conclusive evidence
of the facts stated therein as against all persons claiming to be entitled to
the share, and such declaration and the receipt of the Company for the
consideration (if any) given for the share on the sale, re-allotment or
disposal thereof, together with the certificate under Seal for the share
delivered to a purchaser or allottee thereof, shall {subject to the execution
of a transfer if the same be required) constitute a good title to the share and
the person to whom the share is sold, re-allotted or disposed of shall be
entered in the Register of Members as the holder of the share in respect of
the share and shall not be bound to see to the application of the purchase
moeney (if any) nor shall his title to the share be affected by any irregularity
or invalidity in the forfeiture, surrender, sale, re-allotment or dispesal of the
share.

ALTERATION OF CAPITAL

50. The Members in General Meeting may from time to time by
Ordinary Resolution, whether all the shares for the time being authorised
shall have been issued or all the shares for the time being issued shall have
been fully called up or not, increase its capital by the ¢reation of new shares
of such amount as may be deemed expedient.
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51. Subject to any special rights for the time being attached to any
existing class of shares, the new shares shall be issued upon such terms
and conditions and with such rights and privileges annexed thereto as the
General Meeting resolving upon the creation thereof shall direct and if no
direction be given as the Directors shall determine; subject to the provisions
of these Articles and in particular (but without prejudice to the generality of
the foregoing) such shares may be issued with a preferential or qualified
right to dividends and in the distribution of assets of the Company or
otherwise,

52. {1) Subject to any direction to the contrary that may be given
by the Members in General Meeting, all new shares shall, before issue, be
offered to the Members in proportion, as nearly as the circumstances admit,
to the amount of the existing shares fo which they are entitled or hold. The
offer shall he made by notice specifying the number of shares offered, and
limiting a time within which the offer, if not accepted, will be deemed %o be
declined, and, after the expiration of that time, or on the receipt of an
intimation from the perscen to whom the offer is made that he declines to
accept the shares offered, the Directors may dispose of those shares in
such manner as they think most beneficial to the Company. The Directors
may likewise so dispose of any new shares which (by reason of the ratio
which the new shares bear to shares held by persons entitied to an offer of
new shares) cannet, in the opinicn of the Directors, be conveniently offered
under this Article.

(2} Notwithstanding Article 52(1) above but subject to the Act,
the Directors shall not be required to offer any new shares to members to
whom by reason of foreign securities laws such offers may not be made
without registration of the shares or a prospectus or other document, but to
sell the entitlements to the new shares on behalf of such Members in such
manner as they think most beneficial to the Company.

53. Except so far as otherwise provided by the conditions of issue or by
these Aricles, any capital raised by the creation of new shares shall be
considered part of the original ordinary capital of the Company and shall be
subject to the provisions of these Articles with reference to allotments,
payment of calls, lien, transfer, transmission, forfeiture and otherwise.

54, The Company may by Ordinary Resolution:-

(] consclidate and divide all or any of its share capital into
shares of larger amount than its existing shares;

{ii) cancel any shares which, at the date of the passing of the
Resolution, have not been taken or agreed to be taken by any
person or which have been forfeited and diminish the amount of its
share capital by the amount of the shares so cancelled;

(iii) subdivide its shares or any of them into shares of a
smaller amount than is fixed by the Memorandum of Association
(subject, nevertheless, to the provisions of the Act), provided
always that in such subdivision the proportion between the amount
paid and the amount (if any) unpaid on each reduced share shall be
the same as it was in the case of the share from which the reduced
share is derived; and
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{iv) subject to the provisions of these Articles and the Act,
convert any class of shares into any other class of shares.

g5, The Company may by Special Resolution reduce its share capital in
any manner and subject to any incident authorised and consent required by
law. Without prejudice to the generality of the foregoing, upon cancellation
of any share purchased or otherwise acquired by the Company pursuant to
these Articles, the number of issued shares of the Company shall be
diminished by the number of the shares so ¢ancelled, and, where any such
cancelled share was purchased or acquired out of the capital of the
Company, the amount of share capital of the Company shall be reduced
accordingly.

56. [Intentionally deleted.]
57. [Intenticnally deleted.}

58. [Intentionally deleted.)

59, [Intentionally deleted.]

UNTRACEABLE MEMBERS

8%A. (1) Without prejudice to the rights of the Company under
paragraph (2) of this Article, the Company may cease sending cheques for
dividend entitlements or dividend warrants by post if such cheques or
warrants have heen [efl uncashed on two consecutive occasions.
However, the Company may exercise the power to cease sending cheques
for dividend entitlements or dividend warrants after the first occasion on
which such a cheque or warrant is returned #ndelivered.

2 The Company shall have the power to sell, in such manner as the
Board thinks fit, any shares of a Member who is untraceakle, but no such
sale shall be made unless:

{a) all cheques or warrants in respect of dividends of the shares in
question, being not less than three in total number, for any sum payable in
cash to the holder of such shares in respect of them sent during the
relevant period in the manner authorised by the Articles of the Company
have remained uncashed;

(b) so far as it is aware at the end of the relevant pericd, the Company
has nct at any time during the relevant period received any indication of the
existence of the Member who is the holder of such shares or of a person
entitled to such shares by death, bankmuptcy or operation of law; and

(<) the Company, if so required by the rules governing the listing of
shares on the Designated Stock Exchange, has given notice to, and caused
advertisement in newspapers in accordance with the requirements of, the
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Designated Stock Exchange to be made of its intention o sell such shares
in the manner required by the Designated Stock Exchange, and a period of
three (3) months or such shorter period as may be allowed by the
Designated Stock Exchange has elapsed since the date of such
advertisement.

For the purpose of the foregoing, the “relevant period® means the period
commencing twelve (12) years before the date of publication of the
advertisement referred to in paragraph {c) of this Article and ending atf the
expiry of the period referred to in that paragraph.

(3) To give effect to any such sale the Board may authorise some
person to transfer the said shares and an instrument of transfer signed or
otherwise executed by or on behalf of such person shall be as effective as
if it had been executed by the registered holder or the person entitled by
transmission to such shares, and the purchaser shall not be hound to see to
the application of the purchase money nor shall his title to the shares be
affected by any irregularity or invalidity in the proceedings relaling to the
sale. The net proceeds of the sale will belong te the Company and upon
receipt by the Company of such net proceeds it shall become indebted to
the faormer Member for an amount equal to such net proceeds. No trust
shall be created in respect of such debt and no interest shall be payable in
respect of it and the Company shall not be required to account for any
mongy earned from the net proceeds which may be employed in the
business of the Company or as it thinks fit. Any sale under this Article shall
be valid and effective notwithstanding that the Member holding the shares
sold is dead, bankrupt or otherwise under any legat disability or incapacity.

GENERAL MEETINGS

60. (1 Subject to the provisions of the Act, the Company shall in
each year hold a General Mesting in addition to any other meetings in that
year to be called the Annual General Meeting, and not more than fifteen
months shall elapse between the date of one Annual General Mesting of
the Company and that of the nexd. The Annua! General Meeting shall be
held at such time and place as the Directors shall appoint.

(2) All General Meetings cther than Annual General Meetings
shall be called Extraordinary General Meetings.

61. The Directors may, whenever they think fif, convene an
Extraordinary General Meeting and Extraordinary General Meetings shall
also be convened on such requisition or, in default, may be convened hy
such requisitionists as provided by Section 176 of the Act. If at any time
there are not within Singapore sufficient Directors capable of acting to form
a quorum at a meeting of Directors, any Director may convene an
Extraordinary General Meeting in the same manner as nearly as possible
as that in which meetings may be convened by the Directors.

NOTICE OF GENERAL MEETINGS

[UEORE!



Notice of
meetings

Contents of
nolice

Notice of
Annual
General
Meating

Nature of
special
business
to be
specified

Special

18

62. (M) Any general meating at which it is proposed to pass
special resolutions or (save as provided by the provisions of the Act) a
resolution of which special notice has been given to the Company, shall be
called by at least twenty-one days' notice in writing (exclusive both of the
day an which the notice is served or deemed to be served and of the day for
which the notice is given) and an annual general meeting or any other
general meefing by at least fourieen days' notice in writing (exclusive both
of the day on which the notice is served or deemed to be served and of the
day for which the notice is given) to such persons (including the Auditors)
as are under the provisions herein contained entitled to receive notice from
the Company.

{2} The accidental omission to give notice to, or the non-
receipt by any person entitled thereto, shall not invalidate the proceedings
at any General Meeting.

{3 Subject to Article 62(4), where a company (not
being a company which is a wholly owned subsidiary) gives
notice of the intention to move a resolution at a general meeting
of the company or a meeting of any class of members of the
company the nofice shall include or be accompanied by a
statement-

(a) containing such information and explanation, if any,
as is reasonably necessary to indicate the purpose
of the resolution; and

(b)  disclosing any material interests of any director in
the matter dealt with by the resolution so far as the
resolution affects those interests differently from the
interests of other members of the company.

(4) Arlicle 62(3) shall not apply in relation to any
resolution of which notice is given by the company under Article
67.

63. )] Every notice calling a General Meeting shall specify the
place and the day and hour of the Meeting and there shall appear with
reasonable prominence in every such notice a statement that a Member
entitled to attend and vote is entitled to appoint a proxy to attend and fo vote
instead of him and that a proxy need not be a Member of the Company.

{2) In the case of an Annual General Megting, the notice shall
also specify the Meeting as such,

(3) In the case of any General Meeting at which business
other than routine business is to be transacled (special business), the
notice shall specify the general nature of the special business, and if any
rasolution is to be proposed as a Special Resolution or as requiring special
nofice, the notice shall contain a statement to that effect.

64. All business shall be deemed special that is transacted at any
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Extraordinary General Meeting, and all that is transacted at an Annual
General Meeting shall also be deemed special, with the exception of
sanctioning a dividend, the consideration of the accounts and balance sheet
and the reports of the Directors and Auditors, and any other documents
required to be annexad to the balance sheet, electing Directors in place of
those retiring by rotation or otherwise and the fixing of the Direclors'
remuneration and the appointment and fixing of the remuneration of the
Auditors or determining the manner in which such remuneration is to be
fixed. Any notice of a meeting called to consider special business shall be
accompanied by a statement regarding the effect of any proposed
resolution in respect of such special business.

PROCEEDINGS AT GENERAL MEETINGS

65. No business shall be fransacted at any General Meeting unless a
quorum is present at the time the meeting proceeds to business. Save as
herein otherwise provided, two Members present in person shall form a
gquorum. For the purpose of this Article, "Member" includes a person
attending by proxy or by attorney or as representing a corporation which is
a Member. Provided that (i) a proxy representing more than one Member
shall only count as one Member for the purpose of determining the quorum;
and (i) where 2 Member is represented by more than one proxy such
proxies shall count as only one Member for the purpose of determining the
quorum,

B6. If within half an hour from the time appointed for the Meeting a
quorum is not present, the Meeting if convened on the requisition of
Members shall be dissolved. [n any other case it shall stand adjourned to
the same day in the next week at the same time and place, or to such other
day and at such other time and place as the Directors may determine, and if
at such adjourned Meeting a quorum is not present within half an heur from
the time appointed for holding the Meeting, the Meeting shall be dissolved.

&7. Subject to the Act, a resolution in writing signed by every Member
of the Company entitled to vote or heing a corpoeration by its duly authorised
representative shall have the same effect and validity as an Crdinary
Resolution of the Company passed at a General Meeting duly convened,
held and constituted, and may consist of several documents in the like form,
each signed by one or more of such Members,

68. The Chairman of the Directors or, in his absence, the Deputy
Chairman (if any) shall preside as Chairman at every General Meeting. If
there is no such Chairman or Deputy Chairman or if at any Meeting he is
not present within fifieen minutes after the time appointed for holding the
Meetling or is unwilling fo act, the Members present shall choose some
Director to be Chairman of the Meeting or, if no Director is present or if all
the Directors present decline to take the Chair, some Member present to be
Chaiman,

84. The Chairman may, with the consent of any Meeting at which a
quorum is present {and shall if so directed by the Meeting), adjourn the
Meeting from time to time and from place to place, but no business shall be
transacted at any adjoumned Meeting except business which might lawfully
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have been transacted at the Meeting from which the adjournment took
place. When a meeting is adjourned for fourteen days or more, nofice of
the adjourned Meeting shall be given as in the case of the original Meeting.
Save as aforesaid, it shall not be necessary to give any nolice of an
adjournment or of the business to be transacted at an adjourned Meeting.

70. At any General Meeting a resolution put to the vote of the Meeting
shall be decided on a poll.

7. Voting by poll shall be taken in such manner (including the use of
ballot or voting papers or tickets} as the Chairman may direct and the result
of a poll shall be deemed to he the resolution of the Meeting. The
Chairman may, and if so requested shall, appoint scrutineers and may
adjourn the Meeting to some place and time fixed by him for the purpose of
declasing the result of the poll.

72. If any votes are counted which ought not to have been counted or
might have been rejected, the error shall not vitiate the result of the voting
unless it is pointed out at the same Meeting or at any adjournment thereof,
and not in that case unless it shall in the opinion of the Chairman be of
sufficient magnitude.

73.  Subjact to the Act, in the case of equality of votes, tha Chairman of
the Meeting shall be entitled to a secend or casting vote in addition ta the
votes ta which he may be entitled as a Member or as proxy of a Member.

74, [Intentionally deleted.}

75. [Intentionally deleted.]

VOTES OF MEMBERS

76, Subject and without prejudice to any special privileges or
restrictions as to voting for the time being attached to any special class of
shares for the time being forming part of the capital of the Company each
Member entitled to vote may vote in person or by proxy or atterney, and (in
the case of a corporation) by a representative, and each member shall have
one vote for every fully paid share of which he is the holder but so that no
amount paid up or credited as paid up on & share in advance of calls or
instalments is treated for the foregoing purpases as paid up on the share.

Y8A. Where the Company has knowledge that any Member Is, under the
rules of the Designated Stock Exchange, required to abstain from voting on
any particular resolution of the Company or resltricted to voting only for or
only against any particular resolution of the Company, any votes cast by or
on beghalf of such Member in confravention of such requirement or
restriction shall not be counted.

77. VWhere there are joint holders of any share any one of such persons
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may vote and be reckoned in a quorum at any Meeting either personally or
by proxy or by attorney or in the case of a corporation by a representative
as if he were solely entitled thereto but if more than one of such joint
holders is so present at any meeting then the person present whose name
stands first in the Register of Members in respect of such share shall alone
be entitled to vote in respect thereof.

Several executors or administrators of a deceased Member in whose name
any share stands shall for the purpose of this Arficle be deemed joint
holders thereof.

78, If a Member be a lunatic, idict or non-compos mentis, he may vote
on a poll by his committee, curator bonis or such other person as properly
has the management of his estate and any such committee, curator bonis
or other person may vote by proxy or attorney, pravided that such evidence
as the Directors may require of the authority of the person claiming to vote
shall have been deposited at the Office not less than forty-eight hours
before the time appointed for holding the Meeting.

79. Subject to the provisions of these Articles, every Member either
personally or by attorney or in the case of a corporation by a representative
and every proxy shall be entitled to be present and io vote at any General
Meeting and to be reckoned in the quorum thereat in respect of shares fully
paid and in respect of partly paid shares where calls are not due and
unpaid.

80. No objection shall be raised to the qualification of any voter except
at the Meeting or adjourned Meeting at which the vote objected to is given
or tendered and every vote not disallowed at such Meeting shall be valid for
all purposes. Any such objection made in due time shall be referred to the
Chairman of the Meeting whose decision shall be final and conclusive.

81. On a poll votes may be given either personally or by proxy or by
attorney or in the case of a corporation by its representative and a person
entitied to more than cne vole need not use all his votes or cast all the
votes he uses in the same way.

82. (1) A Member may appoint one or more than one proxy to
attend and vote at the same General Meeting.

(2) Where a Member appoints more than one proxy, he shall
specify the praportion of his shareholding to be represented by each proxy.
if no such proporticn or number is specified the first named proxy may be
treated as representing 100% of the shareholding and any second named
proxy as an alternate to the first named,

{3} Voting right(s) attached to any shares in respect of which a
Member has not appointed a proxy may only be exercised at the relevant
general meeting by the member personally or by his attorney, or in the case
of a corporation by its representative.

4 Where a Member appoints a proxy in respect of more
shares than the shares standing to his name in the Register of Members,
such proxy may not exercise any of the votes or rights of the shares not
registered to the name of that Member in the Register of Members,
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83. A proxy or attorney need not be a Member, and shall be entitled to
vote on poll on any question at any General Meeting.

B4, Any instrument appointing a proxy shall be in writing in the common
form approved by the Directors (provided that this shall not preclude the
use of the two-way form) under the hand of the appointor or his attorney
duly authorised in writing or, if the appointor is a corporation, under seal or
under the hand of its attomey duly authorised and the Company shall
accept as valid in all respects the form of proxy approved by the Directors
for use at the date relevant to the General Mesting in question.

85. The instrument appointing a proxy, together with the pawer of
attorney or other authority, if any, under which the instrument of proxy is
signed or a duly certified copy of that power of attorney or other authority
(failing previous registration with the Company) shall be attached to the
instrument of proxy and must be left at the Office or such other place (if
any} as is specified for the purpose in the notice convening the Meeting not
less than forty-eight hours before the time appointed for the holding of the
Meeting or adjourned Meeting (or in the case of a poll before the time
appeinted for the taking of the poll) at which it is to be used failing which the
instrument may be treated as invalid. An instrument appointing a proxy
shall, unless the contrary is stated thereon, be valid as well for any
adjournment of the Meeting as for the Meeting to which it relates Provided
that an instrument of proxy relating to more than one meeting {including any
adjournment thereof) having once been so delivered for the purposes of
any meeting shall not be required again to be delivered for the purposes of
any subsequent meeting to which it relates. An instrument of proxy shall be
deemed to include the power to demand or concur in demanding a poll on
behalf of the appointor. Unless otherwise instructed, a proxy shall vote as
he thinks fit. The signature on an instrument appointing a proxy need not
be witnessed,

886, A vote given in accordance with the terms of an instrument of proxy
{which for the purposes of these Arlicles shall also include a power of
attorney) shall be valid notwithstanding the previous death or insanity of the
prircipal or revocation of the proxy, or of the authority under which the
proxy was executed or the transfer of the share in respect of which the
proxy is given, pravided that no intimation in writing of such death, insanity,
revocation or transfer shall have been received by the Company at the
Office (or such other place as may be specified for the deposit of
instruments appointing proxies) before the commencement of the Meeting
or adjoumgd Meeting (or in the case of a poll before the time appainted for
the taking of the poll) at which the proxy is used.

B7. Any ccorporation which is a Member may by resolution of its
directors or other governing body authorise such person as i thinks fit to act
as its representative at any Meeting of the Company or of any class of
Members and the persons so authorised shall be entitled to exercise the
same powers on behalf of the corporation as the carporation could exercise
if it were an Individuval Member of the Company. The Company shall be
entitied to treat a certificate under the seal of the corporation as conclusive
evidence of the appointment or revocation of appaintment of a
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representative under this Article.

87A. Where that Member and/or warrantholder is a Clearing
House or its nominee(s), it may authoise such person or persons
as it thinks fit to act as its representative(s) or proxie(s) at any
Members' meetings or any meetings of any class of Members
andfor warrantholders provided that, if more than one person is
so authorised, the authorisation or proxy form which will be
signed by its autherised signatory, must specify the number and
class of shares andfor warrants in respect of which each such
person is so authorised. The person so authorised will be
deemed to have been duly authorised without the need of
producing any documents of title, notarised authorisation and/or
further evidence for substantiating the facts that it is duly
authorised and will be entitled to exercise the same power on
behalf of the Clearing House as that Clearing House or its
nominee(s) could exercise if it were an individual shareholder
and/or warrantholder of the Company.

87B. Nolwithstanding any other provision of these Articles, the
Company or the Directors may fix any date as the record date
for:-

(a) determining the Members entitled to receive any dividend,
distribution, allotment or issue and such record date may be on,
or before or after, any date on which such dividend, distribution,
allotment or issue is declared, paid or made;

{b) determining the Members entitled to receive notice of and
to vote at any general meeting of the Company.

DIRECTORS

88, Subject to the other provisions of Section 145 of the Act, the
number of the Directors, all of whom shall be natural persons, shall not be
less than fwo.

89. The Members in General Meeting may, subject to the provisions of
these Articles, by Ordinary Resolution, from time to time remove any
Director before the expiration of his period of office (notwithstanding
anything in these Articles or in any agreement between the Company and
such Director but without prejudice to any claim for damages under any
such agreement) and appoint another person in place of a Director so
removed, and may increase or reduce the number of Direclors, and may
alter their share qualifications. Until ctherwise determined by a General
Meeting, there shall be no maximum number. Subject to the provisions of
these Articles, the Directors shail have power from time to time and at any
time to appoint any person fo be a Director either to fill a casual vacancy or
as an additional Director.

91. A Director need not be a Member and shall nof be required to hold
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any share qualification in the Company and shall be entitled to attend and
speak at General Meetings but subject to the provisions of the Act he shall
not be of or over the age of 70 years at the date of his appointment.

82. (1) The fees of the Directors shall be determined from time to
time by the Members in Genaral Meetings and such fees shall not be
increased except pursuant to an Ordinary Resolution passed at a Genera)
Meeting where notice of the proposed increase shall have been given in the
notice convening the Meeting, Such fees shall be divided among the
Directors in such proportions and manner as they may agree and in default
of agreement equally, except that in the latter event any Director who shall
hold office for part only of the pericd in respect of which such fee is payable
shall be entitied only to rank in such division for the proportion of fee related
to the perind during which he has held office,

{2} Any Director who is appcinled to any executive office or
serves on any committee or who ctherwise performs or renders services,
which, in the opinion of the Directors, are outside his ordinary duties as a
Director, may be paid such extra remuneration as the Directors may
determine, subject however as is hereinafter provided in this Article.

(3) Notwithstanding Article 82(2}, the remuneration in the case
of a Director other than an Executive Director shall be payable by a fixed
sum and shall not at any tima be by commission on or percentage of the
profits or turnover, and no Director whether an Executive Director or
otherwise shall be remunerated by a commission on or percentage of
turnover.

93. The Directors shall be entitled fo be repaid all travelling or such
reascnable expenses as may be incurred in attending and retuming from
meetings of the Directors or of any committee of the Directors or General
Meetings or otherwise howsoever in or about the business of the Company
in the course of the performance of their duties as Directors.

94, Subject to the Act, the Directors on behalf of the Company may pay
a gratuity or pension or allowance on relirement to any Director or former
Director who had held any other salaried office or place of profit with the
Company or to his widow or dependants or relations or connections and
may make centributions te any fund and pay premiums for the purchase or
provision of any such gratuity, pension or allowance,

95, The Directors may procure the establishment and maintenance of
or participate in or conrtibute to any non-contributory or contributory
pension or superannuation fund or life assurance scheme or any other
scheme whatsoever for the benefit of and pay, provide for or procure the
grant of donations, gratuities, pensions, allowances, benefits or
emoluments to any persons (including Directors and qther officers) who are
or shall have been at any lime in the employment or service of the
Company or of the predecessors in business of the Company or of any
subsidiary company, and the wives, widows, families or dependants of any
such persons. The Directors may also procure the establishment and
subsidy of or subscription and support to any institutions, associations,
clubs, funds or trusts calculated o be for the benefit of any such persons as
aforesaid or otherwise to advance the interests and well-being of the
Company or of any such other company as aforesaid or of its Members and
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payment for or towards the insurance of any such perscns as aforesaid,
and subscriptions or guarantees of money for charitable or benevolent
objects or for any exhibition or for any public, general or useful cbject.

96. (N No Director or intending Director shall be disqualified by
his office from contracting or entering inte any arrangement with the
Company either as vendor, purchaser or otherwise nor shall such contract
or arrangement or any contract or arrangement entered into by or on behalf
of the Company in which any Director shall be in any way interested be
avoided nor shall any Director so contracting or being so interested be
liable to account to the Company for any profit realised by any such contract
or arrangement by reason only of such Director holding that office or of the
fiduciary relation thereby established but every Director shall observe the
provisions of Section 156 of the Act relating to the disclosure of the
interests of the Directors in contracts or proposed contracts with the
Company or of any office or properly held by a Director which might create
duties or interests in conflict with his duties or interests as a Director. No
Director shall vote in respect of any contract, arrangement or transaction in
which he or any of his associales is so materially interested {whether as
aforesaid or otherwise) or in respect of any allotment of shares in or
debentures of the Company to him and if he does so vote his vote shall not
be counted but this prohibition as to voting shall not apply to:-

(i any arrangement for giving to him any security or
indemnity in respect of money lent by him or obligations undertaken
by him for the benefit of the Company; or

{ii) any arrangement for the giving by the Company of any
security to a third party in respect of a debt or obligation of the
Company for which he himself has assumed responsibility in whole
or in part under a guarantee or indemnity or by the deposit of a
security; or

(iiiy any contract by him to subscribe for or underwrite shares
or debentures of the Company; or

{iv) any contract or arrangement with any other company,
corporation or body in which he is interested only as a director or
other officer or creditor of or as a shareholder in ar beneficially
interested in the shares thereof if his interest as creditor,
shareholder or beneficial interest is not a material interest.

(2) A Director, notwithstanding his interest, may be counted in
the quorum present at any meeling where he or any other Director is
appointed to hold any office or place of profit under the Company, or where
the Directors resolve to exercise any of the rights of the Company (whether
by the exercise of voting rights or otherwise) to appoint or concur in the
appointment of a Director to hold any office or place of profit under any
other company, or where the Directors resolve to enter into or make any
arrangements with him or on his behalf pursuant to these Arlicles or where
the terms of any such appointment or arrangements as hereinbefore
mentioned are considered, and he may vote on any such matter other than
in respect of the appointment of or arrangements with himself or the fixing
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of the terms thereof. Notwithstanding Aricles 98(1)(i) to (iv) above, a
Director shall not vote in respect to any contract or arrangement or
proposed contract or arrangement in which he has directly or indirectly a
personal material interest,

(3) The provisions of this Article may at any time be
suspended or relaxed to any extent and either generally or in respect of any
particular contract, arrangement or transaction by the Members in General
Meeting, and any particular contract, arrangement or transaction carried out
in contravention of this Article may be ratified by Ordinary Resolution of the
Company.

97. {1 A Director may hold any other office or place of profit
under the Company {except that of Auditor) and he or any firm of which he
is a member may act in 2 professional capacity for the Company in
conjunction with his office of Direclor, and on such terms as lo
remuneration and otherwise as the Directors shall determine. A Director of
the Company may be or become a director or other officer of, or otherwise
interested in, any company promoted by the Company or in which the
Company may be interested as vendor, purchaser, shareholder or
otherwise, and no such Director shall be accountable to the Company for
any remuneration or other benefits received by him as a director or officer
of, or from his interest in, such other company unless the Company
otherwise directs.

{2) The Directors may exercise the voting power conferred by
the shares in any company held or owned by the Company in such manner
and in all respects as the Directors think fit in the interests of the Company
(including the exercise thereof in favour of any resolution appointing the
Directors or any of them to be directors of such company or voting or
providing for the payment of remuneration to the directors of such
company) and any such Director of the Company may vote in favour of the
exercise of such voting powers in the manner aforesaid notwithstanding
that he may be or be about to be appointed a director of such other
company.

MANAGING DIRECTORS

98, The Directors may from time to time appoint one or more of the
Directors to be Managing Director or Managing Directors of the Company
{or any equivalent appointment(s) howsoever described) and may from
time to time {subject to the provisions of any contract between him or them
and the Company) remove or dismiss him or them from office and appoint
another or others in his or their places. Whaere an appointment is for a fixed
term such term shall not exceed five years.

93 A Managing Director shall be subject to the
provisions of any contract between him and the Company, be subject to the
same provisions as fo resignation, removal and retirement as the other
Directors of the Company and if he ceases to hold the office of Director
from any cause he shall ipso facto and immediately cease to be a
Managing Director.
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100. The remuneration of a Managing Director (or any Director holding
an equivalent appeiniment) shall from time to time be fixed by the Directors
and may subject to these Articles be by way of salary or commission or
participating in profits or by any or all of these modes but he shall not under
any circumstances be remunerated by a commission on or a percentage of
turnover.

101. A Managing Director (or any Director holding an equivalent
appointment) shall at all times be subject to the control of the Directors but
subject thereto the Directors may from time to time entrust to and confer
upcn a Managing Directer {or any Director holding an equivalent
appointment) for the time being such of the powers exercisable under these
Articles by the Directors as they may think fit and may confer such powers
for such time and to be exercised on such terms and conditions and with
such restrigtions as they think expedient and they may confer such powers
either collaterally with or {o the exclusion of and in substitution for all or any
of the powers of the Directors in that behalf and may from time to time
revoke, withdraw, alter or vary all or any of such powers,

VACATION OF OFFICE OF DIRECTOR/REMOVAL AND
RESIGNATION

102. (1) Subject as herein otherwise provided or to the terms of
any subsisting agreement, the office of a Director shall be vacated on any
one of the following events, namely:-

(i) if he is prohibited from being a Director by reason of any
order made under the Act;

(i) if he ceases to be a Director by virtue of any of the
provisions of the Act;

(iii) if he resigns by writing under his hand left at the Office;

{iv) if a receiving order is made against him or if he suspends
payments or makes any arrangement or compounds with his
creditors generally;

(v} if he should be found Iunatic or becomes of unsound mind
or bankrupt during his term of office;

(vi) if he absents himself from meetings of the Directors for a
cantinuous pericd of six months without leave from the Directors
and the Directors resolve that his office be vacated;

(vii) it he is removed by a resolution of the Members in
General Meeting pursuant to these Articles; or

{viii) subject to the provisions of the Act at the conclusion of the
Annual General Meeting commencing next after he attains the age
of 70 years.
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2) In accordance with the provisions of Section 152 of the
Act, the Company may by Crdinary Resolution of which special notice has
been given remove any Director before the expiration of his period of office,
notwithstanding any provision of these Articles or of any agreement
between the Company and such Director but without prejudice to any claim
he may have for damages for breach of any such agreement. The
Members in General Meeting may appoint ancther person in place of a
Director so removed from office and any person so appainted shall be
subject to retirement by rotation at the same time as if he had become a
Director on the day on which the Director in whose place he is appointed
was last elected a Director, In default of such appeintment the vacancy so
arising may be filled by the Directors as a casual vacancy.

103. A Director who is appointed by the Company as direclor of any
related or associated company of the Company shall resign (without
compensation whatsoever) as such director if he is removed or resigns as
Director of the Company or if his office as Director is vacated
{notwithstanding any agreement between the Director and the Company or
any such related or associated company). An employee of the Company
whoe is appointed director of any related or associated company of the
Company shall resign (without compensation whatscever) as such director
if he ceases for any reason whatsoever to be an employee of the Company.

ROTATION OF DIRECTORS

104. Subject to these Articles and to the Acl, at each Annual General
Meeting at least one-third of the Directors for the time being {or, if their
number is not a multiple of three, the number nearest to but not greater
than one-third} shall retire from office by rotation. Provided that all
Directors except the Managing or Joint Managing Director (or an equivalent
office) shall retire from office at least once every three years and Provided
further that no Director holding office as Managing or Joint Managing
Director (or an equivalent office) shall be subject to retirement by rotation or
be taken into account in determining the number of Directors to retire.

105. The Directors to retire by rotation shall include (so far as necessary
to obtain the number required) any Director who is due fo refire at the
meeting by reason of age or who wishes to retire and not to offer himself
for re-election. Any further Directors so to retive shall be those of the cther
Directors subject to retirement by rotation who have been longest in office
since their last re-election or appointment or have been in office for the
three years since their last election. However as between persons who
became or were last re-elected Directors on the same day, those to retire
shall (unless they otherwise agree among themselves) be determined by
tot. A retiring Director shall be eligible for re-election.

105. The Company at the Meeting at which a Director retires under any
provision of these Aricles may by Ordinary Resclution fill up the vacated
office by electing a person thereto. In default the retiring Director shall be
deemed to have been re-elected, unless:-

{i) at such Meeting it is expressly resolved not to fill up such
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vacated office or a resolution for the re-election of such Director is
put to the Mesting and lost; or

(i) such Directer is disqualified under the Act from holding
office as a Director or has given notice in writing to the Company
that he is unwilling to be re-elected; or

(ifi) such Direclor has attained any refiring age applicable to
him as a Director.

107.  No person, other than a Director retiring at the Meeting and who is
recommended by the ODirectors for re-election, shall be eligible for
appointment as a Director at any General Meeting, unless not less than
eleven clear days before the day appointed for the Meeting there shall have
been left at the Office notice in writing signed by some Member duly
qualified to attend and vote at the Meefing for which such notice is given of
his intention to propose such person for election and also notice in writing
duly signed by the nominee giving his consent to the nomination and
signifying his candidature for the office or the intention of such Member to
propose him, provided that the period for lodgment of such notice(s) shall
commence on the day after the dispatch of the notice of the general
meeting appointed for such election and end no later than seven (7) days
prior to the date of such general meeting.. Provided that in the case of a
person recommended by the Directors for election nine clear days' notice
only shall be necessary and notice of each and every candidate for election
shall be served on all Members at least seven clear days prior to the
Meeting at which the election is to take place.

108. The Directors shall have power at any time and from lime to time to
appoint any person o be a Director either to fill a casual vacancy or as an
additional Director but the total number of Directors shall not at any time
exceed the maximum number (if any) fixed by these Articles. Any Director
so appointed shall hold office only until the next Annual General Meeting
and shall then be eligible for re-election but shall not be taken into account
in determining the number of Direclors who are to retire by rotation at such
Meeting.

ALTERNATE DIRECTORS

109. (1) Any Director of the Gompany may at any time appoint any
person who is nol a Director or an alternate of another Director and who is
approved by a majority of his Co-Directors fo be his Alternate Director and
may at any time remove any such Alternate Director from office. An
Alternate Director so appointed shall be entited to receive from the
Company such proportion {if any) of the remuneration atherwise payable to
his appointor as such appointor may by notice in writing to the Company
from time to time direct, but save as aforesaid he shall not in respect of
such appointment be entifled to receive any remuneration from the
Company. Any fee paid to an Alternate Director shall be deducted from the
remuneration ctherwise payable to his appeintor.

2) An Alternate Director shall {subject to his giving to the
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Company an address in Singapore) be entitled to receive notices of all
meetings of the Directors and to attend and vote as a Director at such
meelings at which the Director appointing him is not personally present and
generally to perform all functions of his appointor as a Director in his
absence.

(3) An Alternate Director shali ipso facto cease to be an
Alternate Director if his appointor ceases for any reason to be a Director
otherwise than by retiring and being re-elected at the same meeting.

(4) All appointments and removals of Alternate Directors shall
be effected in writing under the hand of the Director making or terminating
such appointment left at the Office.

(5) MNo person shall be appointed the Alternate Director for
more than one Director. No Director may act as an Alternate Director.

PROCEEDINGS OF DIRECTORS

110. (1) The Directors may meet together for the despatch of
business, adjourn or otherwise regulate their meetings as they think fit,
Unless otherwise determined, a majority of the Directors for the time being
appointed ta the Beard of Directors shall be a quorum. Questions arising
at any meeting shall be determined by a majority of votes and in case of an
equality of votes the Chairman of the meeting shall have a second or
casting vote Provided Always That the Chairman of a meeting at which only
two Directors are competent to vote on the question at issue shall not have
a second or casting vote.

{2) Directors may participate in a meeting of the Board of
Directors by means of a conference telephone or simifar communications
equipment by means of which all persons participating in the meeting can
hear each other, without a Director being in the physical presence of
another Director or Directors, and participation in a meeting pursuant te this
provision shall constitute presence in person at such meeting; Provided
that this sub-Article shall not authorise a meeting of the Directors to be held
solely by such means unless a physical meeting and resolution in writing
(pursuant to Article 114) is not possible because the number of Directors in
Singapore at the time of the meeling or resolution in writing {as the case
may be) is insufficient to form a quorum,

111. A meeting of the Directors at which a quorum is present at the time
the meeting proceeds to business shall be competent to exercise all the
powers and discretions for the time being exercisable by the Directors.

112.  The Directors may act notwithstanding any vacancies but if and so
long as the number of Directers is reduced below the minimum number
fixed by or in accordance with these Articles the Directors or Director may,
except in an emergency, act only for the purpose of filing up such
vacancies to such minimum number or of summoning General Meetings of
the Company. [f there are no Directors or Director able or willing to act,
then any two Members may summon a General Meeting for the purpose of
appointing Directors.
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113, The Directors may from time to time elect a Chairman and, if
desired, a Deputy Chairman and determine the periad for which he is or
they are to hold office. The Deputy Chairman shall perform the duties of
tha Chairman during the Chairman's absence. The Chairman or, in his
absence, the Deputy Chairman shall preside as Chairman at meetings of
the Directars but if no such Chairman or Deputy Chairman is elected or if at
any meeting the Chairman and the Deputy Chairman are not present within
five minutes after the time appointed for holding the same, the Directors
present shall choose one of their number to be Chairman of such meeting.
Any Director acting as Chairman of a meeting of the Directors shall in the
case of an equality of votes have the Chairman's right to a second or
casting vote where applicahle save as provided in Article 110.

114. A resolution in writing signed, or approved by letter, telex, facsimile
or telegram by a majority of the Directors for the time being {(who are not
prahibited by the law or these Anicles from voting on such resolutions) and
constituting a quorum shall be as effeclive as a resolution passed at a
meeting of the Directors duly convened and held, and may consist of
several documents in the like form each signed or approved as aforesaid
provided that where a Director is not so present bul has an alternate wha is
so present, then such resolution must also be signed by such Alternate. All
such resolutions shall be described as "Directors' Resolutions" and shall be
forwarded or ctherwise delivered to the Secretary without delay, and shall
be recorded by him in the Company's Minute Book.

115. The Directors may delegate any of their powers to committees
consisting of such member or members af their body as they think fit. Any
committee so formed shall in the exercise of the powers so delegated
conform to any regulations that may be imposed on them by the Directors.

116. A committee may elect a Chairman of its meetings. If no such
chairman is elected, or if at any meeting the Chairman is not present within
five minutes after the time appointed for holding the same, the members
present may choose one of their number to be Chairman of the meeling.

117. A committee may meet and adjourn as its members think proper. -
Questions arising at any meeting shall be determined by a majority of votes
of the members present, and in case of an equality of votes, the Chairman
shall have a second or casting vote.

118. Al acts done by any meeting of Directors or a committee of
Directors or by any person acting as Director shall as regards all persons
dealing in good faith with the Company, notwithstanding that there was
some defect in the appointment cf any such Director or person acting as
aforesaid or that they or any of them were disqualified or had vacated office
or were not entitled fo vole, be as valid as if every such person had been
duly appointed and was qualified and had continued fo be a Director and
had been entitled to vote.

118A. Except as would, if the Company were a company incorporated in
Hong Kong, be permitted by Section 157H of the Companies Ordinance
(Chapter 32 of the Laws of Hong Kong} as in force at the date of adoption of
these Articles, and except as pemnitted under the Act, the Company shall
not directly or indirectly:
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() make a lean to 8 Director or a director of any holding
company of the Company or to any of their respective
associates (as defined by the rules, where applicable, of the
Designated Stock Exchange);

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

{iil} if any cne or more of the Directors hold (jointly or severally
or directly or indirectly) a controlling interest in another
company, make a loan to that other company or enter into
any guarantee or provide any securily in connection with a
loan made by any person to that other company.

118B. A company that is a member of a group of companies of which the
Company is a member, shall not directly or indirectly:

(i) make a quask-loan to a Director or a director of any holding
company of the Company or to any of their respective
associates (as defined by the rules, where applicable, of the
Designated Stock Exchange);

{if) enter into any guarantee or provide any security in
connection with a loan made by any person to a Director or
such a director; or

(iif) if any one or more of the Directors hold (jointly or severally
or directly or indirectly) a controlling interest in ancther
company, make a loan to that other company or enter into
any guarantee or provide any security in connection with a
loan made by any person to that other company.

118C. A company that is a member of a group of companies of which the
Company is a member, shall not directly or indirectly:

(a) enter into a credit transaction as creditor for a director of the
Company or of its holding company;

(b) enter into a guarantee or provide any security in connection
with a credit transaction entered into by any other person as
creditor for such a directer; or

(c) if any one or more of the directors of the Company holds
(jointly or severally or directly or indirectly) a controlling
interest in angther company-

(i) enter into 2 credit transaction as creditor for that
other company; or

{ii) enter into a guarantee or provide any security in
connection with a credit transaction entered into by any
other person as creditor for that other company.

R



General power
of Directors

to manage
Company's
business

Powar to
establish
local boards,
efc.

Power fo
appoint
attorneys

33

For the purpose of determining the interest of the Director in making a loan
to any Direclor or to any other company as above ar under sections 162 and
163 of the Act, references fo a director therein shall alse include references
to:-

(a} a person acting in his capacity as the trustee (other than as
trustee under an employees' share scheme or a pension scheme} of
any trust the beneficiaries of which include the director, his spouse,
or any of his children or step-children, or

(b) a person acting in his capacly as partner of that director or
of his spouse, child or step-child, or of any trustee refermred to in
paragraph (a).

Article 118A shall only have effect for so long as the shares of the Company
are listed on The Stock Exchange of Hong Kong Limited,

GENERAL POWERS OF DIRECTORS

118.  The management of the business of the Company shall be vested
in the Directors who (in addition to the powers and authorities by these
Articles or otherwise expressly conferred upon them) may exercise all such
powers and do all such acts and things as may be exercised or done by the
Company and are not hereby or by the Act expressly directed or required to
be axercised or done by the Members in General Meeting but subject
nevertheless to the provisions of the Act and of these Articles and to any
regulations from time te lime made by the Members in General Meeting,
provided that no regulations so made shall invalidate any prior act of the
Directors which would have been valid if such regulation had not been
made; provided always that the Directors shall not carry into effect any sale
or proposals for disposing of the whole or substantially the whole of the
Company's undertaking or property unless those proposals have been
approved by the Members In General Meeting,

120. The Directors may eslablish any local boards or agencies for
managing any affairs of the Company, either in Singapore or elsewhere,
and may appeint any persons to be members of such local boards or any
managers or agents, and may fix their remuneration and may delegate to
any local board, manager or agent any of the powers, authorities and
discretions vested in the Directors, with power to subdelegate, and may
authorise the members of any local board or any of them to fill any
vacancies therein and to act notwithstanding vacancies, and any such
appeintment or delegation may be made upon such ierms and subject to
such conditions as the Directors may think fit, and the Directors may
remcve any person so appointed, and may annuf or vary any such
delegation, but no person acting i good faith and without notice of any
such annulment or variation shall be affected thereby.

121.  The Directors may from time to time by power of attorney under the
Seal appoint any company, firm or person or any fluctuating body of
persons whether nominated directly or indirectly by the Directors to be the
attorney or attorneys of the Company for such purposes and with such

RR38B



Power to keep
a branch
register

Signatures of
theques and
bills

Directors'
barrowing
powers

Secrefary

Seal

34

powers, authorities and discretions {(not exceeding those vested in or
exercisable by the Directors under these Articles) and for such period and
subject to such conditions as they may think fit, 2nd any such power of
attorney may contain such provisions for the protection and convenience of
persons dealing with such attorney as the Directors may think fit and may
also authorise any such attorney to subdelegate all or any of the powers,
authorities and discretions vested in him,

122, The Company or the Directors on behalf of the Company may in
exercise of the powers in that behalf conferred by the Act cause to be kept
a Branch Register or Registers of Members and the Directors may (subject
to the provisions of the Act) make and vary such regulations as they think fit
in respect of the keeping of any such Registers.

123.  All cheques, promissory notes, drafts, bills of exchange and other
negotiabte or transferable instruments and all receipts for moneys paid to
the Company shall be signed, drawn, accepted, endorsed or otherwise
executed, as the case may be, in such manner as the Directors shall from
time to time by Resolution detarmine.

BORROWING POWERS

124. The Directors may at their discrefion exercise every borrowing
power vested in the Company by its Memorandum of Assaciation or
permitied by law and may borrow or raise money from time to time for the
purpose of the Company and secure the payment of such sums by
martgage, charge or hypothecation of or upon all or any of the property or
assets of the Company including any uncalled or called but unpaid capital
or by the issue of debentures or ctherwise as they may think fit.

SECRETARY

1253. The Secretary or Secretaries shall, and a Deputy or Assistant
Secretary or Secretaries may, be appointed by the Directors for such term,
at such remuneration and upon such conditions as they may think fit, and
any Secretary, Deputy or Assistant Secretary so appointed may be
removed by them,

SEAL

126, (1) The Directors shall provide for the safe custody of the
Seal, which shall only be used by the authority of the Directors or a
committee of Directors authorised by the Directors in that behalf, and every
instrument to which the Seal is affixed shall {subject to the provisions of
these Articles as to certificates for shares} be affixed in the presence of and
signed by two Directors, or by a Director and by the Secretary or some
other person appointed by the Directors in place of the Secretary for the
purpose.
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(2) The Company may exercise the powers conferred by the
Act with regard to having an Official Seal for use abroad, and such powers
shall be vested in the Directors,

{3) The Company may have a duplicate Seal as referred fo in
Section 124 of the Act which shall be a facsimile of the Seal with the
addition on its face of the words "Share Seal".

AUTHENTICATION OF DOCUMENTS

127.  Any Director or the Secretary or any person appointed by the
Directors for the purpese shall have power lo authenticate any documents
affecting the constitution of the Company and any resolutions passed by the
Company or the Directars, and any books, records, documents and
accounts relating to the business of the Company, and to certify copies
thereof or extracts therefrom as true copies or extracts, and where any
books, records, documents or accounts are elsewhere than at the Office,
the local manager and other officer of the Company having the custody
thereof shall be deemed to be a person appointed by the Directors as
aforesaid.

128. A document purporting to be a copy of a resolution of the Directors
or an extract from the minutes of a meeting of Directors which is certified as
such in accordance with the provisions of the last preceding Article shall be
conclusive evidence in favour of all persans dealing with the Company
upon the faith thereof that such resolution has been duly passed or, as the
case may be, that such extract is a true and accurate record of a duly
constituted meeting of the Directors.

DIVIDENDS AND RESERVES

129. The Directors may, with the sanction of the Company, by Ordinary
Resolution declare dividends but (without prejudice to the powers of the
Company to pay interest on share capital as hereinbefore provided) no
dividend shall be payable except out of the profits of the Company.

130.  Subject to the rights of holders of shares with special rights as to
dividend (if any), all dividends shall be declared and paid according to the
amounts paid on the shares in respect whereof the dividend is paid, but {for
the purposes of this Article only) no amount paid on a share in advance of
calls shall be treated as paid on the share. All dividends shall be
apportioned and paid pro rata according to the amount paid on the shares
during any portion or portions of the period in respect of which the dividend
is paid, but if any share is issued on terms providing that it shall rank for
dividend as from a particular date such shares shall rank for dividend
accordingly.

131.  Notwithstanding Article 130, if, and so far as in the opinion of the
Directors, the profits of the Company justify such payments, the Directors
may pay fixed preferential dividends on any express class of shares
carrying a fixed preferential dividend expressed to be payable on a fixed
date on the half-yearly or other dates {if any) prescribed for the payment
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thersof by the terms of issue of the shares, and subject thereto may also
from time o time pay to the holders of any other class of shares interim
dividends thereon of such amounts and on such dates as they may think fit.

133. No dividend or other moneys payable on or In respect of a share
shall bear interest against the Company,

134. The Directors may deduct from any dividend or other moneys
payable to any Member on or in respect of a share all sums of money (if
any) presently payable by him to the Company on account of calls or in
connection therewith, or any other account which the Company is required
by law to withhold or deduct.

135. The Directors may retain any dividend or other moneys payable on
or in respect of a share an which the Company has a lien and may apply
the same in or towards satisfaction of the debits, liabilities or engagements
in respect of which the lien exists.

136. The Directors may retain the dividends payable on shares in
respect of which any person is under these Articles, as to the transmission
of shares, entitled to become a Member, or which any person under these
Articles is entitled to transfer, until such person shall become a Member in
respect of such shares or shall duly transfer the same.

137. The payment by the Directors of any unclaimed dividends or other
moneys payable on or in respect of a share into a separate account shall
not constitute the Company a trustee in respect thereof. All dividends
unclaimed after being declarad may be invested or otherwise made use of
by the Directors for the benefit of the Company and any dividend unclaimed
after a period of six years from the date of declaration of such dividend may
be forfeited and if so shall revert to the Company but the Directors may at
any time thereafter at their absolute discretion annul any such forfeiture and
pay the dividend so forfeited to the person entitled theretc prior to the
forfeiture, For the avoidance of doubt no Member shall be entitled to any
interest, share of revenue or other bensfit arising from any unclaimed
dividends, howsoever and whatsoever.

138. The Company may, upon the recommendation of the Directors, by
Ordinary Resolution direct payment of a dividend in whole or in part hy the
distribution of specific assets and in particular of paid up shares or
debentures of any other company or in any one or more of such ways, and
the Directors shall give effect to such Resoclution, and where any difficulty
arises in regard to such distribution, the Directors may setlle the same as
they think expedient and in particular may issue fractional certificates and
fix the value for distribution of such specific assets or any part thereof and
may determine that cash paymenis shall be made to any Members upon
the footing of the value so fixed in order to adjust the rights of all parties and
may vest any such specific assets in trustees as may seem expedient to the
Directors.

139.  Any dividend or other moneys payable in cash on or in respect of a
share may be pald by cheque or warrant sent through the post to the
registered address of the Member or person entitled thereto or, if several
persons are registered as joint holders of the share or are entitled thereto in
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consequence of the death or bankruptcy of the holder, to any ene of such
persons or to such person and such address as such persons may by
writing direct. Every such cheque and warrant shall be made payable to
the order of the person to whom it is sent or to such persaon as the holder or
joint holders or person or persans entitled to the share in consequence of
the death or bankrupicy of the holder may direct and payment of the cheque
if purporting to be endorsed or the receipt of any such person shall be a
good discharge to the Company. Every such cheque and warrant shall be
sent at the risk of the person entitled (o the money represented thereby.

140.  Atransfer of shares shall not pass the right to any dividend declared
on such shares befare the registration of the transfer.

RESERVES

141.  The Directors may from time to time set aside out of the profits of
the Company and carry to reserve such sums as they think proper which, at
the discretion of the Directors, shall be applicable for meeting contingencies
or for the gradual liquidation of any debt or liability of the Company or for
repairing or maintaining the works, plant and machinery of the Company or
for special dividends or bonuses or for egualising dividends or for any other
purpose to which the profits of the Company may properly be applied and
pending such application may either be employed in the business of the
Company or be invested. The Directors may divide the reserve into such
special funds as they think fit and may consolidate inle one fund, any
special funds or any parts of any special funds into which the reserve may
have been divided. The Directors may also, without placing the same o
reserve, carry forward any profits which they may think it net prudent o
divide.

CAPITALISATION OF PROFITS AND RESERVES

142, The Company may, upon the recommendation of the Directors, by
Ordinary Resolution resolve that it is desirable to capitalise any sum for the
time being standing to the credit of any of the Company’s reserve accounts
or any sum standing to the cradit of the profit and loss account or otherwise
available for distribution; provided that such sum be not required for paying
the dividends on any shares carrying a fixed cumulative preferential
dividend and accordingly that the Directors he authorised and directed to
appropriate the sum resolved {o be capitalised to the Members holding
shares in the Company in the proportions in which such sum would have
been divisible among them had the same been applied or have been
applicable in paying dividends and to apply such sum on their behalf either
in or towards paying up the amountis (if any) for the time being unpaid on
any shares held by such Members respectively, or in paying up in full
unissued shares or debentures of the Company, such shares or debentures
to be allotted and distributed and credited as fully paid up to and among
such Members in the proportion aforesaid or partly in one way and partly in
the other. Where any difficully arises in respect of any such distribution the
Directors may settle the same as they think expedient and in particular they
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may fix the value for distribution of any fully paid-up shares or debentures,
make cash payments to any Members on the footing of the value so fixed in
order to adjust rights, and vest any such shares or debentures in trustees
upon such trusts for the persons entitled to share in the appropriation and
distribution as may seem just and expedient to the Directors. When
deemed requisite a proper contract for the allotment and acceptance of any
shares to be distributed as aforesaid shall be delivered to the Registrar of
Companies for registration in accordance with the Act and the Directors
may appoint any person to sign such contract on behalf of the persons
entitled to share in the appraopriation and distribution and such appointment
shall be effective.

143.  Whenever such a resolution as aforesaid shall have been passed
the Directors shall make all appropriations and applications of the sum
resolved to be capitalised thereby, all allotments and issues of fully paid
shares or debentures (if any), and generally shall do all acts and things
required to give effect thereto and also to authorise any person to enter on
behalf of all the Members enfitied thereto into an agreement with the
Company providing for the allotment to them respectively, credited as fully
paid up, of any further shares or debentures to which they may be entitled
upon such capitalisation or (as the case may require) for the payment up by
the Company on their behalf, by the application thereto of their respective
proportions of the sum resolved to be capitalised, of the amounts or any
part of the amounts remaining unpaid on their existing shares and any
agreement made under such authority shall be effective and binding on all
such Members.

MINUTES AND BOOKS

144, (1) The Directors shall cause minutes to be made in books to
be provided for the purpose of recording:-

)] all appeintments of officers made by the Directors;

ii) the names of the Directors present at each meeting of
Directors and of any committee of Directors: and

(iii) all Resolutions and proceedings at all Meetings of the
Company and of any class of Members, of the Directors and of
committees of Directors.

(2) Any such ‘minutes of any meeting, if purporting to be
signed by the Chairman of such meeting, or by the Chairman of the next
succeeding meeting, shall be conclusive evidence without any further proof
of the facts stated therein.

145.  The Directors shall duly comply with the provisions of the Act and in
particular the provisions with regard to the registration of charges created
by or affecting property of the Company, keeping a Register of Directors
and Secretaries, a Register of Members, a Register of Mortgages and
Charges and a Register of Directors’ Share and Debenture Holdings and
the production and furnishing of copies of such Registers and of any
Register of Holders of Debentures of the Company.
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146.  Any register, index, minute book, book of accounts or cther book
required by these Articles or by the Act to be kept by or on behalf of the
Company may be kept either by making entries in bound books or by
recording them in any other manner. in any case in which bound books are
not used, the Directors shall take adequate precautions for guarding against
falsification and for facilitating discovery.

ACCOUNTS

147. The Directors shall cause to be kept such accounting and other
records as are necessary to comply with the provisions of the Act and shall
cause those records to be kept in such manner as to enable them fo be
conveniently and properly audited.

148. Subject to the provisions of Section 199 of the Act, the books of
accounts shall be kept at the Office or at such other place or places as the
Directors think-fit within Singapore and shall be open to the inspection of
the Directors. No Member (other than a Director) shall have any right to
inspect any account or book or document or other recording of the
Company except as is conferred by law or authorised by the Directors or by
an Ordinary Resolution of the Company.

148. In accordance with the provisions of the Act, the Directors shall
cause fo be prepared and to be laid before the Members in General
Meeting such profit and loss accounts, balance sheets, group accounts (if
any) and reperts as may be necessary. The interval between the close of a
financial year of the Company and the issue of accounts relating thereto
shall not exceed four months.

150, A copy of every balance sheet and profit and loss account which is
to be laid before a General Meeting of the Company (including every
document required by the Act and any other Applicable Laws to be annexed
therefo)} together with a copy of every report of the Auditors relating thereto
and of the Directors' report shall not less than twenty-one days before the
date of the Meeting be sent fo every Member of, and every holder of
debentures (if any) of the Company and to every other person who is
entitled to receive notices from the Company under the provisions of the
Act or of these Asticles; provided that this Arlicle shall not require a copy of
these documents to be sent to any person of whose address the Company
is not aware or to more than one of the joint holders of a share in the
Company but any Member to whom a copy of these documents has not
been sent shall be entitled to receive a copy free of charge on application at
the office.

AUDITORS

152,  Auditors shall be appointed and their duties requlated in accordance
with the provisions of the Act. Every Auditor of the Company shall have a
right of access at all times to the accounting and other records of the
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Company and shall make his report as required by the Act.

153. Subject to the provisions of the Act, all acts done by any person
acling as an Auditor shall, as regards all persons dealing in good faith with
the Company, be valid, notwithstanding that there was some defect in his
appointment or that he was at the time of his appointment not qualified for
appointment.

154.  The Auditors shall be entitled to attend any General Meeting and to
receive all notices of and other communications relating to any General
Meeling to which any Member is entitled and to be heard at any General
tMeeting on any part of the business of the Meeting which concerns them as
Auditors.

NOTICES

155. Any notice or document (including a share cerificate and any
“corporate communication” within the meaning ascribed thereto under the
rules of the Designated Stock Exchange) whether or nat, to be given or
issued under these Articles from the Company to a Member shall be in
writing or by cable, telex or facsimile tfransmission message or other form
of electronic transmission or communication and any such Notice and
document may be served or delivered by the Company on or to any
Member either personally or by sending it through the post in a prepaid
letter or wrapper addressed to such Member at his registered address in
the Register of Members or at any other address supplied by him to the
Company for the purpose or, as the case may be, by transmitting it to any
such address or transmitting it to any telex or facsimile transmission
number or electronic number or address or website supplied by him to the
Company for the giving of Nolice to him or which the person transmitting
the notice reasonably and bona fide believes at the relevant time will result
in the Natice being duly received by the Member or miay also be served by
advertisement in appropriate newspapers in accordance with the
requirements of the Designated Stock Exchange or, to the extent pemmitted
by the applicable laws, by placing it on the Company’s website or the
website of the Designated Stock Exchange, and giving to the member a
notice stating that the notice or other document is available there (a “notice
of availability”). The notice of availability may be given to the Member by
any of the means set cut above.

186. All notices with respect to any shares to which persons are jointly
entitled shall be given to whichever of such persons is named first on the
Register of Members and notice so given shall be sufficient notice to all the
holders of such shares.

157. Any Member with a registered address shall be entilled to have
served upon him at such address any notice or document to which he is
entitled to be served with under these Articles.
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158. INTENTIONALLY DELETED.

188. A person entilled to a share in consequence of the death or
bankruptey of 2 Member or otherwise upon supplying to the Company such
evidence as the Directors may reasonably reguire to show his title to the
share, and upon supplying also an address in Singapore or in Hong Kong
(as the case may be) for the service of notice, shall be entitled to have
served upon him at such address any notice or document to which the
Member but for his death or bankruptcy or otherwise would be entitled and
such service shall for ail purposes be deemed a sufficient service of such
notice or document on all persons interested {whether joinlly with or as
claiming through or under him) in the share. Save as aforesaid, any notice
or document delivered or sent by post to or left at the registered address of
any Member in pursuance of these Aricles shall (notwithstanding that such
Member bae then dead or bankrupt or otherwise not entitled to such share
and whether or not the Comipany have notice of the same) be deemed to
have been duly served in respect of any share registered in the name of
such Member as scle or jeint holder,

160.  Any Nofice or other document:

{a) if served or delivered by post, shall where appropriate be
sent by airmail and shall be deemed to have been served or
delivered on the day following that on which the envelope
containing the same, properly prepaid and addressed, is put
into the post; in proving such service cr delivery it shall be
sufficient to prove that the envelope or wrapper containing
the notice or document was properly addressed and put into
the post and a ceriificate in writing signed by the Secretary
or other officer of the Company or other person appointed
by the Board that the envelope or wrapper containing the
notice or other document was so addressed and put into the
post shall be conclusive evidence thereof;

(o)) if sent by electronic communication, shall be deemed to be
given on the day on which it is transmitted from the server
of the Company or its agent. A notice placed on the
Company's websile or the website of the Designated Stock
Exchange, is deemed given by the Company to a Member
cn the day following that on which a notice of availability is
deemed served on the Member;

(c) if served or delivered in any other manner contemplated by
these Aricles, shall bea deemed to have been served or
delivered at the time of personal service or delivery or, as
the case may be, at the time of the relevant despatch or
transmission; and in proving such service or delivery a
certificate in writing signed by the Secretary ar other officer
of the Company or other person appointed by the Board as
to the act and time of such service, delivery, despatch or
transmission shall be conclusive evidence thereof; and

(d) may be given to a Member either in the English language
or the Chinese language, subject to due compliance with all
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applicable laws, rules and regulations.

181,  Any notice on behalf of the Company or of the Directors shall be
deemed effectual if it purports to bear the signature of the Secretary or
other duly authorised officer of the Company, whether such signature is
printed or written.

162. When a given number of days notice or notice extending over any
other period is required to be given the day of service shall, unless it is
otherwise provided or required by these Ardicles ¢r by the Act, be not
counted in such number of days or pericd.

163. Notice of every General Meeting shall be given in manner
hereinbefore authorised to:-

(i every Member;

(ii} every person entitled to a share in consequence of the
death or bankruptey or otherwise of a Member who but for the
same wouk] be entitled to receive notice of the Meeting; and

iii) the Auditor for the time being of the Company.

WINDING UP

184. If the Company is wound up (whether the liquidation is voluntary,
under supervision or by the Court) the Liquidator may, with the authority of
a Special Resolufion, divide among the Members in specie or kind the
whole or any part of the assets of the Company and whether or not the
assets shall consist of property of one kind or shall consist of properties of
different kinds and may for such purpose set such value as he deems fair
upon any one or more class or classes of property fo be divided as
aforesaid and may determine how such division shalt be carried out as
between the Members or different classes of Members. The Liquidator
may, with the like authority, vesi the whole or any part of the assets in
trustees upon such trusis for the benefit of Members as the Liquidator with
the like autharity thinks fit, and the liquidation of the Company may be
closed and the Company dissolved, but no Member shall be compelled to
accept any shares or other securities in respect of which there is a liability.

165. On a voluntary winding up of the Company, no commission or fee
shall be pald to a Liquidator without the prior approval of the Members in
General Meeting. The amount of such commission or fee shall be notified
to all Members not less than seven days prior to the Meeting at which it is
{o be considered.

INDEMNITY

166. Subject to the provisions of the Act, every Director, Auditor,
Secretary or other officer of the Company shall be entitled to be indemnified
by the Company against all costs, charges, losses, expenses and liabilities
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incurred by him in the execution and discharge of his duties or in relation
thereto, and in particular and withoul prejudice to the generality of the
foregoing, no Director, Manager, Secretary or cther officer of the Company
shall be liable for the acts, receipts, neglects or defaults of any other
Director or officer or for joining in any receipt or other act for conformity or
for any loss or expense happening to the Company through the
insuificiency or deficiency of title to any property acquired by order of the
Directors for or on behalf of the Company or for the insufficiency or
deficiency of any security in or upon which any of the moneys of the
Company shall be invested or for any loss or damage arising from the
bankruptey, insolvency or tortious act of any person with whom any
moneys, securities or effects shall be deposited or left or for any other loss,
damage or misfortune whatever which shall happen in the execution of the
duties of his office or in relation thereto unless the same happen through his
own negligence, wilful default, breach of duty or breach of trust.

ALTERATION OF ARTICLES

167.  Subject to the provisions of the Companies Qrdinance and to the
conditions contained in the Memorandum of Association of the Company,
deletion, amendment or addition to the Articles shall be made by a Special
Resolution passed by the Members at a General Meeting.

SECRECY

168. No Member shall be entitled to require discovery of or any
information relating to any detail of the Company's trade or any matter
which may be in the nature of a trade secret, mystery of trade or secret
process which may relate to the conduct of the business of the Company
and which in the opinion of the Directors it will be inexpedient in the interest
of the Members of the Company to communicate to the public save as may
be authorised by law.

CONFLICT OF LAWS

169. Being a company incorporated in Singapore and listed on the
Designated Stock Exchange, the Company is required to comply with the
Applicable Laws, including but not limited to the Applicable Laws of
Singapore and Hong Kong. In the event of any conflict among the
Applicable Laws, the Company shall comply with the most onerous
Applicable Laws, subject to approvals fram the relevant sicck exchanges
andfor government authorities.
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