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Subjest to t ¢ ellewing previsiens @ t 1s Memerandum t e ebjests or w 1¢ t ®“empany
1s establis ed are unrestristed and s all inslude but wit eut limitatien

(a

(b

te ast and te per erm all t ¢ Unstiens @ a elding sempany 1n all its brane es and
te seerdinate t ¢ pelisy and administratien e any subsidiary sempany er sempanies
w erever ineerperated er sarrying en business er @ any greup @ sempanies @ W 16
t & “empany er any subsidiary sempany 1s a member er w 1¢ are n any manner
sentrelled direstly or indirestly by t ®~empany,

te ast as an investment sempany and er t at purpese te subseribe asquire eld
dispese sell deal in er trade Upen any terms w et er senditienally er abselutely
s ares stesk debentures debenture stesk annuities netes mertgages bends
ebligatiens and sesurities ereign e ¢ ange ereign surrensy depesits and semmedities
1ssued er guaranteed by any sempany w erever inserperated er by any gevernment
severeign ruler semmissieners publis bedy er aut erity supreme munisipal lesal
or ot erwise by eriginal subseriptien tender pure ase e ¢ ange Underwriting
partisipatien 1n syndisates or 1n any et er manner and w et er er net Ully paid up and
te meet salls t erecen



Subjest te t ¢ eollewing previsiens @ t 1s Memerandum t & “empany s all ave and be
sapable @ e ereising all t ¢ Unetiens @ a natural persen @ Ull sapasity irrespestive @ any
question @ serperate bene 1t as previded by Sestien (|, o t ®“empanies Law (Revised,

Net ing 1n t 1s Memerandum s all permit t $~empany te sarry en a busmess er w 1¢ a
lisense 1s required under t e laws o t ®~ayman Islands unless duly lisensed

& “empany s all net trade in t & “ayman Islands wit any persen irm er serperatien
e sept in Urt eranee @ t e business o t ®~empany sarried en eutside t ®~ayman Islands,
previded t at net ing 1n t 1s elause s all be senstrued as te prevent t & “empany e esting
and seneluding sentrasts in t ®~ayman Islands and e ereising in t ®~ayman Islands all @
1ts pewers nesessary ert e sarrying en e its busimess eutside t ®~ayman Islands

e hability @ eas member 1s limited te t ¢ ameUnt rem time te time Unpaid en sus
member’s s ares

e s are sapital @ t ?"ompany 1s US$1 . divided mte 1. . . S ares @ par
value US$ 1 eas . wit t e pewer eor t ®~empany inse ar as 1s permitted by law, te
redeem eor pure ase any e 1ts s ares and te insrease or reduse t e said s are sapital subjest
te t ¢ provisiens o t & empanies Law (Revised, and t ¢ rtisles @  ssesiatien @ t ¢

® “empany and te 1ssue any part @ 1ts sapital w et er eriginal redeemed er inereased wit er
wit eut any pre erenee prierity or spesial privilege er subjest te any pestpenement @ rig ts
or te any senditiens er restristiens, and se t at Unless t ¢ senditiens @ 1ssue s all et erwise
e pressly deslare every issue @ s ares w et er deslared te be pre erense or ot erwise s all
be subjest te t ¢ pewer ereinbe ere sentained

® ~empany may e ereise t ¢ pewer sentained in t $“empanies Law te deregister in t e
®~ayman Islands and be registered by way @ sentinuatien in anet er jurisdistien
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OF
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0000000000

( depted pursuant te written reselutiens @ t ¢ s are elders passed en February 1 19 wit

e est remt edatee t elisinge t es areseo t ¥ empany en ¢ Steek ¢ ange o

1 e regulatiens 1n  able

t ®“empany
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TABLE A

mnt e Se edule to t ®~empanies Law (Revised, de net apply te

INTERPRETATION

(1, Int ese rusles Unless t e sente t ot erwise requires t ¢ werds standing in t e 1rst
selumn @ t ¢ ellewing table s all bear t ¢ meaning set eppesite t em respestively n

t e sesend selumn

WORD MEANING

“ rueles” t ese rtsles ;n t err present erm eor as supplemented er
amended er substituted rem time te time

“ uditer” t ¢ auditer @ t ®“empany er t e ume being and may nelude
any individual er partners 1p

“ eard” er t e beard @ diresters @ t & empany er t e diresters present

BDIYC stors”

at a meeting @ direstors o t ®“empany at w 1¢ a qUerlum 1s
present



“business day”

“eapital”

“slear days”

“slearing euUse”

“slese assesiate”

s all mean a day en w 1¢ t e Pesignated Stesk ¢ ange
generally 1s epen er t e business @ dealing 1n sesurities in Heng
eng Fer t ¢ aveidanse @ deubt w ere t ¢ Designated Stesk
¢ ange 15 slesed er t e business @ dealing n sesurities 1n
Heng eng en a business day er t e reasen @ a number § er
1g er typ een signal blaek rainsterm warning er et er similar
event sue day s all er t e purpeses @ t ese rtsles be
seunted as a business day

t es are eapital @ t ¥ ~empany rem time te time

in relatien te t ¢ peried @ a netise t at peried e sluding t e day
w en t e netise 1s given or deemed te be given and t e day er
W 16 1t1s given er en w 16 1t1s te take e est

a slearing euse resegnised by t e laws @ t e jurisdistien 1n
w1e tes ares o t ® empany are listed or queted en a stesk
e ¢ ange 1n sus jurisdistien

in relatien te any Wirester s all ave t e same meaning as
de mmed in t e rules @ t e Pesignated Stesk ¢ ange (“Listing
Rules as medi i1ed rem time te ime ¢ scpt t at er purpeses
o rusle 1 w ere t e transastien er arrangement te be
appreved by t cq eard 1s a sennested transastien re erred te 1n
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ecad @ 18¢’

‘GLaW’,

“Member”

“ment ”

“Netise”

[ 2

16C

“erdinary
reselution”

sus o 16c @ t ®“empany as t ¢ Dircetors may rem time te
time determine te be t ¢ prineipal @ 1¢c @ t ¥ empany

® ~empanies Law® “ap (Law 3 @ 1961 as senselidated
and revised o t ®~ayman Islands

a duly registered elder rem time te tme @ t e s ares int e
capital o t ¥ ~empany

a salendar ment

written netise Unless ot erwise spes: 1sally stated and as Urt er
de mned int ese rtisles

t eregistered @ 16c @ t ® empany ert e time being

a reselunen s all be an erdinary reselutien w en 1t as been
passed by a simple majerity @ vetes sast by sus Members
as, being entitled se te de vete in persen or 1n t e sase
e any Member being a serperatien by its duly aut erised
representative eor, w ere pre 1es are allewed by pre y at



(\

“Sesretary”

“spesial reselution”

“Statutes”

“substantial
s are elder’

b

“Us$”

“ycar9’

any persen 1rm er serperatien appeinted by t e _ eard te
perorm any @ t e duties e sceretary o t & “empany and
meludes any assistant depUty temperary er asting seeretary

a reselutien s all be a spesial reselutien w en 1t as been passed
by a majerity @ netlesst ant ree eurt s @ vetes sast by sue
Members as being entitled se te de vete in persen er int e
sasc @ sus Members as are serperatiens by t eir respestive
duly aut erised representative o, w ere pre ies are allewed by
pre y at a general meeting @ w 1¢ Netise as been duly given
in asserdanee wit  rtisle 59

a spesial reselution s all be e estive eor any purpese eor w 16
an erdinary reselutien 1s ¢ pressed te be required uUnder any
previsien @ t ese rtisles er t e Statutes

t e Law and every ot er law @ t e Legislature o t 8 ~ayman
Islands er t e ime being in erse applying te er a esting t e

®“empany its memerandum e assesiatien and/er t ese rtieles

a persen w o 1s entitled te e ersise or te sentrel t ¢ ¢ ereise @
1 % er mere (or sus et er persentage as may be pressribed by
t erules @ t e Designated Stesk ¢ ange rem time te time, o
t e veting pewer at any general meeting @ t ®~empany

United States dellars t e legal surrensy @ t e United States o
meriea

a salendar year

In t ese rusles unless t ere be semet ing wit 1n t e subjest er sente t insensistent

wit sUs senstrustien

(a werds imperting t e singUlar inslude t e plural and visee versa,

(b, werds imperting a gender inslude bet gender and t e neuter,

(¢ werds imperting persens nslude sempanies assesiations and bedies e persens
W et er serperate er net,






(3, Subjest te semplianse wit t e rules and regulatiens @ t ¢ Designated Stesk ¢ ange
and any et er sempetent regulatery aut erity t ¢ ~empany may give 1naneal
assistanse ert ¢ purpesec @ er in senncetien wit a pure ase made eor te be made by any
persen @ any s ares in t $~empany

(4 °q eard may assept t e surrender eor ne sensideratien @ any Ully paid s are
(5 Nes ares all be issued te bearer

ALTERATION OF CAPITAL

® “empany may rem time te time by erdinary reselutien in asserdansee wit t e Law alter
t e senditiens @ 1ts Memerandum e  ssesiatien te

(a 1nerease 1ts sapital by sue sum te be divided inte s ares @ sus ameUnts as t e
reselutien s all pressribe,

(b, senselidate and divide all er any e 1ts sapital inte s ares e larger ameunt t an its
e 1sting s ares,

(¢ divide 1ts s ares inte several slasses and wit eut prejudise te any spesial rig ts
previeusly een erred en t ¢  elders e e isting s ares attas t erete respestively
any pre erential de erred quali 1ed er spesial rig ts privileges senditiens er sus
restristions w 1¢ 1n t e absenee @ any sus determinatien by t ®~empany 1n general
meeting as t e Diresters may determine previded always t at w ere t ®~empany 1ssues
s ares w 1¢ de net sarry veting rig ts t ¢ werds “nen veting” s all appear 1n t e
designatien @ sue s ares and w ere t e equity sapital ineludes s ares wit di erent
veting rig ts t e designatien @ cas selass @ s ares ot ert an t ese wit t ¢ mest
aveUrable veting rig ts must inslude t e werds “restristed veting” er “limited veting”,

(d sub divide 1its s ares er any @ t em inte s ares @ smaller ameuntt anis 1 edbyt e
®-empany’s Memerandum @  ssesiatien (subjest nevert eless te t e Law,. and may by
sue reselutien determine t at as between t ¢ elders @ t e s ares resulting rem sus
sub divisien ene er mere @ t e s ares may ave any sus pre erred de erred er et er
rig ts er be subjest te any sus restristions as sempared wit t ¢ ot er er ot ers ast e
®-empany as pewer te attas te Unissued er new s ares,

(&

11



e eard may settle as 1t sensiders ¢ pedient any di 1sulty w 16 arises in relatien te any
senselidatien and divisien under t e last preseding rtisle and in partisular but wit eut
prejudise te t e generality @ t ¢ eregeing may issue eerti 1éates 1n respest @ - rastiens
s ares er arrange ert e sale @ t e s ares representing rastiens and t e distributien @ t e net
presceds @ sale (a ter dedustien @ t ¢ ¢ penses @ sus salg 1n due prepertien amengst t e
Members w e weuld ave been entitled te t ¢ rastiens and er t 1s purpese t e_ eard may
aut erise seme persen te trans ert € s ares representing rastiens te t eir pure aser er reselve
t at sue net preseceds be paid te t ®~empany er t ®~empany’s bene 1t Sue pure aser will
net be beund te seec te t ¢ applisatien @ t e purs ase meney ner will 1s title te t e s ares be
a ested by any wrregularity er invalidity in t e preseedings relating te t e sale

® “empany may rem time te time by spesial reselution subjest te any een irmatien er
sensent required by t e Law reduse 1ts s are sapital er any sapital redemption reserve er
et er undistributable reserve in any manner permitted by law

scpt se ar as et erwise previded by t e senditiens @ 1ssue er by t ese rtisles any sapital
raised by t e sreatien @ new s ares s all be treated as 1 1t ermed part @ t e eriginal sapital
o t ®empany and sue s aress all be subjest te t ¢ previsiens sentained in t ese rtisles
wit re erense te t ¢ payment @ salls and instalments trans er and transmissien er eiture
lien sansellatien surrender veting and et erwise

SHARE RIGHTS

(1, Subjesttet e provisiens @ t ¢ Law and t ®~“empany’s Memerandum and rtieles o
ssesiatien and te any spesial rig ts sen erred ent ¢ elders @ any s ares er slass o
s ares any s are in t 8 ~empany (w et er erming part @ t e present sapital er net
may be 1ssued wit er ave attas ed t erete sus rig ts er restristiens w et er in regard
te dividend veting return e sapital er et erwise as t °q eard may determine

(v Subjestte t ¢ previsiens @ t ¢ Law t e rules @ any Pesignated Stesk ¢ ange and
t ¢ Memerandum and rtisles @  ssesiatien @ t ®“empany and te any spesial rig ts
son crred ent ¢ elders @ any s ares er attas ing te any slass @ s ares s ares may be
1ssied ent etermst att ey may be eratt e eption @ t ®~empany ert e elder are
liable te be redeemed en sus terms and 1n sus manner, insluding eut @ sapital ast e

2 eard may deem 1t

W ere t & empany pure ases eor redemptien a redeemable s are pure ases net made

pp 3
6(

3

8(1,
t reug t e market or by tender s all be limited te a ma 1mum prise as may rem time te time s

be determined by t ®~empany 1n general meeting eit er generally or wit regard te spesi 16
pure ases | pure ases are by tender tenders s all be available te all Members alike
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VARIATION OF RIGHTS

Subjest te t ¢ Law and wit eut prejudisc te  rtisle 8 all er any @ t ¢ spesral rig ts ert e *°
time being attas ed te t ¢ s ares or any slass @ s ares may Unless ot erwise previded by
tetermse 1ssiee t es ares @ t at slass rem time te time (w et er or net t ®~empany 13:
1s being weund up, be varied med: 1ed er abregated eit er wit t e sensent in writing @ t e
elders @ netlesst ant ree eurt s in neminal value @ t e 1ssued s ares @ t at slass or wit
t e sanstien @ a spesial reselution passed at a separate general meeting @ t ¢ elders e t e
s ares @ t at slass e every sue separate general meeting all t e previsiens @ t ese rtisles
relating te general meetings @ t ®~empany s all mutatis mutandis, apply, but se t at

(a

(b

t e nesessary qUerum (ot er t an at an adjeurned meeting s all be twe persens (er 1n
t e sasc @ a Member being a serperatien its duly aut er1 ed representative, elding er
representing by pre y net less t an ene t ird in neminal value @ t e issued s ares e
t at slass and at any adjeurned meeting @ sus elders twe elders present in persen
or (int e sase @ a Member being a serperatien 1ts duly aut er1 ed representative er by
pre y (w atevert e number @ s ares eld byt em s all be a querum, and

every elder @ s ares @ t e slass s all be entitled te ene vete eor every sus s are eld
by 1m

e spesial rig ts sen erred Upent ¢ elders @ any s ares or slass @ s ares s all net Unless

ot erwise ¢ pressly previded int e rig ts attas ing te ert e terms @ i1ssue @ sus s ares be
deemed te be varied med: 1ed er abregated by t e sreatien er 1ssue @ Urt er s ares ranking
pari passu t erewit

(1

(\

SHARES

Subjest to t e Law, t ese rtisles any direstien t at may be given by t 8 ~empany 1n
general meeting and w ere applisable t e rules @ any Wesignated Stesk ¢ ange and
wit eut prejudise te any spesial rig ts er restristiens er t ¢ time being attas ed te any
s ares or any slass @ s ares t e UnissUed s ares @ t @ ~empany (W et er erming part e
t e eriginal er any inereased sapital s allbe att e dispesal @ t e_ eard w 1¢ may e er
allet grant eptiens ever er et erwise dispesc @ t em te sUs persens at sus times and
or sus sensideratien and Upen sus terms and senditiens as t e_ eard may 1n 1its abselute
diseretien determine but se t at ne s ares s all be 1ssued at a disseunt te t eir neminal
value Neit er t ~empany ner t e_ eard s all be ebliged w en making er granting any
alletment @ @ er o eption ever or dispesal @ s ares te make er make available any
sue alletment e cr eptien er s ares te Members or ot ers wit registered addresses 1n
any partisular territery er territeries being a territery er territeries w ere imnt e absense @ a
registratien statement er ot er speeial ermalities t 1s weuld ermig t int e epniene t e

eard be unlaw Ul er imprastisable Members a ested as aresult @ t ¢ eregeing sentense
s all net be er be deemed te be a separate slass @ members eor any purpese w atseever

e . eard may 1ssUe warrants er senvertible sesurities er sesurities @ similar nature
sen crring t e rig t Upen t ¢ elders t erce te subseribe er any slass @ s ares er
sesurities 1n t e sapital @ t ?"ompany en sUe terms as it may rem time te time
determine

13

a

pe3
6(



13 ® “empany may in sennestion wit t e issle @ any s ares e ereise all pewers @ paying
semmissien and brekerage sen erred er permitted by t e Law Subjest te t ¢ Law, t e
semmissien may be satis 1ed by t e payment @ sas er by t e alletment @ Ully er partly paid
s ares or partly 1n ene and partly int e ot er

14 sept as required by law, ne persen s all be resegnised by t ®~empany as elding any s are

upen any trust and t ®~empany s all net be beund by er required 1n any way te resegnise
(even w en aving netise t erce, any equitable sentingent UtUre er partial interest in any 14

14



19 S are sert1 1sates s all be 1ssued wit 1n t e relevant time limit as pressribed by t e Law

or as t e Wesignated Steek ¢ ange may rem time te time determine w 1e ever 1S t e

s erter a ter alletment or ¢ sept Nt e sasc @ atrans er w 1¢ t $“empany 1s ert e time

being entitled te re Use te register and dees net register. a ter ledgment @ a trans er wit t e
®“empany

(1, Upen every trans er @ s ares t e sert; 1sate eld by t e trans erer s all be given Up te
be sanselled and s all ert wit be sanselled asserdingly and a new sert: 1sate s all
be 1ssued te t e trans eree 1n respest @ t e s ares trans erred te 1m at sUs  ee as 1s
previded in paragrap (, @ t 1s rusle I any @ t e s ares insluded in t e sert: 1sate
se given Up s all be retained by t e trans erer a new sert1 1sate eor t e balanse s all be
1ssied t¢ 1m at t e a eresaid ee payable by t e trans erer te t & ~empany in respest
t erce

(\ e eere erred te n paragrap (1, abeve s all be an ameunt net ¢ seeding t e relevant

15



Subjest to t ese rtisles t ®~empany may sell in sue manner as t e_ eard determines any
s areen w 1¢ t ®“empany as a lien but ne sale s all be made unless seme sum 1n respe st
e w 1s t e lien e ists 1s presently payable er t e liability er engagement in respest o
w 1¢ sUe lien e 1sts 1s liable te be presently Uul i1lled er diss arged ner Until t ¢ ¢ piratien
e oeurteen (14 slear days a ter a netise 1n writing stating and demanding payment @ t e
sum presently payable er spes1 ying t e Liability er engagement and demanding ul ilment er
dise arge t erce and giving netisc @ t ¢ intentien te sell in de ault as been served ent e
registered elder ert e ime beinge t e s are or t ¢ persen entitled t erete by reasen @ 1s
deat er bankruptey

e net preseeds @ t e sale s all be reserved by t 8 ~empany and applied 1in er tewards
payment or dise arge @ t e debt er liability in respest @ w 16 t e liene 1sts se arast e
same 1s presently payable and any residue s all (subjest te a like lien eor debts er Liabilities
net presently payable as e isted Upen t ¢ s are prier te t ¢ salg be paid te t e persen
entitled te t e s are att e ume @ t e sale e give ¢ est te any sus sale t e  eard may
aut erise seme persen te trans er t ¢ s ares seld te t € pure aser t erce e pure aser
s all be registered ast ¢ elder @ t e s ares se trans erred and e s all net be beund te see
te t ¢ applisatien @ t e pure ase meney ner s all 1s title teé t e s ares be a ested by any
irregularity er invalidity in t e preseedings relating te t e sale

CALLS ON SHARES

Subjest te t ese rtisles and te t e terms @ alletment t e_ eard may rem time te ime make
salls upen t ¢ Members 1n respest @ any meneys Unpaid en t eir s ares (w et er en asseunt
e t ¢ neminal value @ t e s ares or by way @ premium,_ and eas Member s all (subjest te
being given at least eurteen (14 slear days’ Netise spes1 ying t e ime and plase @ payment,
pay te t ®~empany as required by sue netise t ¢ ameunt salled en 1ss ares  sall may be
e tended pestpened er reveked in w ele or in part as t e eard determines but ne Member
s all be entitled te any sus e tensien pestpencment or revesatien ¢ scpt as a matter @ grase
and aveur

sall s all be deemed te ave been made at t ¢ tme W en t ¢ reselution @ t ¢ _ eard
aut erising t e eall was passed and may be made payable eit er in ene lump sum er by
instalments

persen Upen w em a seall 1s made s all remain liable eor sealls made upen 1m
netwit standing t e subseqUent trans er @ t e s ares 1n respest @ w 16t e sall was made

e jeint elders @ as are s all be jeintly and severally liable te pay all salls and instalments
due 1n respest t erce er ot er meneys due in respest t erce

I a sum salled in respest @ a s are 1s net paid be ere or en t ¢ day appeinted er payment
t erco. t e persen rem w em t e sum 1s due s all pay interest en t ¢ ameunt Unpaid
rem t ¢ day appeinted er payment t erce te t ¢ ime @ astUal payment at sue rate (net
e seeding twenty per sent (%, per annum, ast e_ eard may determine butt °q eard may
n 1ts abselute dissretien waive payment @ sus interest w elly er in part

16



31

Ne Member s all be entitled te reseive any dividend er benus er te be present and vete
(save as pre y er anet er Membey at any general meeting eit er persenally er by pre y
or be reskened 1n a querum er e ersise any et er privilege as a Member unul all salls er
instalments due by 1m te t & empany w et er alene er jently wit any et er persen
teget er wit 1nterest and e penses (1 any, s all ave been paid

nt e trial er earing @ any astien er et er prescedings ert e resevery @ any meney due
er any sall 1t s all be su 1eient te preve t at t ¢ name @ t ¢ Member sued 1s entered 1n
t e Register ast ¢ elder erenc @ t ¢ elders @ t e s ares in respest @ w 16 sus  debt
assrued t at t e reselutien making t e sall 1s duly reserded 1n t ¢ minute beek and t at
netisc @ sus seall was duly given te t ¢ Member sued in pursuanse @ t ese rtisles, and 1t
s all net be nesessary te preve t ¢ appentment @ t ¢ Diresters w o made sue sall ner any
et cr matters w atseever, butt e pree e t e matters a eresaid s all be senslusive evidense
o t ¢ debt

ny ameunt payable in respest @ a s are Upen alletment er at any 1 ed date w et er in
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(v I t erequirements @ any suse Netise are net semplied wit . any s are in respest @
w 1¢ suse Netise as been given may at any ime t erea ter, be ere payment @ all salls
and interest due 1n respest t erce  as been made be er eited by a reselutien @ t e
2 eard te t ate et and sue eor eiture s all inelude all dividends and benuses deslared
Inrespest @ t e or eited s are but net astually paid be ere t ¢ er eiture

W en any s are as been er eited netisc @ t e eor eiture s all be served Upen t ¢ persen
w e was be ere ereiture t ¢ elder @ t ¢ s are Ne er eiture s all be invalidated by any
emissien er neglest te give sus Netise

°3 eard may assept t e surrender @ any s are liable te be er eited ereunder and 1n sus
sase re erenses iInt ese rtisles te or eiture will inslude surrender

ny s are se eor eited s all be deemed t e preperty o t & “empany and may be seld
re alletted or ot erwise dispesed @ te sus persen Upen sue terms and in sUe manner ast e
eard determines and at any time be ere a sale re alletment er dispesitien t ¢ er eiture may
e annulled by t 5 eard en sus terms as t °q eard determines
persen w ese s ares ave been er eited s all sease te be a Member 1n respest @ t e
or eited s ares but nevert eless s all remain liable te pay t ® ~empany all meneys w 1¢ at
t e date @ er eiture were presently payable by 1m te t ®~empany in respest @ t e s ares
wit (1 t e Diresters s all in t eir dissretien se requirg 1nterest t ercen rem t e date e
er eiture Until payment at sus rate (net e seceding twenty per sent (% per annum, as
t e eard determines e, eard may en ersc payment t eree 1 1t t inks 1t and wit eut
any dedustien er allewanse ert e valuec @ t ¢ eor eited s ares att e datc @ er eiture but
1s hability s all sease 1 and w en t ®~empany s all ave reserved payment in ull e all
sUe meneys in respest @ t ¢ s ares Fert e purpeses @ t 1s rtisle any sum w 16 _ by t e
terms @ 1ssue @ as are 1s payable t ereen ata 1 ed ime w 1s¢ 1s subsequent te t e date @
er citure w et er en asseUnt @ t ¢ neminal value @ t e s are er by way @ premium s all
netwit standing t at ume as net yet arrived be deemed te be payable at t e date @ eor eiture
and t e same s all beseme due and payable immediately Upen t ¢ er eiture but interest
t ereen s all enly be payable in respest @ any peried between t e said 1 ed ime and t e date
e astual payment

deslaratien by a Dircster or t ¢ Sesretary t at a s are as been er eited en a spesi 1ed
date s all be senslusive evidense @ t e asts t erein stated as against all persens slaiming te
be entitled te t ¢ s are and sue deslaratien s all (subjest te t ¢ ¢ esUtion @ an instrument
e trans er by t ®“empany 1 nesessary, senstitUte a ceed title to t ¢ s are and t ¢ persen
te w em t ¢ s are 1s dispesed @ s all be registered as t ¢ elder @ t e s are and s all
net be beund te seec te t ¢ applisatien @ t ¢ sensideratien (1 any,. ner s all s utlete t e
s are be a ested by any irregularity in er invalidity @ t e preseedings in re erense te t ¢
or citure sale er dispesal @ t e s are W en any s are s all ave been er eited netisc o
t e deslaratien s all be given te t ¢ Member in w ese name 1t steed immediately prier te t e
or citure and an entry @ t ¢ eor eiture wit t e datet erce s all ert wit be made int e

18
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Netwit standing any sue er eiture as a eresaid t ¢ _ eard may at any ume be ere any
s ares se eor eited s all ave been seld re alletted or ot erwise dispesed @ . permit t e s ares
or cited te be beug t bask Upen t e terms @ payment @ all salls and interest due upen and
e penses mnsurred in respest @ t ¢ s are and Upen sUs  Urt er terms (1 any asitt inks 1t

e ereitirce @ as ares all net prejudise t erig te t ®~empany te any sall already made
er 1nstalment payable t ereen

e previsiens @ t ese rtisles as te eor eiture s all apply 1n t e sase @ nen payment e
any sum w 16 _ by t e terms @ 1ssue @ a s are besemes payable at a 1 ed ume w et er
en asseUnt @ t ¢ neminal value @ t e s are or by way @ premium as1 t e same ad been
payable by virtue @ a sall duly made and net: 1ed

REGISTER OF MEMBERS

(1 ® -empany s all keep 1n ene or mere beeks a Register @ 1ts Members and s all enter
t ereint ¢ ellewing partisulars t at1s te say

(a t e name and address @ eas Member t e number and slass @ s ares eld by 1m
and t e ameunt paid er agreed te be sensidered as paid en sus s ares,

(b, t edatc enw 16 eas persen was entered in t e Register, and
(s t edate en w 16 any persen seased te be a Member

(\ & “empany may keep an everseas er lesal er et er brane register @ Members
resident 1n any plase and t e_ eard may make and vary sue regulatiens as it determines
1n respest @ t e keeping @ any sus register and mamntaining a Registrauen  1ee 1n
senncstion t erewit

e Register and brane register @ Members as t e sase may be s all be epen te inspestion
or at least twe (|, eUrs during business eours by Members wit eut ¢ arge er by any et er
persen Upen a ma imum payment @€ H $ 5 er sue lesser sum spesr 1ed by t e _ eard
att e 1s¢ or sus et er plase at w 16 t e Register 1s kept in asserdanse wit t ¢ Law
er 1 apprepriate Upen a ma imum payment ¢ H $1 or sus lesser sum spesr 1ed by
t e_ eard at t e Registratien 18 e Register insluding any everseas eor lesal or ot er
brane register ¢ Members may a ter netise as been given by advertisement 1n an appeinted
newspaper or any et er newspapers in asserdanse wit t e requirements @ any WDesignated
Stesk ¢ ange er by any elestrenis means in sue manner as may be assepted by t e
Pesignated Stesk ¢ ange te t at ¢ est be slesed at sus times or eor sus perieds net
e seeding int e w elet irty (3, days in eas year as t °s eard may determine and eit er
generally or 1n respest @ any slass @ s ares

19
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RECORD DATES

Subjest te t e rules @ any Pesignated Stesk ¢ ange netwit standing any et er previsien e
t ese rtieles t @ ~empany er t ¢ Piresters may 1 any date as t e reserd date er

(a determining t ¢ Members entitled te reseive any dividend distributien alletment er
1ssue,

(b, determming t e Members entitled te reseive netise @ and te vete at any general meeting
o t ¥ empany

TRANSFER OF SHARES

(1, Subjest te t ese rusles any Member may trans er all er any @ 1s s ares by an
nstrument e trans er 1n t ¢ Usual er semmen erm er in a erm pressribed by t e
Pesignated Steek ¢ ange or in any et er erm appreved by t e _ eard and may be
under and er 1 t e trans erer eor trans eree 1s a slearing eUse or 1ts neminee(s,. by

and er by mas 1ne imprinted signature er by sus et er manner @ ¢ esUtien as t e
2 eard may appreve rem time te time

(v Netwit standing t e previsiens @ subparagrap (1, abeve er se leng as any s ares are
listed en t e Wesignated Stesk ¢ ange titles te sus listed s ares may be evidensed
and trans erred 1n asserdanse wit t e laws applisable te and t e rules and regulatiens e
t e Designated Stesk ¢ ange t at are or s all be applisable te sus listed s ares e
register @ members o t ®~empany 1n respest @ 1ts Iisted s ares (w et ert e Register
or a brane registe; may be kept by reserding t e partisulars required by Sestien 4 o
t e Law in a erm et erwise t an legible 1 sus reserding et erwise semplies wit t e
laws applisable te and t e rules and regulatiens @ t e Wesignated Steek ¢ ange t at
are or s all be applisable te sus listed s ares

e mstrument @ trans er s all be e esuted by er en be al e t e trans erer and t e
trans eree previded t at t cq eard may dispense wit t e ¢ esutien @ t e instrument e
trans er by t e trans eree 1n any sease w 1¢ 1t t ks 1t in 1ts diseretien te de se Wit eut
prejudise te t e last preseding  rtisle t e eard may alse reselve eit er generally er in any
partisular sase Upen request by eit er t e trans erer er trans eree te assept mes anisally
e esuted trans ers e trans erer s all be deemed te remaint ¢ eldere t es are Unult e
name @ t e trans eree 1s entered in t ¢ Register in respest t erce Net ing int ese rtisles
s all preslude t e _ eard rem resegnising a renUnsiatien @ t ¢ alletment er previsienal
alletment @ any s are by t e allettee iIn aveUr @ seme ot cr persen

(1 e eard may 1n 1ts abselute diseretien and wit euUt giving any reasen t ere er re Use
te register a trans er @ any s are (net being a ully paid Up s arg te a persen @ w em
1t dees net appreve er any s are i1ssued Under any s are imneentive s¢ eme eor empleyees
Upen w 1¢ a restristien en trans er impesed t ereby sull subsists and 1t may alse
wit eut prejudise te t ¢ eregeing generality re Use te register a trans er @ any s are
te merec t an eour (4 jeint elders er a trans er @ any s are (net being a Uully paid up
s arq, enw 16 t ®“empany as a lien

w3
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TRANSMISSION OF SHARES

I a Member dies t e surviver er survivers w ere t ¢ deseased was a jemnt elder and 1s
legal persenal representatives w ere e was a sele er enly surviving elder will be t e enly
persens resegnised by t & empany as aving any title te 1s interest in t e s ares, but
net mng in t 1s rtsle will release t e estate @ a deseased Member (w et er sele er jeint
rem any lhiability in respest @ any s are w 16  ad been selely or jeintly eld by 1mm

ny persen beseming entitled te a s are in senseqUense e t ¢ deat er bankruptey er
winding Up @ a Member may, Upen sus evidense as te 1s title being predused as may be
required by t e_ eard elest eit er te beseme t ¢ elder @ t e s are or te ave seme persen
neminated by 1m registered as t e trans eree t erce I e elests te beseme t ¢ elder e
s all net1 y t ®~empany 1n writing eit er at t e Registratien  1éc @r  16¢ ast e sase may
be tet ate est I e clests te ave anet er persen registered e s all e esute a trans er e
t es arein aveUr @ t at persen ¢ previsiens @ t ese rtisles relating te t e trans er and
registratien @ trans ers @ s ares s all apply te sus netisc or trans er as a eresaid as 1 t e
deat er bankruptey @ t ¢ Member ad net essurred and t e netise or trans er were a trans er
signed by suse Member

persen beseming entitled te a s are by reasen @ t ¢ deat er bankruptey er winding Up e
a Member s all be entitled te t e same dividends and et er advantages te w 16 ¢ weuld be
entitled 1 e were t e registered eldere t e s are Hewever t e_ eard may 1 1tt ks 1t
wit eld t e payment @ any dividend payable er ot er advantages in respest @ sus s are
until sue persen s all beseme t e registered elder @ t e s are or s all ave e estually
trans erred sus s are bug subjest te t e requirements @  rtisle (| being met sus a
persen may vete at meetings

UNTRACEABLE MEMBERS

(1, Wit eut prejudisc to t e rig ts @ t ®~empany under paragrap (, @ t 1s rtiele t e
® -empany may sease sending ¢ eques eor dividend entitlements er dividend warrants by
pest 1 sUe ¢ cques or warrants ave been le t Uneas ed en twe sensesutive essasions
Hewever t ~empany may e ereise t e pewer te sease sending ¢ eques eor dividend
entitlements er dividend warrants a ter t ¢ 1rst essasien en w 1¢ sue a ¢ cque or
warrant 1s returned undelivered

(\ ®-empany s all ave t e pewer te sell n sue manner as t e_ eard t inks 1t any
s ares @ a Member w e 1s Untraseable but ne sus sale s all be made Unless

(a all ¢ eques or warrants in respest @ dividends @ t e s ares 1n questien being net
less t an t ree 1n tetal number, eor any sum payable 1n sas tet ¢ elder @ sus
s ares in respest @ t em sent during t e relevant peried in t ¢ manner aut erised by
t ¢ rtisles ave remained Unsas ed,

(b, se arasitisaware att e end @ t e relevant peried t ®“empany as net at any
time during t e relevant peried reseived any indisatien @ t e € istenee @ t e
Member w @ 1st ¢ elder @ sus s ares er @ a persen entitled te sus s ares by
deat . bankruptey er eperatien @ law, and

w3
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(s t & empany 1 se required by t e rules geverning t e listing @ s ares en t ¢
Pesignated Stesk ¢ ange as given netise te and saused advertisement in
newspapers 1n asserdanse wit t e requirements @ t ¢ Designated Stesk ¢ ange
te be made e 1ts intentien te sell sue s ares in t ¢ manner required by t e
Pesignated Stesk ¢ ange and a peried @ t ree (3 ment s er sus s erter peried
as may be allewed by t e Pesignated Stesk ¢ ange as elapsed sinse t e date @
sue advertisement

Fer t e purpese @ t ¢ eregemng t e “relevant peried” means t e peried
semmensing twelve (1 | years be ere t ¢ date @ publisatien @ t ¢ advertisement
re erred te 1n paragrap (s e t 1s rtisle and ending att e ¢ piry @ t e peried
re erred te 1n t at paragrap

(3 e give ¢ cst te any sus salet e_ eard may aut erise seme persen te trans er t e said
s ares and an instrument e trans er signed or ot erwise ¢ esuted by er en be al e
sus persens all be ase estive as1 1t ad been e esuted by t e registered elderert e
persen entitled by transmissien te sus s ares and t e pure aser s all net be beund te
see te t ¢ applisatien @ t ¢ puUre ase meney ner s all 1s title te t e s ares be a ested
by any irregularity er invalidity in t e preseedings relating te t ¢ sale e net preseeds
o t ¢ sale will beleng te t ®~empany and Upen reseipt by t 8 ~empany e sue net
presceds 1t s all beseme indebted te t ¢ ermer Member er an ameunt equal te sus
net presceds Ne trust s all be sreated in respest @ sus debt and ne interest s all be
payable in respest @ 1t and t ¥ “empany s all net be required te assoUnt er any meney
earned remt e net preseeds w 1¢ may be empleyed int e business o t ®~empany er
as 1t t inks 1t ny sale under t 1s rtisle s all be valid and e estive netwit standing
t att e Member elding t e s ares seld 1s dead bankrupt er et erwise Under any legal
disability er ineapasity

GENERAL MEETINGS

n annual general meeting @ t & ~empany s all be eld ;n eas year ot er t an t e year
o t & empany’s adeptien @ t ese rtisles (wit 1n a peried @ net mere t an 1 teen
(15 ment satert e elding e t e last preseding annual general meeting er net mere t an
eig teen (1§ ment s atert e datc @ adeptien @ t ese rtisles Unless a lenger peried weuld
net in ringe t e rules @ t e Pesignated Stesk ¢ ange 1 any at sus ume and plase as may
be determined by t °2 eard

as general meeting ot er t an an annUal general meeting s all be salled an e traerdinary
general meeting General meetings may be eld 1n any part @ t e werld as may be determined
by t °q eard

LI IRRN
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e eard may w enever 1t t inks 1t eall e traerdinary general meetings ny ene er mere
Mcrr%crs elding att e datc @ depesit @ t ¢ requisition net lesst an ene tent o t ¢ paid Up
capital @ t ®empany sarrying t e rig t @ veting at general meetings o t ®~empany s all
at all tmes ave t erig t by written requisition te t ¢_ eard er t e Sesretary o t % ~empany,
te require an ¢ traerdinary general meeting te be tallc} byt e_ eard ert e transastien @ any
business spes1 1ed 1n sue requisition, and sus meeting s all be eld wit in twe (| ment s
atert e depesit @ sus requisiien I wit in twenty ene ( 1, days @ sue depesitt e_ eard
ails te preseced te senvene sus meeting t e requisitonist(s 1msel (t emselves may de se
n t e same manner, and all reasenable ¢ penses insurred by t e requisitienist(s, as a result e
te alluree t 5 eard s all be reimbursed te t ¢ requisitionist(s, by t ®~empany

NOTICE OF GENERAL MEETINGS

(1 n annual general meeting must be salled by Netisc @ net less t an twenty ene ( ||
slear days and net less t an twenty (| slear business days 1l et er general meetings
(insluding an e traerdinary general meeting must be salled by Netise @ net less t an
eurteen (14, slear days and net less t an ten (1 | slear business days but 1 permitted by
t erules @ t e Pesignated Stesk ¢ ange a general meeting may be salled by s erter
netise subjestte t e Law 1 1t1s se agreed

(a 1nt e sase @ a meeting salled as an annual general meeting by all t e Members
entitled te attend and vete t ereat, and

(bb 1nt e sase @ any et er meeting by a majerity in number @ t ¢ Members aving
t e rig t te attend and vete at t ¢ meeting being a majerity teget er representing
net less t an ninety 1ve per sent (95%, e t e tetal veting rig ts at t ¢ meeting e
all t e Members

(\ e netise s all spes1 y t e me and plase @ t ¢ meeting and partisulars @ reselutions
te be sensidered at t e meeting and 1n sase @ spesial business t e general nature @ t e
business e netise senvening an annual general meeting s all spesr y t ¢ meeting as
sus Netisc @ every general meeting s all be given te all Members ot er t an te sus
Members as Under t ¢ previsiens @ t ese rtisles ert e terms @ issue @ t e s ares
t ey eold are net entitled te reserve sue netises rem t & “empany te all persens
entitled te a s are in sensequense @ t ¢ deat er bankruptey er winding Up @ a Member
and te cas e t ¢ Diresters and t ¢ uditers

e aseident S(, S5(re winding ]5(e 5(x S(s S(, 5(a6(a 5(¢ | 5(,] /Span
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PROCEEDINGS AT GENERAL MEETINGS

1l business s all be deemed spesial t at 1s transasted at an e traerdinary general
meeting and alse all business t at 1s transasted at an annual general meeting wit t e

e scption @

(a t e deslaratien and sanstiening @ dividends,

(b, sensideratien and adeptien @ t e asseunts and balanse s eetand t e reports @ t ¢
Piresters and uditers and et er desuments required te be anne ed te t e balanse
s eet,

(¢ t e eclestion @ WPircsters w et er by retatien er et erwise in t ¢ plase @ t ese
reuring,

(d appeintment @ uditers (w ere spesial netise @ t € intentien er sus appeintment
1s net required by t e Law and et er @ 1sers, and

(6 te 11mge teremuneraien @ t ¢ Uditers and t e veting @ remuneratien er

e tra remUneratien te t ¢ Diresters

Ne business ot ert an t ¢ appeintment @ a ¢ airman @ a meeting s all be transasted
at any general meeting Unless a qUerum 1s present at t ¢ semmensement @ t e business
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e ¢ airman may, wit t e sensent @ any meeting at w 1¢ a quUerum 1s present (and s all
1 se dirested by t e meeting . adjeurn t ¢ meeting rem time te time and rem plase te plase
as t e meeting s all determine but ne business s all be transasted at any adjeurned meeting
et ert an t e business w 1¢ mig t law ully ave been transasted at t ¢ meeting ad t e
adjeurnment net taken plase W en a meeting 1s adjeurned er eurteen (14 days er mere
at least seven (|, slear days’ netise @ t e adjeurned meeting s all be given spes1 ying t e
time and plase @ t e adjeurned meeting but 1t s all net be nesessary te spes1 y in sus netise
t e nature @ t e business te be transasted at t ¢ adjeurned meeting and t e general nature e
t e business te be transasted Save as a eresaid 1t s all be Unnesessary te give netise @ an
adjeUrnment

I an amendment 1s prepesed te any reselutien Under sensideratien but 1s in geed ait ruled
eUt @ erder by t ¢ ¢ airman e t ¢ meeting t ¢ prescedings en t ¢ substantive reselUtion
s all net be invalidated by any errer in sus ruling Int e sase @ a reselutien duly prepesed
as a spesial reselution ne amendment t ercte (ot er t an a mere slerisal amendment te serrest
a patent erre; may 1n any event be sensidered er veted Upen

VOTING

(1, Subjest te any spesial rig ts or restristions as te veting er t e ime being attas ed te any
s ares by er 1n asserdanse wit t ese rusles at any general meeting en a pell every
Member present in persen or by pre y er. int e sase @ a Member being a serperatien
by 1ts duly aut erised representative s all ave ene vete er every Uully paid s are e
w 1e ei1st e elder but se t at ne ameunt paid Up er sredited as paid Up en a s are
mn advanse @ salls or instalments 1s treated ert e eregeing purpeses as paid Up ent e
s are  reselutien put te t ¢ vete @ a meeting s all be desided by way e a pell save
tatt e ¢« arman @ t e meeting may in geed ait allew a reselutien w 16 relates
purely te a presedural er administrative matter te be veted en by a s ew @ ands 1n
w 16 sease every Member present in persen (er being a serperatien 1s present by a
duly aut er1 ed representative,, er by pre y(ies s all ave ene vete previded t at
w ere mere t an enc pre y 1s appeinted by a Member w 16 1s a slearing eUse (er
1ts neminee(s,,. eas sUus pre y s all ave ene vetc en a s ew @ ands Fer purpeses
e t s rusle presedural and administrative matters are t ese t at ( are net en t e
agenda @ t e general meeting er in any supplementary eireular t at may be issued by t e

®-empany te its Members, and (13 relate te t ¢ ¢ airman’s duties te maintain t e erderly
sendust @ t ¢ meeting and/er allew t e business @ t ¢ meeting te be preperly and
e estively dealt wit | w 1lst allewing all Members a reasenable eppertunity te e press
t eir views

(v Wereas ew e andsis allewed be erc er ent ¢ deslaraien @ t eresulte t e s ow
e ands a pell may be demanded

(a by at least t ree Members present in persen er in t ¢ sase @ a Member being a
serperatien by 1ts duly aut erised representative er by pre y er t e time being
entitled te vete at t e meeting, er



(b, by a Member or Members present in persen or in t ¢ sase @ a Member being a
serperatien by its duly aut erised representative er by pre y and representing net
lesst an ene tent e t e tetal veting rig ts @ all Members avingt erig tte vete
att e meeting, er

(¢ by a Member er Members present 1n persen or in t ¢ sase @ a Member being a
serperatien by its duly aut erised representative er by pre y and elding s ares
n t $~empany cen erring a rig t te vete at t ¢ meeting being s ares en w 16 an
aggregate sum as been paid up equal te net less t an ene tent e t e tetal sum
paid Up en all s ares sen erring t atrig t

demand by a persen as pre y er a Member er in t ¢ sase ® a Member being a serperatien
by 1ts duly aut erised representative s all be deemed te be t ¢ same as a demand by t e
Member

6 W ere a reselutien 1s veted en by a s ew @ ands a deslaratien by t e ¢ airman t at a
reselutien as been sarried er sarried UnanimeUsly er by a partisular majerity er net sarried

by a partisular majerity er lest and an entry te t at ¢ est made in t ¢ minute beek @ t e
®-empany s all be senclusive evidensc @ t e asts wit eUt pree e t ¢ number or prepertion

e t c vetes reserded eor er against t e reselution e result @ t e peoll s all be deemed te

be t e reselution @ t e meeting % “empany s all enly be required te disslese t e veting
1gUres on a pell 1 sus disslesure 1s required by t e rules @ t ¢ PDesignated Stesk ¢ ange

68 n a pell vetes may be given eit er persenally er by pre y

69 persen entitled te mere t an ene vete en a pell need net Use all 1s vetes or sast all t e vetes
e Uses Iin t e same way

1l questions submitted te a meeting s all be desided by a simple majerity @ vetes e sept
w ere a greater majerity 1s required by t ese rtisleserby t e Law Int e sase @ an equality
e vetes t ¢ ¢ airman @ sus meeting s all be entitled te a sesend or sasting vete 1n additien
te any et er vete e may ave

I W eret ere are jeint elders @ any s are any ene @ sus jeimnt elders may vete eit er in
persen or by pre y 1n respest @ sUs s are as 1 e were selely entitled t erete but 1 mere
t an ene @ sus jeint elders be present at any meeting t ¢ vete @ t e senier elder w e
tenders a vete w et er in persen or by pre y s all be assepted te t ¢ ¢ slusien @ t e vetes
o t ceoterjemt elders and er t 1s purpese senierity s all be determined by t e erder 1n
w 1¢ t e names stand in t e Register 1n respest @ t ¢ jeint elding Several e esuters er
administraters @ a deseased Member in w ese name any s are stands s all ert e purpeses @
t 1s rusle be deemed jeint elders t eree
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Member w e 1s a patient er any purpese relating te mental ealt eor in respest o
w em an erder as been made by any seurt aving jurisdistien er t ¢ pretestion er
management @ t ¢ a airs @ persens ineapable @ managing t eir ewn a airs may vete
by 1s reseiver semmittee curator bonis er et er persen in t e nature @ a reserver
semmittee or curator bonis appeinted by sus eeUrt and sUs reseiver semmittee
curator bonis er et er persen may vete by pre y and may et erwise ast and be treated
as1 e weret e registered elder @ sus s ares ert ¢ purpeses @ general meetings
previded t at suse evidense as t e _ eard may require @ t e aut erity @ t ¢ persen
slaiming te vete s all ave been depesited at t e 1s¢  ead e 1ec or Registratien

16¢ as apprepriatc net less t an erty eig t (48 eours be ere t ¢ ume appeinted eor
elding t e meeting eor adjeurned meeting as t e sase may be

ny persen entitled Under rtisle 53 te be registered as t ¢ elder @ any s ares may
vete at any general meeting 1n respest t eree 1N t € same manner as 1 ¢ were t e
registered elder @ sus s ares previded t at erty eig t (48 eurs at leastbe ere t e
time @ t ¢ eolding @ t ¢ meeting or adjeUrned meeting as t e sase may be at w 1s

e prepeses te vete e s all sausyt e_ eard @ 1s entitlement te sus s ares eort e

eard s all ave previeusly admitted 1s rig tte vete at sus meeting in respest t erce

Ne Member s all unless t e_ eard et erwise determines be entitled te attend and vete

and te be reskened 1n a qUerUm at any general meeting Unless e 1s duly registered and

all ealls er ot er sums presently payable by 1m 1n respest @ s ares in t $ ~empany
ave been paid

W ere t & empany as knewledge t at any Member i1s Under t e rules @ t e
Pesignated Stesk ¢ ange required te abstain rem veting en any partisular reselution
o t ®empany er restristed te veting enly er er enly against any partisular reselution
o t ®empany any vetes sast by er en be al @ sus Member in sentraventien @ sus
requirement er restristion s all net be seunted

any ebjestion s all be raised te t e quali 1satien @ any veter, er

any vetes ave been seUnted w 1¢ eUg tnette ave been seunted or w 16 mig t ave
been rejested, or

any vetes are net seunted w 1¢ eUg tte ave been seunted,

t e ebjestion eor errer s all net vitiate t ¢ desision @ t e meeting or adjeurned meeting en
any reselutien Unless t e same 1s raised er peinted eut at t ¢ meeting o, as t ¢ sase may be
t e adjeurned meeting at w 16 t e vete ebjested te 1s given or tendered or at w 16 t e errer
essUrs ny ebjestion or errer s all be re erred te t ¢ ¢ airman @ t ¢ meeting and s all enly
vitiate t e desisien @ t ¢ meeting en any reselutien 1 t ¢ ¢ airman desides t att e same may

ave a estedt e desisien @ t ¢ meeting e desisien @ t ¢ ¢ airman en sus matters s all
be 1nal and senslusive

14



PROXIES

5 ny Member entitled te attend and vete at a meeting @ t & ~empany s all be entitled te w1y
appeint anet er persen as 1s pre y te attend and vete instead @ 1m  Member w @i1st e ;
elder @ twe or mere s ares may appeint mere t an ene pre y te represent 1m and vete en
1s be al at a general meeting @ t ® ~empany er at a elass meeting  pre y need net be a
Member In additien a pre y er pre ies representing eit er a Member w e 1s an individual er
a Member w 16 1s a serperatien s all be entitled te ¢ ersise t ¢ same pewers enbe al o t e
Member w 16 e ort ey represent as sue Member seuld e ereise

6 e mnstrtument appeinting a pre y s all be in writing undert ¢ and @ t ¢ appeinter er e 1s »:
atterney duly aut erised in writing er, 1 t ¢ appeinter i1s a serperatien eit er under its seal o
eor Undert ¢ and e an e 1scr atterncy er et er persen aut erised te signt ¢ same Int e
sase @ an instrument @ pre y purperting te be signed en be al e a serperatien by an e 1ser
t eree 1t s all be assumed Unless t e sentrary appears t at sue e 1ser was duly aut erised
te sign sUs instrument @ pre y en be al e t ¢ serperatien wit eUt Urt er evidensc @ t ¢
asts

e nstrument appemnting a pre y and (1 required by t e eard t ¢ pewer e atterney er
ot er aut erity (1 any Under w 1¢ 1t1s signed er a sert1 ied sepy @ sUs pewer or aut erity,
s all be delivered te sus plasc or enc @ sus plases (1 any as may be speer 1ed eor t at
purpese in er by way e nete te er in any desument assempanying t ¢ netisc senvening t ¢
meeting (er 1 ne plase 1s se speer 1ed at t e Registratien 1sc ort e 1¢¢ as may be
apprepriate net less t an erty eig t (48 eoUrs be ere t ¢ ime appeinted eor elding t e
meeting or adjeurned meeting at w 16 t ¢ persen named 1n t e instrUment prepescs te vete
Ne mstrument appeinting a pre y s all be valid ater t e ¢ piratien @ twelve (1 | ment s
rem t e date named in 1t ast e date @ 1ts ¢ esutien e sept at an adjeUrned meeting 1n sases
w ere t e meeting was eriginally eld wit i twelve (1 | ment s rem sus date Delivery o
an instrument appeinting a pre y s all net preslude a Member rem attending and veting 1n
persen at t e meeting senvened and 1n sUs event t e instrument appeinting a pre y s all be
deemed te be reveked

8 Instruments @ pre y s all be in any semmen erm er in sus et er erm as t ¢_ eard may m:
appreve (previded t at t 1s s all net preslude t ¢ Use @ t ¢ twe way erm an(Pt e_ eard
may 1 1tt ks 1t send eut wit t e netisc @ any meeting erms e instrument e progy or
Use at t e meeting e instrtument @ pre y s all be deemed te sen er aut erity te vete en
any amendment @ a reselUtion put te t ¢ meeting or w 16 1ti1s givenast ¢ pre y t inks 1t

e instrtument @ pre y s all Unless t e sentrary 1s stated t erein be valid as well er any
adjeUrnment @ t e meeting as ert e meetng te w 1¢ 1t relates

° vete given 1n asserdanse wit t e terms o an instrtument e pre y s all be valid
netwit standing t e previeus deat er insanity @ t e prineipal er revesatien @ t e nstrument
e pre y er @ t ¢ aut erity Under w 16 1t was e esuted previded t at ne mntimatien in
writing @ sue deat | nsanity er revesatien s all ave been reseived by t ®~empany at t e
1s¢c or t ¢ Registratien 1s¢ (or sUs ot er plase as may be spesr 1ed er t e delivery o
mstruments @ pre y in t ¢ netisec senvening t ¢ meeting or ot er desument sent t erewit
twe ( eUrs at least be ere t ¢ semmensement @ t ¢ meeting er adjeurned meeting at

W 16 t e nstrument @ pre y is Used
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nyt mng w 1¢ Under t ese rtisles a Member may de by pre y e may likewise de by

1s duly appeinted atterney and t e previsiens e t ese rusles relaing te pre ies and
mstruments appeinting pre 1es s all apply mutatis mutandis 1n relatien te any sus atterney
and t e instrument Under w 1¢ sUs atterney 1s appeinted

CORPORATIONS ACTING BY REPRESENTATIVES

(1 ny serperatien w 1¢ 1s a Member may by reselutien @ 1ts diresters or ot er geverning
bedy aut erise sus persen as 1t t inks 1t te ast as 1ts representative at any meeting @
t ®~empany er at any meeting @ any slass @ Members e persen se aut erised s all
be entitled te e ersise t ¢ same pewers en be al e sUs serperatien as t ¢ serperatien
sould e ereise 1 1t were an individual Member and sue ecerperatien s all er t e
purpeses @ t ese rtisles be deemed te be present 1n persen at any sus meeting 1 a
persen se aut erised 1s present t ereat

(v I a slearing euUse (or its neminee(s,. being a serperatien 1s a Member 1t may

aut erise sus persens as it t ks 1t te ast as 1ts representatives at any meeting e t ¢ ’

®“empany er at any meeting @ any slass @ Members previded t at 1 mere t an ene
persen 1s se aut erised t e aut erisatien s all spes1 y t ¢ number and slass @ s ares
In respest @ w 16 eas sUe representative 1s se aut erised as  persen se aut erised
under t e previsiens @ t 1s rtisle s all be deemed te ave been duly aut erised wit eut
urt er evidense @ t e asts and be entitled te e ersise t e same rig ts and pewers en
be al e t e slearing eUse (or 1ts neminee(s, as 1 sUs persen was t e registered
older @ t e s ares @ t & empany eld by t e slearing eUse (er its neminee(s,
meluding w ere as ew @ ands 1s allewed t e rig t te vete individually en as ew e
ands

(3 ny re erense int ese rtisles te a duly aut erised representative @ a Member being a
serperatien s all mean a representative aut erised Uunder t e previsiens @ t 1s rtisle

WRITTEN RESOLUTIONS OF MEMBERS

reselutien 1 writing signed (in sue manner as te indisate e pressly er impliedly,
uneenditienal appreval by er en be al e all persens er t e ime being entitled te reseive
netisc @ and te attend and vete at general meetings @ t ®~empany s all er t e purpeses
o t ese rtieles be treated as a reselution duly passed at a general meeting @ t ®~empany
and w ere relevant as a spesial reselution se passed ny sue reselutien s all be deemed te
ave been passed at a meeting eld en t e date en w 16 1t was signed by t e last Member te
sign and w ere t e reselutien states a date as being t e date @ 1s signature t erce by any
Member t e statement s all be prima asie evidense t at 1t was signed by 1m en t at date
Sue a reselution may sensist @ several desuments in t ¢ ike erm eas signed by ene er
mere relevant Members
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BOARD OF DIRECTORS

Unless ot erwise determined by t & ~empany 1n general meeting t e number o
Piresters s all net be less t an twe ( ere s all be ne ma 1mum number @ Wiresters
unless ot erwise determmmed rem time te time by t ¢ Members in general meeting

e Direstors s all be elested or appeinted 1n t e 1irst plase by t e subseribers te t e
Memerandum e  ssesiatien er by a majerity @ t em and t erea ter in asserdanse
wit  rusle 84 salled eor sus purpese and w e s all eld @ 16¢ eor sus termast e
Members may determine or 1n t ¢ absense @ sus determinatien 1n asserdanse wit

rtisle 84 or Until t eir sussessers are elested or appeinted or t eir @ 16¢ 1S ot erwise
vasated

Subjest te t ¢ rtisles and t ¢ Law t 9 ~empany may by erdinary reselutien elest any
persen te be a Direster eit er te 1ll a sasual vasansy en t °a eard er as an additien te
tee 1stlng‘.l eard

e Diresters s all ave t ¢ pewer rem time te time and at any time te appeint any
persen as a Direster eit er te 11l a sasual vasansy ent e eard er as an addiien te t e
e 1sing_ eard ny Pircster appeinted by t e _ eard te 1ll a sasual vasansy s all eld
e 1sc Unul t e irst general meeting @ Members a ter 1s appeintment and be subjest te
re elestion at sus meeting and any Direster appeinted by t e_ eard as an addiien te t e
e 1sing_ eard s all eld @ 1¢c enly Until t e ne t ellewing annual general meeting e
t ®~empany and s all t en be eligible eor re elestion

Neit er a Direster ner an alternate Direster s all be required te eold any s ares @ t e

®-empany by way @ quali 1¢atien and a Birester or alternate Direster (as t e sase may

be w e 1s net a Member s all be entitled te reseive netise @ and te attend and speak at
any general meeting o t ®~empany and @ all slasses @ s ares o t ®~empany

e Members may, at any general meeting senvened and eld in asserdanse wit t ese
rtisles by erdinary reselutien remeve a Direster at any time be ere t ¢ ¢ piratien e
1s peried @ o 1s¢ netwit standing anyt ing te t ¢ sentrary in t ese rtisles or in any

agreement between t ®~empany and sue Dircster (but wit eut prejudice te any slaim
or damages Under any sUe agreement

vasansy en t ¢ _ eard sreated by t e remeval @ a Direster Under t ¢ previsiens
e subparagrap (5 abeve may be 1illed by t e elestien or appeintment by erdinary
reselutien t ¢ Members at t e meeting at w 16 sus WDirester 1s remeved

® “empany may rem time te time in general meeting by erdinary reselutien inerease

or reduse t e number @ PDiresters but set att ¢ number @ Diresters s all never be less
t an twe (
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RETIREMENT OF DIRECTORS

(1, Netwit standing any et er previsiens in t ¢ rtisles at eas annual general meeting
enct irde t ¢ Dircsters ort e time being (or 1 t eir number 1s net a multiple @ t ree
(3. t e number nearest te but net less t an ene t 1ird s all retire rem @ 1se by retatien
previded t at every Direster s all be subjest te retirement at an annual general meeting
at least ense every t ree years

(\ retiring Direster s all be eligible er re elestion and s all sentinue te ast as a Direster
t reug eUt t ¢ meeting at w 16 € retires e Diresters te retire by retatien s all
mmselude (se ar as nesessary te assertain t ¢ number o diresters te retire by retatien
any Direster w @ wis es te retire and net te @ er 1msel er re elestien ny Uurt er
PDircstors so te retire s all be t ese @ t ¢ ot er Pircsters subjest te retirement by
retatien w @ ave been lengest in @ 1s¢¢ sinee t eir last re elestion or appeintment and
se t at as between persens w e besame or were last re elested Diresters en t e same day
t ese te retire s all (Unless t ey ot erwise agree ameng t emselves be determined by
let ny Direster appeinted by t e_ eard pursuant te rtisle 83(3 s all net be taken inte
asseunt 1n determining w 1¢ partisular Diresters or t ¢ number @ Wiresters w e are te
retire by retatien

Ne persen ot er t an a Direster retiring at t ¢ meeting s all unless resemmended by t e
Pirestors or clestion be eligible er elestien as a Direster at any general meeting Unless a
Netise signed by a Member (ot er t an t ¢ persen te be prepesed duly quali 1ed te attend
and vete at t ¢ meeting or w 1¢ sUs netise is given @ 1S intentien te prepese sus persen
or clestion and alse a Netise signed by t e persen te be prepesed @ 1s willingness te be
elested s all ave been ledged att ¢ ead e 1se or at t ¢ Registratien 1s¢ previded t at
t e mmmmum lengt e t e peried during w 1¢ sue Neuse(s are given s all be at least
seven (| days and t at 1 t e Netises are submitted a ter t ¢ despats @ t e netisc @ t e
general meeting appeinted eor sus clestion t ¢ peried eor ledgment @ sus Netise(s s all
semmense en t ¢ day ater t e despate e t ¢ netisc @ t e general meeting appeinted eor
sue elestion and end ne later t an seven (| days prier te t ¢ date @ sus general meeting

DISQUALIFICATION OF DIRECTORS
co 1¢sc @ a Dircster s all be vasated 1 t e Pirester

(1, resigns 1s e 1ee by netiee in writing delivered te t ®~empany att ¢  1ee or tendered
at a meeting @ t °2 eard,

(, besemes @ unseund mind er dies,
(3, wit eut spesial leave @ absense rem t e_ eard 1s absent rem meetings @ t e_ eard

or s1 senscsutive ment s and 1s alternate Direster 1 any s all net during sus
peried ave attended 1n  1s stead and t °2 eard reselves t at 1s @ 1ee be vasated,

(4 besemes bankrupt er as a reserving erder made against 1m er suspends payment er
sempeunds wit 1s srediters,
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(5, 1s pre 1bited by law rem being a Direster, or

(6, seases te be a Direster by virtue @ any previsien e t e Statutes er 1s remeved rem
e 1sc pursuant te t ese rtisles

EXECUTIVE DIRECTORS

e, eard may rem time te time appeint any enc er merc e its bedy te be a managing
direster, jeint managing direster or deputy managing direster or te eold any et er empleyment
or ¢ csutive @ 16¢ wit t ?"ompany or sue peried (subjest te t eir sentinUanse as
Diresters, and Upen sus terms as t ¢ _ eard may determine and t e _ eard may reveke er
terminate any @ sus appeintments ny sUs revesatien er terminatien as a eresaid s all be
wit eut prejudise te any elaim er damages t at sue BDirester may ave against t ®~empany
or t ®“empany may ave against sus Direster Direster appeinted te an e 1se¢ Under
t 1s rtuiele s all be subjest te t ¢ same previsiens as te remeval as t ¢ ot er Piresters o
t ®empany and e s all (subjest te t ¢ previsiens @ any sentrast between 1m and t e

®-empany, 1pse aste and immediately scase te eold sus o 16¢1 es all scase te eoldt e

e 1sc @ Dircster er any sause

Netwit standing rtisles 93 94 95 and 96, an e esutive direster appeinted te an @ 1¢¢ Under
rtisle 8 erece s all reserve sus remuneratien (w et er by way e salary semmissien
partisipatien 1n pre its er et erwise or by all er any @ t ese medes and sus et er bene its
(insluding pensien and/er gratuity and/er et er bene 1ts en retirement and allewanses as t e
eard may rem time te time determine and eit er in additien te er in lieu @ 1S remUneratien
as a Direster

ALTERNATE DIRECTORS

ny Direster may at any time by Netise delivered tet ¢ 1¢c or ead @ 1ee er at a meeting
e t ¢ PDircetors appeint any persen (ineluding anet er Direster, te be 1s alternate Direster

ny persen se appeinted s all ave all t e rig ts and pewers @ t ¢ Direstor or Dircsters
er w em sUs persen 1s appeinted 1n t e alternative previded t at sus persen s all net be
seUnted mere t an ense n determining W et er er net a qUerUm s present n alternate
Pirester may be remeved at any ume by t ¢ bedy w 1¢ appeinted 1m and subjest t erete,
t ¢ @ 16¢ @ alternate Direster s all sentinue Unul t ¢ appening @ any event w 16 . 1 €
were a Direster weuld saluse 1m te vasate sUs @ 1éc or 1 1S appeinter eeases eor any
reasen te be a Dircster ny appeintment er remeval @ an alternate Direster s all be e ested
by Netise signed by t e appeinter and delivered te t e 1¢¢ or ead e 1ec er tendered at
a meeting @ t e _ eard n alternate Direster may alse be a Dircster in 1s ewn rig t and
may ast as alternate te mere t an ene WDircster n alternate Direster s all 1 1s appeinter
se requests be entitled te reseive netises @ meetings @ t ¢ _ eard er @ semmittees o
te_weoard te t ¢ same e tent as but in lieu @  t ¢ PDircstor appenting 1m and s all be
cnt;ﬁcd te sue ¢ tent te attend and vete as a Pircster at any sus meeting at w 16 t e
Direster appeinting 1m 1s net persenally present and generally at sus meeting te e ereise
and dise arge all t ¢ Unstiens pewers and duties @ 1s appeinter as a Direster and ert e
purpeses @ t ¢ preseedings at sus meeting t ¢ previsiens @ t ese rtisles s all apply as 1
e were a Direster save t at as an alternate er mere t an ene Direster 1s veting rig ts s all
be sumulative
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n alternate Direster s all enly be a Direster or t ¢ purpeses @ t ¢ Law and s all enly be
subjest to t ¢ previsiens @ t ¢ Law inse ar as t ey relate te t e duues and ebligatiens e
a PDircster w en per erming t ¢ Unstiens @ t ¢ Dircster or w em ¢ 1s appeinted in t e
alternative and s all alene be respensible te t ®~empany er 1s asts and de aults and s all
net be deemed te be t ¢ agent @ er er t ¢ Pirester appeinting 1m  n alternate Pirester
s all be enuitled te sentrast and be interested in and bene 1t rem sentrasts er arrangements
or transastiens and te be repaid ¢ penses and te be indemni 1ed by t ®“empany te t e same
e tent mutatis mutandis
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e_ eard s all ebtain t ¢ appreval @ t ®“empany in general meeting be ere making any
payment te any Direster or past Direster @ t $“empany by way e sempensatien er less
e o i1sc eor as sensideratien er er 1n senncetien wit  1s retirement rem e 1s¢ (net being
payment te w 16 t e Direster 1s sentrastually entitled

DIRECTORS’ INTERESTS
Pirester may

(a old any et er @ 1¢c or plasc @ pre 1t wit t “empany (¢ sept t at @  Uditex 1in
senjUnstien wit 1S e 1sc @ Direster or sus peried and Upen sus terms ast e_ eard
may determimme ny remUneratien (w et er by way e salary semmissien partisipatien
In pre its er et erwise paid te any Dircster in respest @ any suUs ot er @ 1ec or plase
e pre it s all be in additien te any remuneratien previded er by er pursuant te any
ot er rtisle,

(b, astby 1msel er 1s 1rm in a pre essional sapasity or t ®“empany (et erwise t an as
uditer, and e er 1s 1rm may be remUnerated er pre essional servises as1 e were
net a Direster,

(s  sentinue te be or beseme a direster managing direster, jeint managing direster, deputy
managing direster, ¢ esutive direster manager er ot er @ 1ser or member @ any et er
sempany premeted by t ®“empany er in w 1¢ t “empany may be interested as a
vender, s are elder er ot erwise and (Unless ot erwise agreed ne sus Wirester s all be
asseUntable er any remuUneratien pre its er et er bene its reseived by 1m as a direster,
managing direster jeint managing direster depUty managing direster e esutive
direster manager er ot er @ 1ser or member @ or rem is interests in any sus et er
sempany Subjest as ot erwise previded by t ese rtisles t e Diresters may e ereise er
sause te be e ersised t e veting pewers sen erred by t e s ares in any et er sempany

eld or ewned by t & “empany, er e ereisable by t em as Direstors @ sus ot er
sempany in sue manner 1n all respests as t ey t ink 1t (ineluding t e e ereise t eree
diresters jeint managing diresters deputy managing diresters e esutive diresters
managers er et er @ iscrs @ sUs sempany, er veting er previding er t ¢ payment
e remuneratien te t ¢ direster managing direster jent managing direster deputy
managing direster, ¢ esutive direster manager or ot er @ 1eéers @ sUs et er sempany
and any Pirester may vete Irr 65(¢ 4aveur @ t e e ereisc @ sUs veting rig ts 1N ma
a eresaid netwit standing t at e may be er abeut te be appeinted a direster managing
direster. jeint managing direster deputy managing direster e esutive dircster manager
or ot cr @ iscr @ sUs a sempany and t at as sUs ¢ 1s er may beseme interested in
t ee ereisc @ sus veting rig ts Irr 65(¢, manner a eresaid
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Subjest te t ¢ Law and te t ese ruisles ne Dircster or prepesed er intending Wirester
s all be disquali 1ed by 1s @ 16¢ rem sentrasting wit t & “empany eit er wit regard
te 1s tenUre @ any e 1sc or plasc @ pre it er as vender pUre aser er 1n any et er manner
w atseever ner s all any sUe sentrast er any et er sentrast er arrangement in w 1

any Direster 1s 1n any way interested be liable te be aveided ner s all any Pirester se
sentrasting er being se interested be liable te assount te t & ~empany er t ¢ Members eor
any remuneratien pre it er et er bene its realised by any sus sentrast er arrangement by
reasen @ sus WDirester eoldingt ate 1sc or @ t ¢ 1dusiary relatiens 1p t ereby establis ed
previded t at sue Wircster s all diselese t e nature @ 1s interest in any sentrast er
arrangement in w 16 e 1s interested in asserdanse wit  rtisle 99 erein

Dircster w o te 1s knewledge 1s 1n any way w et er direstly or indirestly interested in a
sentrast er arrangement eor prepesed sentrast er arrangement wit t ®~empany s all deslare
t e nature @ 1sinterestatt e meetinge t e_ eard atw 16 t e qUestion ® entering ite t e
sentrast or arrangement 1s 1rst sensidered 1 ¢ knews 1s interestt en e ists er in any et er
sase att ¢ irstmeetng e t ¢_eard ater e knewst at e1s er as beseme se interested Fer
t e purpeses @ t 1s rtisle a general Netise te t °q eard by a Direster te t e e estt at
(a e 1s a member or @ 1¢er @ a spesr 1ed sempany er 1rm and 1s te be regarded as

mterested 1n any sentrast er arrangement w 1¢ may a tert e datc @ t ¢ Netise be made
wit t at sempany er 1rm, er

(b e 1s te be regarded as interested 1n any sentrast er arrangement w 16 may a ter t e date
e t ¢ Netise be made wit a spesi 1ed persen w o 1s sennested wit  1m,

s all be deemed te be a su j1eient deslaratien @ interest Under t 1s rtisle 1n relatien te any

sus sentrast er arrangement previded t at ne sus Netise s all be e estive Unless et er 1t

1S given at a meeting @ t ¢ _ eard er t ¢ Direster takes reasenable steps te sesure t at 1t 1s

breug t up and read att e ne tB eard meeting a ter 1t 1s given

(K Direster s all net vete (ner be seunted in t ¢ qUerum, en any reselution @ t CB eard
appreving any sentrast er arrangement er any et er prepesal ;n w 1¢ ¢ er any @ 1S
slese assesiates 1s materially interested but t 1s pre i1bitien s all net apply te any @ t e
ellewing matters namely

(1 any sentrast er arrangement ert e giving te sus Wirester or 1s slese assesiate(s,
any sesUrity er indemnity in respest @ meney lent by 1m er any e 1s slese
assesiate(s, eor ebligatiens neurred er Undertaken by 1m er any e 1s slese
assesiate(s, at t e request @ eor eor t e bene it @ t & empany er any e its
subsidiaries,

(11, any sentrast er arrangement er t e giving @ any sesurity er indemnity te a t ird
party 1n respest @ a debt er ebligatien o t ®~empany er any e 1ts subsidiaries
or W 16 t ¢ Dircster or 1s slese assesiate(s, as 1msel /t emselves assumed
respensibility in w ele er in part w et er alene er jeintly Under a gUarantee er
indemnity er by t e giving @ sesurity,
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(113, any sentrast er arrangement senserning an e er e s ares or debentures er et er
sesurities @ or by t “empany er any et er sempany w 1¢ t 8 empany may
premete or be interested in or subssription er pure ase w ere t ¢ Dircster or 1s
slese assesiate(s, 1s/are or 1s/are te be interested as a partisipant 1n t ¢ Underwriting
or sub underwritinge t e e er,

(1 any sentrast er arrangement 1n w 16 t ¢ Direster or 1s slese assesiate(s 1s/are
interested 1n t ¢ same manner as ot er elders @ s ares er debentUres er et er
sesurities @ t ®~empany by virtue enly @ 1s/t eir interest in s ares er debentures
or ot er sesurities o t $“empany, er

(% any prepesal er arrangement senserning t ¢ adeptien med: 1s¢atien er eperation
e a s arc eptien se¢ eme a pensien und er retirement deat eor disability
bene its s¢ eme eor ot er arrangement w 1¢ relates bet te Dircsters er 1s slese
assesiate(s, and te empleyees o t & “empany er @ any e 1ts subsidiaries and
dees net previde in respest @ any Direster or 1s slese assesiate(s,. as sus any
privilege or advantage net asserded generally te t e slass @ persens te w 16 sus
se¢ eme or und relates

(v I any questien s all arise at any meeting @ t e _ eard as te t ¢ materiality @ t e
interest @ a Direster (ot ert ant ¢ ¢ airman @ t ¢ meeting eor as te t ¢ entitlement
e any Direster (ot ert an sus ¢ airman te vete and sUs gquUestion 1s net reselved by

1s veluntarily agreeing te abstain rem veting sus gquestion s all be re erred te t e
¢ arman @ t ¢ meeting and 1s ruling 1n relatien te sue et er Pirester s all be 1nal
and senslUsive ¢ sept 1n a sase w ere t e nature er ¢ tent @ t ¢ interest @ t ¢ Pirester
senscrned as knewn te sue WDircster as net been airly diselesed te t e eard I any
qUestion as a eresaid s all arise in respest @ t € ¢ airman @ t ¢ meeting sUs  quUestion
s all be desided by a reselutien @ t ¢_ eard ( er w 1¢ purpese sue ¢ airman s all net
vete t ereen and sus reselutien s all be 1nal and senslusive ¢ sept 1n a sase w eret e
natUre er ¢ tent @ t € interest @ sue¢ ¢ ajrman as knewn te sue ¢ airman as net been
airly disslesed te t °q eard

GENERAL POWERS OF THE DIRECTORS

11 (L e business o t ®~empany s all be managed and sendusted by t e_ eard w 1¢ may
pay all e penses mnsurred 1n erming and registering t ?"ompanynand may e ersise
all pewers o t ®~empany (w et er relating te t ¢ management @ t e business @ t e

® -empany er ot erwiss, w 1¢ are net by t e StatUtes or by t ese rusles required te
be e ereised by t ®~empany 1n general meeting subjest nevert eless te t e previsiens
e t e Statutes and @ t ese rtisles and te sus regulatiens being net mseensistent
wit sUe previsiens as may be preseribed by t ®~empany 1n general meeting but ne
regulatiens made by t ®~empany 1n general meeting s all invalidate any prier aste t e
eard w 1¢ weuld ave been valid 1 sus regulatiens ad net been made e general
pewers given by t 1s  rtisle s all net be limited er restristed by any spesial aut erity er
pewer given te t 5 eard by any et er rtisle



(\ ny persen sentrasting er dealing wit t ®~empany in t ¢ erdinary seurse @ business
s all be entitled te rely en any written er eral sentrast er agreement er deed desument
er instrument entered inte er ¢ esuted as t e sase may be by any twe @ t e Diresters
asting jemntly en be al o t ®“empany and t e same s all be deemed te be validly
entered inte er ¢ esuted by t ®“empany as t e sase may be and s all subjest te any
rule @ law, be binding en t ®~empany

(3, Wit eut prejudise te t e general pewers sen erred by t ese rtisles 1t 1s  ereby
e pressly deslared t att °q eard s all avet e ellewing pewers

(a te give te any persen t e rig t er eptien @ requiring at a Uture date t at an
alletment s all be made te 1m e any s are at par er at sus premium as may be
agreed,

(b te give te any Diresters o 1eers or servants o t 8 “empany an interest 1n any
partisular business er transastien er partieipatien in t ¢ pre its t erce eor ;n t e
general pro its @ t ¥ “empany eit er in additien te er in substitUtien er a salary er
et er remUneratien, and

(s, te reselve t at t ®~empany be deregistered in t ®~ayman Islands and sentinued
in a named jurisdistien eUtside t ®~ayman Islands subjest te t ¢ proevisiens @ t e
Law

(4 & “empany s all net make any lean direstly er indirestly te a Birester er is

slese assesiate(s 1 and te t e e tent 1t weuld be pre ibited by t & “empanies

rdinane®®~ apter 6 o t e laws @ Heng eng as1 t ®“empany were a sempany
meerperated in Heng eng

rtiele 1 1(4, s all enly ave e est orse leng ast e s ares @ t ®~empany are listed en
e Stesk ¢ ange ¢ Heng eng Limited

e . eard may establis any regienal er lesal beards er agensies eor managing any e t e
a airs @ t ®~empany 1n any plase and may appeint any persens te be members @ sus lesal
beards er any managers or agents and may 1 t eir remUneratien (eit er by way e salary
or by semmissien er by ¢en erring t e rig t te partieipatien m t e pro its @ t T empany er
by a sembinatien @ twe er merc @ t ese medes and pay t ¢ werking ¢ penses @ any sta
empleyed by t em Upen t e business @ t ®~empany  e_ eard may delegate te any regienal
or lesal beard manager er agent any e t ¢ pewers aut erities and dissretiens vested 1n er
e ersisable by t e_ eard (et er t an its pewers te make salls and er eit s ares, wit pewer te
sub delegate and may aut erise t ¢ members @ any @ t em te 1ll any vasansies t erein and
te ast netwit standing vasansies ny sus appeintment er delegatien may be made Upen sus
terms and subjest te sus senditiens as t e eard may t ink 1t and t e _ eard may remeve
any persen appeinted as a eresaid and may reveke er vary sue delegatien but ne persen
dealing 1n geed ait and wit eUt netisc @ any sUs revesatien er variatien s all be a ested
t ereby
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e ., eard may by pewer e atterncy appeint Under t ¢ Seal any sempany 1rm er persen
er any lustuating bedy e persens w et er neminated direstly or indirestly by t e _ eard
te be t e atterncy er atterncys o t & “empany er sue¢ purpeses and wit sUs pewers
aut erities and dissretiens (net ¢ seeding t ese vested 1n er e ersisable by t e eard Under
t ese rtisles and er sue peried and subjest te sus eenditiens as it may t nk 1t and any
sus pewer @ atterney may sentain sus previsiens er t ¢ pretcstien and senveniense e
persens dealing wit any sue atterney ast e¢_ eard may t ink 1t and may alse aut erise any
sus atterney te sub delegate all er any @ t ¢ pewers aut erities and dissretiens vested in

im Sue atterney er atterneys may, 1 se aut erised Under t e Seal o t ®~empany, e eslte
any deed er instrument Under t eir persenal seal wit t e same e estast ea 1 aiene t e
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BORROWING POWERS

1 °3 eard may e ereise all t e pewers @ t 8 “empany te raise er berrew meney and te
mertgage or ¢ arge all er any part @ t e undertaking preperty and assets (present and UtUre
and unealled sapital @ t ®~empany and subjest te t ¢ Law te 1ssue debentures bends and
et er sesurities w et er eutrig t er as sellateral sesurity er any debt lLiability er ebligatien
o t ®empany er @ any t ird party

1 8 Webentures bends and et er sesurities may be made assignable ree rem any equities
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(\ MDiresters may partisipate 1n any meeting @ t e _ eard by means e a sen erense
telep enc eclestrenie or ot er semmunisatiens equipment t reug w 1s all persens
partieipating 1n t e meeting ean semmunisate wit eas et er simultaneeUsly and
instantaneeUsly and er t ¢ purpese e seuUnting a qUerum sUe partisipatien s all
senstitUte presense at a meeting as 1 t ese partisipating were present in persen

(3 ny Direster w o scases te be a Direster at a_ eard meeting may sentinUe te be present
and te ast as a Direster and be seunted in t ¢ qUerum Until t e termimatien @ sus _ eard
meeting 1 ne et er Pircster ebjests and 1 ot erwise a querum o Wiresters weuld net be
present

e sentinuing Wiresters or a sele sentinuing Pirester may ast netwit standing any vasaney
mt e_ eard but 1 and se leng as t ¢ number @ WDiresters 1s redused belew t ¢ minimum
number 1 ed by er in asserdanse wit t ese rtisles t e sentinuing Diresters or Dircster
netwit standing t at t ¢ number @ Wiresters 1s belew t ¢ number 1 ed by er in asserdanse
wit t ese ruislesast e querum ert att ere 1s enly ene sentinuing Dircster may ast ert e
purpesc @ 1lling vasansies 1n t °2 eard er @ summening general meetings o t ®“empany
but net er any et er purpese

e eard may elest ene or mere ¢ airman and ene er mere depUty ¢ airman e 1ts meetings
and %ctcrmmct e peried or w 16 t ey are respestively te old sue e 1e¢ I ne s airman
or depUty ¢ airman 1s elested er 1 at any meeting ne ¢ airman er deputy ¢ airman is present
wit 1n 1ve (§ minutes a ter t ¢ ime appeinted eor elding t e same t ¢ Diresters present
may ¢ eesc enc @ t eir number te be ¢ airman e t ¢ meeting

meeting @ t ¢_ eard at w 16 a qUerUm 1s present s all be sempetent te e ereise all t e
pewers aut erities and disesretiens er t e time being vested 1n er e ersisable by t °2 eard

(1 e . eard may delegate any e 1ts pewers aut erities and dissretiens te semmittees
sensisting @ sus Wirestor or Piresters and ot er persens as 1t t inks 1t and t ey may,
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reselutien 1in writing signed by all t e Diresters ¢ sept sus as are temperarily Unable te ast
t reug 1ll ealt er disability and all t e alternate Diresters 1 apprepriate w ese appeinters
are temperarily Unable te ast as a eresaid s all (previded t at sus number 1s su 1eient te
senstitute a querum and Urt er previded t at a sepy @ suUs reselutien as been given er
t e sentents t erce semmunisated te all t e Pircsters or t e time being entitled te reseive
netises @ _ eard meetings in t € same manner as netises @ meetings are required te be given
by t ese rtisles be as valid and e estual as 1 a reselutien ad been passed at a meeting
e t e_ eard duly senvened and eld Sue reselutien may be sentained in ene desument er
in several desuments 1n like erm eas signed by ene er mere @ t ¢ Wiresters or alternate
Piresters and ert 1s purpese a assimile signature @ a Dircster or an alternate Direster s all
be treated as valid Netwit standing t e eregeing a reselutien in writing s all net be passed
mn ieu @ a meeting @ t ¢_ eard ert e purpescs @ sensidering any matter er business in
w 1¢ asubstantial s are elder o t ®~empany er a Direster as a c¢en list @ nterestand t e

eard as determined t at sUs e¢en list @ 1nterest te be material

1l asts bena 1de dene by t e _ eard er by any semmittce or by any persen asting as a
Dircstor or members @ a semmittee s all netwit standing t at 1t 1s a terwards dissevered
t att ere was seme de est int ¢ appeintment @ any member @ t e_ eard er sus semmittee
or persen asting as a eresaid er t at t ey er any @ t em were disquali 1ed er ad vasated
e 1s¢ be as valid as 1 every sus persen ad been duly appeinted and was quali 1ed and ad
sentinued te be a Direster or member @ sus  semmittee

MANAGERS

e eard may rem time te time appeint a general manager a manager er managers @ t ¢

®-empany and may 1 1s er t eir remuneratien eit er by way e salary er semmissien er

1

13

14

by sen erring t e rig t te partieipatien n t e pro its o t Fempany er by a sembinatien e
twe or mere @ t ese medes and pay t ¢ werking ¢ penses @ any @ t e sta o t e general
manager manager er managers w e may be empleyed by 1m er t em Upen t e business e
t ®~empany

¢ appeintment @ sus general manager, manager er managers may be er sus peried ast e
eard may deside and t e_ eard may sen er Upen mmert emalleranye t ¢ pewerse t e
2 eard as t ey may t mnk 1t

e . eard may enter inte sUe agreement er agreements wit any sUs general manager
man}gcr er managers Upen sus terms and senditiens 1n all respests as t e _ eard may 1n

t eir abselute dissretien t ink 1t neluding a pewer eor sus general manager manager er
managers te appeint an assistant manager er managers er et er empleyees w atseever Under
t em ert e purpese @ sarrying ent e business o t ®~empany

OFFICERS

(1} e o 1sers o t ®“empany s all sensist @ at least ene ¢ airman t e Diresters and
Sesretary and sus additienal @ 1sers (w e may er may net be Dircsters as t e _ eard
may rem time te time determine all @ w em s all be deemed te be @ 1sers eort e
purpeses @ t e Law and t ese rusles
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16

18

19

(\ e Diresters s all as seen as may be a ter eas appeintment er clestion @ Wiresters
elest amengst t ¢ Piresters a ¢ airman and 1 mere t an ene (I, Wirester 15 prepesed
ortise 1s¢c t ¢ Diresters may elest mere t an ene ¢ airman n sue manner as t e
Piresters may determine

(3 e o 1sers s all reseive sUe remUneratien as t ¢ Dircsters may rem time te time
determine
(1 e Sesretary and additienal @ 1sers 1 any s all be appeinted by t e _ eard and s all

old @ 1¢c on sue terms and er sus peried ast e_ eard may determine I t eug t 1t
twe (|, er mere persens may be appeinted as jeint Sesretaries e eard may alse appeint
rem time te time en sue terms as 1t t ks 1t ene er mere assistant er deputy Sesretaries

(\ e Sesretary s all attend all meetings @ t ¢ Members and s all keep serrest minutes e
suse meetings and enter t ¢ same in t ¢ preper beeks previded ert ¢ purpese He s all
per erm sUs ot er duties as are pressribed by t e Law er t ese rtisles or as may be
pressribed by t °q eard

e o 1¢ers o t & empany s all ave sue pewers and per erm sue duties i t e

management busmess and a airs @ t & empany as may be delegated te t em by t e

Pirestors rem time te time

previsiene t ¢ Law er @ t ese rtisles requiring er aut erising a t ing te be dene by er te
a Direster and t e Sesretary s all net be satis 1ed by 1ts being dene by er te t ¢ same persen
asting bet as Direster and as er 1n plase @ t e Sesretary

REGISTER OF DIRECTORS AND OFFICERS

®“empany s all sause te be kept in ene or mere beeks at its 1s¢ a Register @ Diresters
and 1sersinw 1¢ t eres all be entered t e Uull names and addresses @ t e Diresters and

1sers and sUs ot er partisulars as required by t e Law er as t ¢ Diresters may determine

®-empany s all send te t ¢ Registrar ¥ ~empanies in t ®~ayman Islands a sepy @ sue
register, and s all rem time te time net1 y te t e said Registrar @ any ¢ ange t at takes plase
n relatien te sus Wiresters and  1sers as required by t e Law

MINUTES

(1 °q eard s all sause minutes te be duly entered in beeks previded ert e purpese
(a e all elestions and appeintments @ e 1sers,

(b, e t e names @ t ¢ Pircsters present at eas meeting @ t ¢ Diresters and @ any
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SEAL

(1 & empany s all ave enc er mere Seals as t e _ eard may determine Fer t e w:

purpese @ sealing desuments sreating er evideneing sesurities 1ssued by t ®~empany, ¢
t ®~empany may ave a sesurities seal w 16 1sa assimile @ t e Seal o t ¥~ empany
wit t e addiien @ t e werd “SesUrities” en 1ts aeec or 1n sus et er erm ast e_ eard
may appreve  e¢_ eard s all previde ert e sustedy @ eas Seal and ne Seal s all be
used wit eUtt e aut erity @ t e_ eard er @ a semmitteec @ t ¢_ eard aut erised by t e
eard 1n t at be al Subjest as ot erwise previded 1n t ese rtisles any instrument te
w 16 a Sealisa 1 eds all be signed autegrap 1sally by ene Direster and t e Sesretary
or by twe Dircsters or by sus et er persen (insluding a Direste; eor persens as t e
eard may appeint eit er generally er in any partisular sase save t at as regards any
sert: 1eates or s ares or debentures or ot er sesurities @ t ®~empany t e eard may
by reselutien determine t at sus signatUres er eit er @ t em s all be dispensed wit eor
a 1 ed by seme met ed er system @ mes anisal signature  very instrument e esuted
mn manner previded by t 1s rtisle s all be deemed te be sealed and e esuted wit t e
aut erity @ t CB eard previeusly given
(v W eret ®~empany as a Seal eor Use abread t e_ eard may by writing under t e Seal
appeint any agent er semmittee abread te be t e duly aut erised agent @ t ®~empany
ert ¢ purpesc @ a 1 ing and Using suse Seal and t e_ eard may impese restristiens en
t eUset erce asmaybet eug t 1t W ereverint ese rtisles re erenee 1s made tet e
Seal t ere erense s all w en and se ar as may be applisable be deemed te inslude any
sue et er Seal as a eresaid

AUTHENTICATION OF DOCUMENTS

ny PDirceter or t ¢ Seerctary er any persen appeinted by t e _ eard er t ¢ purpese may
aut entieate any desUments a esting t ¢ senstitUtien o t & ~empany and any reselutien
passed by t ®“empany er t e_ eard er any semmuttee and any beeks reserds desuments
and asseunts relating te t e business @ t ®~empany, and te sert1 y sepies t eree er e trasts
t ere rem as true sepics or ¢ trasts and 1 any beeks receserds desuments er asseunts are
elsew ere t an at t e 1¢¢ or t ¢ ecad @ 1sc t ¢ lesal manager or ot er @ 1scr @ t e

®-empany aving t e sustedy t eree s all be deemed te be a persen se appeinted by t e

13

eard  desument purperting te be a sepy @ a reselution er an ¢ trast rem t ¢ minutes o
a meeting o t $ empany er @ t ¢_ eard er any semmittee w 16 1s se serti ied s all be
senclusive evidense in aveur e all persens dealing wit t ®~empany Upen t e ait t erce
t at sue reselutien as been duly passed er as t e sase may be t at sue minUtes or e trast
1s a true and assUrate rcsord @ prescedings at a duly senstituted meeting

DESTRUCTION OF DOCUMENTS

(1 & empany s all be entitled te destroy t ¢ ellewing desuments at t ¢ ellewing
times

(a any s are sert1 1sate w 16 as been sanselled at any ime a tert e ¢ piry @ ene (1
year rem t e date @ sus sansellatien,
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(b, any dividend mandate er any variatien er sanscllatien t erce er any net1 1eatien

e ¢ ange e name er address at any ime ater t ¢ ¢ piry @ twe (. years rem

t e date sue mandate variatien sansellatien er net: 1satien was reserded by t e
®~empany,

(¢ any instrument @ trans er @ s ares w 16  as been registered at any ime a ter t e
e piry @ seven (, years remt e date @ registratien,

(d any alletment letters ater t ¢ ¢ piry @ seven (, years rem t e date e 1ssue
t eree , and

(6 sepics @ pewers @ atterney grants e prebate and letters @ administratien at any
time atert ee piry @ seven (| yearsatert ¢ asseUnt te w 1¢ t e relevant pewer
e atterncy grant @ prebate er letters @ administratien related as been slesed,

and 1t s all senelusively be presumed in aveur @ t ®~empany t at every entry in t e
Register purperting te be made en t e basis @ any sus desuments se destreyed was
duly and preperly made and every s are sert1 1sate se destreyed was a valid sert1 1eate
duly and preperly sanselled and t at every instrument e trans er se destreyed was
a valid and e estive instrtument duly and preperly registered and t at every et er
desument destreyed ereunder was a valid and e estive desument 1n asserdanse wit

t e reserded partisulars t eree int e beeks er reserds o t ®~empany Previded always
t at (1, t e ercgeing previsiens @ t 1s rtisle s all apply enly te t e destrustion @ a
desument 1n geed ait and wit eut e press netise to t ®~empany t at t e preservatien
e suse desument was relevant te a slaim, (|, net ing sentained 1n t 1s rusle s all
be senstrued as impesing Upen t “empany any lLiability in respest @ t e destrustion
e any sue desument earlier t an as a eresaid er in any sase w ere t ¢ senditiens e

previse (1, abeve are net Ul i1lled, and (3 re erenses int 1s rtisle te t e destrustion @

any desument nslude re erenses te its dispesal in any manner

(v Netwit standing any previsien sentained n t ese rtisles t ¢ PDiresters may 1
permitted by applisable law, aut erise t e destrustien @ desuments set eut in sub
paragrap s (a te (¢ e paragrap (1, @ t 1s rtisle and any et er desuments in relatien
te s are registrauen w 16  ave been miere ilmed eor elestrenisally stered by t e

®-empany er by t e s are registrar on its be al previded always t att 1s rusle s all
apply enly te t e destrustien @ a desument 1n geed ait and wit eut e press netise te
t ®“empany and 1ts s are registrar t at t e preservatien @ sue desUment was relevant
te a slaim

DIVIDENDS AND OTHER PAYMENTS

133 Subjesttot e Law. t ®“empany in general meeting may rem time te time deslare dividends
1n any surrensy te be paid te t ¢ Members but ne dividend s all be deslared ine sesseo t e

ameunt resemmended by t s eard
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134 B1vidends may be deslared and paid eUut @ t e pro its o t ®~empany realised er Unrealised

135

136

13

er rem any reserve set aside rem pre its w 16 t e Diresters determine 1s ne lenger needed
Wit t e sanstien @ an erdinary reselutien dividends may alse be deslared and paid eut e
s are premium aseelUnt er any et er uUnd er asseUnt w 1¢ ean be aut erised ert 1s purpese
i asserdanse wit t e Law

ecpt 1N S@ ar as t e rig ts attas ;ng te er t ¢ terms @ 1ssUe @ any s are et erwise
previde

(a  all dividends s all be deslared and paid asserding te t ¢ ameunts paid Up en t e s ares
i respest @ w 16 t e dividend 1s paid but ne ameunt paid Up en a s are 1n advanse e
salls s all be treated ert e purpeses @ t 1s rtisle as paid Upent e s are, and

(b, all dividends s all be appertiened and paid pre rata asserding te t ¢ ameunts paid Up en
t e s ares during any pertien er pertiens @ t ¢ peried in respest @ w16t e dividend 1s
paid

e eard may rem time te time pay te t ¢ Members sus nterim dividends as appear te t e
eard te be justiied by t e pro its @ t ®~empany and in partistlar (but wit eut prejudiee te
e generality @ t e eregeng 1 at any time t e s are sapital @ t ®~empany 1s divided inte

di erent slasses t e_ eard may pay sus terim dividends in respest @ t ese s ares int e sapital
o t ®empany w "11: sencr en t ¢ elders t eree de erred er nen pre erential nig ts as well
asnrespest® t @ses aresw 16 senerent ¢ elderst eree pre erential ng ts wit regard te
dividend and previded t att e_ eard asts bena 1de t e_ eard s all net insUr any respensibility te
t ¢ elders @ s ares sen erring any pre erenee er any%amagc t att ey may su er by reasen o
t ¢ payment @ an interim dividend en any s ares aving de erred er nen pre erential rig ts and
may alse pay any 1 ed dividend w 1¢ 1s payable en any s ares @ t ®~empany al yearly or en
any et er dates w enever sus pre its int ¢ epmnien @ t 2 eard justr 1es sUe payment

e . eard may dedust rem any dividend er et er meneys payable te a Member by t e

®~empany en er in respest @ any s ares all sums @ meney (1 any, presently payable by 1m
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to t ®~empany en ascount @ salls or ot erwise

Ne dividend er ot er meneys payable by t ®~empany en er in respest @ any s are s all bear
interest against t ¥ ~empany

ny dividend 1nterest or ot er sum payable in sas tet ¢ elder @ s ares may be paid by
¢ eqUe or warrant sent t reug t e pest addressed te t ¢ elder at 1s registered address er,
mmt e sasc @ jemnt elders addressed tet ¢ elder w ese name stands 1rst in t e Register in
respest @ t ¢ s ares at 1s address as appearing in t ¢ Register or addressed te sus persen
and at sue address ast ¢ elder or jeint elders may in writing direst  very sus ¢ eque er
warrant s all Unlesst e elder or jeint elders ot erwise direst be made payable te t e erder
o tc eolderer int ¢ sase @ jeint elders tet c erder @ t ¢ elder w ese name stands 1rst
oen t ¢ Register in respest @ sus s ares and s all be sent at 1s er t eir risk and payment o
t e ¢ eque or warrant by t ¢ bank en w 1¢ 1t 1s drawn s all senstitute a geed diss arge te
t ®~empany netwit standing t at it may subsequently appear t at t e same as been stelen
er t at any endersement t ereen as been erged ny enc e twe er mere jeint elders may
give e estual reseipts or any dividends er et er meneys payable er preperty distributable 1n
respest @ t es ares eld by sus jeint elders

46

w3
3(1,



14

141

Il dividends er benuses unslaimed eor ene (1, year a ter aving been deslared may be
invested or ot erwise made Usc @ by t e_ eard ert e bene it @ t ®~empany until elaimed

ny dividend er benuses Unslaimed a ter a peried @ s1 (6 years remt e date @ deslaratien
s all be eoreited and s all revert te t & “empany e payment by t ¢ _ eard e any
unelaimed dividend er et er sums payable en er in respest @ a s are inte a sc%aratc asseunt
s all net senstitute t ®~empany a trustee in respest t eree

W enever t e _ eard er t ®“empany 1n general meeting as reselved t at a dividend be

paid er deslared t ca eard may Uurt er reselve t at sus dividend be satis ied w elly eor
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(a

(b

e s ares alletted pursuant te t ¢ previsiens e paragrap (l, e t 1s rtisle
s all rank pari passu 1n all respests wit s ares @ t ¢ same slass (1 any t en 1n
1ssUe save enly as regards partisipatien 1n t e relevant dividend er in any et er
distributiens benuses er rig ts paid made deslared er anneunsed prier te er
sentcmperanceUsly wit t e payment er deslaratien @ t e relevant dividend unless
sentcmperanceUsly wit t e anneUnsement by t ¢ _ eard @ t eir prepesal te apply
t e previsiens @ sub paragrap (a er (b e paragrap (I, e t 1s rtisle in relatien
te t e relevant dividend er sentemperanceusly wit t eir anneUnsement @ t e
distributien benus er rig ts in questien t ¢ _eard s all spes1 y t att e s ares te
be alletted pursuant te t ¢ previsiens @ paragrap (1, e t 1s rtisle s all rank er
partisipatien 1n sus distributien benus er rig ts

5 eard may de all asts and t ings sensidered nesessary or ¢ pedient te give
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RESERVES

e eard s all establis an asseunt te be salled t ¢ s are premiUm aseeunt and s all
sarry te t ¢ sredit @ sUe asseUnt rem time te time a sum equal te t ¢ ameunt er
value @ t ¢ premium paid en t e 1ssue @ any s are in t ®“empany Unless ot erwise
previded by t e previsiens @ t ese rtisles t e _ eard may apply t e s are premiUm
asseUnt 1n any manner permitted by t e Law “empany s all at all umes semply
wit t e previsiens @ t ¢ Law 1n relatien te t ¢ s are premiUm asseunt

e ore resemmending any dividend t °q eard may set aside eUt @ t c preits @ t e
empany sUe sums as 1t determines as reserves w 16 s all at t e dissreten @ t ¢
eard be applicable eor any purpese te w 1¢ t e pro its o t & “empany may be
preperly applied and pending sue applisatien may alse at sus dissretien eit er be
empleyed 1n t e business @ t 8 “empany er be mnvested 1n sUe investments as t e

2 eard may rem time te time t 1nk 1t and se t at it s all net be nesessary te keep any
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er awards granted Under any s are insentive s¢ eme or empleyee bene it s¢ eme eor
et er arrangement w 1¢ relates te sus persens t at as been adepted er appreved by
t ¢ Members at a general meeting eor (1, any trustee @ any trust te w em s ares are
te be alletted and 1ssued by t ®~empany 1n cenncetion wit t ¢ eperatien @ any s are
neentive se eme or empleyee bene 1t s eme or ot er arrangement w 16 relates te sus
persens t at  as been adepted or appreved by t ¢ Members at a general meeting

e , eard may settle as 1t sensiders apprepriate any di 1eulty arising in regard te any
dlStl’ﬁ)ull.n under t e last preseding rtisle and 1n partisular may 1ssue sert1 1sates in respest
e rastiens @ s ares er aut erise any persen te sell and trans er any rastiens er may reselve
t at t e distributien s euld be as nearly as may be prastisable in t ¢ serrest prepertien but
net ¢ astly se er may ignere rastiens alteget er and may determine t at eas payments s all
be made te any Members 1n erder te adjust t e rig ts @ all parties as may seem e pedient
tet e_ eard e, eard may appeint any persen te sign en be al e t e persens entitled te
partisipate 1n t e distributien any sentrast nesessary or desirable er giving e est t erete and
sue appemntment s all be e estive and binding upen t ¢ Members

SUBSCRIPTION RIGHTS RESERVE

e ellewing previsiens s all avee esttet ee tentt att ey are net pre 1bited by and are
n semplianse wit t e Law

(1, 1. seleng as any e t e rig ts attas ed te any warrants 1ssued by t 8 “empany te
subseribe ors ares o t ®~empany s all remain e ersisable t ®~empany dees any ast
er engages 1n any transastien w 16 _ as a result @ any adjustments te t ¢ subssriptien
prise in asserdanse wit t ¢ previsiens @ t ¢ senditiens @ t ¢ warrants weuld reduse
t e subseription prise te belew t e par valuie @ a s are t ent ¢ ellewing previsiens
s all apply

(a as rem t e date @ sUe ast er transastien t & “empany s all establis and
t erea ter (subjest as previded 1n t 1s rtislg maintain 1n asserdanse wit t e
previsiens @ t 1s rtisle a reserve (t e “Subseription Rig ts Reserve t e ameunt
e wis s allatnetimebelesst ant e sum w 16 eort e ime being weuld be
required te be sapitalised and applied in paying up 1in ull t e neminal ameunte t e
additienal s ares required te be 1ssued and alletted sredited as Uully paid pursuant
te sub paragrap (s belew en t ¢ e ere;se in Ull @ all t e subseriptien rig ts
eutstanding and s all apply t e Subseripien Rig ts Reserve in paying up sus
additienal s ares in Ull as and w en t e same are alletted,

(b, t e Subseriptien Rig ts Reserve s all net be used er any purpese et er t an t at
speer 1ed abeve Unless all ot er reserves @ t ®“empany (et ert ans are premium
asseunt ave been e tinguis ed and will t en enly be Used te make geed lesses o
t ®“empany 1 and se ar as 1s required by law,

(s Upent cec ersisc @ all er any @ t e subseription rig ts represented by any warrant

t e relevant subseriptien rig ts s all be e ersisable in respest @ a neminal ameunt
e s areseqUal te t e ameunt ;n sas w 16 t ¢ elder @ sus warrant 1s required
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(d

te pay en ¢ ereisc @ t ¢ subseription rig ts represented t ereby (er ast e sase may
be t e relevant pertien t erce nt ¢ event @ a partial e ereise @ t e subseription
rig ts, and 1n additien t ere s all be alletted in respest @ sue subseription rig ts
te t ¢ e ereising warrant elder seredited as Uully paid sue additienal neminal
ameunt @ s ares as 1s equal te t e di erense between

(13 t esaid ameunt n sas w 1¢ t ¢ elder @ sus warrant 1s required te pay en
e ereisc @ t e subseriptien rig ts represented t ereby (er as t e sase may be
t e relevant pertien t erce 1nt e event @ a partial e ereise @ t e subseription
rng ts, and

(13 t ¢ neminal ameuUnt @ s ares in respest @ W 16 sUs sUbseriptien rig ts
weuld ave been e ereisable aving regard te t ¢ previsiens @ t ¢ senditiens
e t e warrants ad 1t been pessible er sus subseriptien rig ts te representt e
rig tte subseribe eors ares at less t an par and immediately Upen sus e ereise
se mus o t e sum standingtet e sredit @ t e Subseriptien Rig ts Reserve as
1s required te pay Up 1n Ull suse additienal neminal ameunt @ s ares s all be
sapitalised and applied 1n paying up in ull sue additienal neminal ameunt e
s ares w 1¢ s all ert wit be alletted sredited as Uully paid te t e e ersising
warrant elders, and

1. Upen t ¢ e ereisc @ t e sUbseriptien rig ts represented by any warrant t e
ameunt standing te t ¢ sredit @ t ¢ Subseripien Rig ts Reserve 1s net su 1sient
te pay Up in U]l sue additienal neminal ameunt @ s ares equal te sus di erense
as aeresaid te w 1¢ t e e ersising warrant elder 1s entitled t e _ eard s all
apply any pre its er reserves t en er t erea ter beseming available (insluding te
t e e tent permitted by law, s are premium asseUnt er sue purpese until sus
additienal neminal ameunt @ s ares 1s paid Up and alletted as a eresaid and until
t en ne dividend er et er distributien s all be paid er made ent e ully paid s ares
o t ®empany t en 1n 1ssue Pending sus payment and alletment t e e ereising
warrant elder s all be 1ssued by t ®~empany wit a sert: 1¢ate evideneing 1s rig t
te t e alletment @ sus additienal neminal ameunt @ s ares e rig ts represented
by any sue serti 1sate s all be in registered erm and s all be trans erable in w ele
er in part in Units @ ene s are in t e like manner as t e s ares eort ¢ time being
are trans erable and t ®~empany s all make sue arrangements n relatien te t ¢
maintenanee @ a register t ere or and et er matters in relatien t ercte as t e_ eard
may t ink 1t and adequate partisulars t eree s all be made knewn te eas relevant
e ereising warrant elder Upen t e 1ssue @ sUs sert1 1eate

S ares alletted pursuant te t ¢ previsiens @ t 1s rtisle s all rank pari passu 1n all

respests wit t ¢ ot er s ares alletted en t e relevant e eresise @ t e subseriptien
rig ts represented by t e warrant senserned Netwit standing anyt ing sentained in
paragrap (1, @ t 1s rtisle ne rastien @ any s are s all be alletted en e ersisc e t e

subseription rig ts
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(3 e previsien @ t 1s rtisle as te t e establis ment and maintenanse @ t e Subseription
Rig ts Reserve s all net be altered er added te in any way w 1¢ weuld vary er
abregate er w 1¢ weuld avet ee este varying er abregating t ¢ previsiens ert e
bene it @ any warrant elder er slass @ warrant elders Under t 1s rtisle wit eUt t e
sanstien @ a speeial reselution @ sus  warrant elders er slass @ warrant elders

(4 sert; 1eate or report by t ¢ auditers er t e time being o t ®“empany as te w et er
or net t ¢ Subseriptien Rig ts Reserve 1s required te be establis ed and maintained and
1 set e ameuUnt t erce se required te be establis ed and maintained as te t e purpeses
or w 1¢ t ¢ Subseripien Rig ts Reserve as beenused astet eec tentte w 16 1t as
been used te make goed lesses @ t ®~empany as te t e additienal neminal ameunt e
s ares required te be alletted te e ersising warrant elders sredited as ully paid and as
te any et er matter senserning t ¢ Subseription Rig ts Reserve s all (in t e absense o
man est errex, be senelusive and binding upen t ®~empany and all warrant elders and
s are elders

ACCOUNTING RECORDS

e eoard s all sause true asseUnts te be kept @ t ¢ sums @ meney reserved and ¢ pended
by t ® empany, and t e matters in respest @ w 16 sue reseipt and e penditure take plase
and e t e preperty assets sredits and liabiliues @ t 8 ~empany and e all et er matters
required by t e Law er nesessary te give a true and air view o t ®~empany’s a airs and te
e plain 1ts transastiens

e asseunting reserds s all be kept at t e 1s¢ or at sus et er plase or plases as t e

eard desides and s all always be epen te inspestion by t ¢ Dircsters Ne Member (ot er
t an a Direster; s all ave any rig t @ inspesting any asseunting reserd er beek er desument
o t ®empany ¢ sept as sen erred by law er aut erised by t °q eard er t ®“empany 1n
general meeting

Subjest te  rtisle 15 . a printed sepy @ t e Wirestors’ repert assempanied by t e balanse
s eet and pre 1t and less asseunt insluding every desument required by law te be anne ed
t erete. made Up te t ¢ end @ t ¢ applisable 1nanseial year and sentaining a summary e
t e assets and liabilities @ t 8 ~empany under senvenient eads and a statement @ ineeme
and e penditUre teget er wit a sepy @ t ¢ Uuditers’ repert s all be sent te cas persen
entitled t erete at least twenty ene ( 1, days be ere t e date @ t e general meeting and att e
same time as t e netiee ® annual general meeting and laid be ere t ®~empany at t e annual
general meeting eld in asserdanse wit  rtisle 56 previded t att 1s rtisle s all net require
a sepy ® t ese desuments te be sent te any persen w ese address t ®~empany 1s net aware
erte merct anenc @ t ¢ jemnt elders @ any s ares er debentures

Subjest te due semplianse wit all applisable Statutes rules and regulatiens insluding
wit eut limitatien t e rules @ t e PDesignated Stesk ¢ ange and te ebtaining all nesessary
sensents 1 any required t ereunder t e requirements e  rtisle 149 s all be deemed
satis 1ed 1n relatien te any persen by sending te t ¢ persen in any manner net pre ibited by
t e Statutes summarised 1naneial statements derived rem t ® ~empany’s annual asseunts
and t e diresters’ repert w 16 s all be int ¢ erm and sentaining t ¢ in ermatien required
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by applisable laws and regulatiens previded t at any persen w o 1s et erwise entitled te t e
annual naneal statements @ t ®“empany and t e diresters’ repert t ercen may 1 € se
requires by netise in writing served en t ®~empany demand t at t ®~empany sends te 1m
in additien te summarised 1naneial statements a semplete printed sepy o t & “empany’s
annUal 1nansial statement and t e diresters’ repert t ercen

e requirement te send te a persen re erred te in  rtisle 149 t e desuments re erred te in t at
artiele or a summary 1nansial repert in asserdanse wit  rtisle 15 s all be deemed saus 1ed
w ere 1n asserdanee wit all applisable Statutes rules and regulatiens ineluding wit eut
limitatien t e rules @ t e Pesignated Stesk ¢ ange t ®~empany publis es sopies @ t e
desuments re erred te in  rtisle 149 and 1 applisable a summary inansial repert semplying
wit  rusle 15 . en t & empany’s semputer netwerk er in any et er permitted manner
(ineluding by sending any erm e eclestrenis semmuUnisatien  and t at persen as agreed er is
deemed te ave agreed te treat t e publisatien er rescipt @ sus desUuments 1n sus manner as
dise arging t ¥ ~empany’s ebligatien te send te 1m a sepy @ sue desuments

AUDIT

(1} t t e annual general meeting er at a subsequent e traerdinary general meeting in eas
year t e Members s all appeint an auditer te audit t ¢ asselnts @ t & ~empany and
sue auditer s all eld e 1ee Until t e ne t annual general meeting Sue auditer may
be a Member but ne Direster or @ 1ser or employee o t ®“empany s all during 1s
sentinUanee 1n @ 1¢¢ be eligible te ast as an auditer @ t ¥ ~empany

(. e Members may at any general meeting senvened and eld in asserdanse wit t ese

rtisles by spesial reselution remeve t ¢ Uditer at any time be ere t ¢ e piratien

e i1sterm e e 1se and s all by erdinary reselutien at t at meeting appeint anet er
uditer in 1s stead ert e remainder @ 1s term

Subjesttet e Law t e assounts o t ®~empany s all be audited at least ense 1n every year

e remUneratien @ t ¢ Uditer s all be 1 ed by t ®~empany in general meeting er 1n sue
manner as t ¢ Members may determine

I teeo 1s¢ @ auditer besemes vasant by t e resignatien er deat e t e Uditer er by
1s beseming insapable @ asting by reasen e 1llness or ot er disability at a ume w en 1s

servises are required t e Diresters s all 1ll t e vasaney and 1 t e remUneratien @ t e
uditer se appeinted

e uditer s all at all reasenable imes ave assess te all beeks kept by t ®~empany and
te all asseunts and veus ers relating t erete, and e may sall en t ¢ Diresters or @ 1sers
t ®“empany er any in ermatien in t eir pessession relating te t e beeks er a airs @ t e

®~empany

15

e statement @ meeme and ¢ penditUre and t e balanse s eet previded er by t ese rusles
s all be e ammed by t ¢ uditer and sempared by 1m wit t e beeks asseunts and veus ers
relating t erete, and e s all make a written repert t ercen stating w et er sUe statement
and balanee s eet are drawn Up se as te present airly t ¢ 1naneial pesitien o t ®~empany
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and t e results @ 1ts eperatiens eor t ¢ peried Under review and 1n ease in ermatien s all
ave been salled er rem Dircstors or @ 1sers @ t $~empany w et er t e same as been
urnis ed and as been satis astery e naneal statements @ t ®~empany s all be audited
by t ¢ Uuditer in asserdanse wit generally assepted auditing standards e uditer s all
make a written repert t ereen n asserdanse wit generally assepted auditing standards and
t ercport @ t ¢ Uditer s all be submitted te t ¢ Members 1n general meeting e generally
assepted auditing standards re erred te erein may be t ese @ a seUntry er jurisdistien et er
t an t ®~ayman Islands I se t e inaneal statements and t e repert @ t ¢ Uditer s euld
disslese t 1s ast and name sus seUntry er jurisdistien

NOTICES

ny Netisc or desument (insluding any “serperate semmunisatien” wit 1n t € meaning
aseribed t erete Under t e rules @ t ¢ Wesignated Stesk ¢ angs. w et er er net te be
given er 1ssued Under t ese rtisles rem t ® “empany te a Member s all be in writing er
by sable tele eor assimile transmissien message er ot er erm e clestrenis transmission
eor semmuUnisatien and any sus Netise and desument may be served er delivered by t e

® ~empany en er te any Member eit er persenally or by sending it t relg t e pest in a prepaid

envelepe addressed te sue Member at 1s registered address as appearing 1n t e Register or
at any et er address supplied by 1m te t ®~empany er t e purpese or ast e sase may be
by transmitting 1t te any sus address er transmitting 1t te any tele er aesimile transmissien
number er elestrenie number or address er website supplied by 1m te t & empany er
t e giving @ Netise teé 1m er w 1¢ t ¢ persen transmitting t ¢ netise reasenably and
bena 1de believes at t e relevant time will result in t e Netise being duly reseived by t e
Member or may alse be served by advertisement in apprepriate newspapers 1n asserdanse
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(b, 1 sent by elestrenie semmunisatien s all be deemed te be given en t e day en w 16
1t 1s transmitted rem t e server o t $“empany er its agent Netisc plased en t e
®-empany’s website or t ¢ website @ t e Designated Stesk ¢ ange 1s deemed given
by t ®~empany te a Member ent e day ellewingt at en w 1¢ a netise ® availability
1s deemed served en t ¢ Member,

(¢ 1 served er delivered in any et er manner sentemplated by t ese rusles s all be
deemed te ave been served er delivered att e ime @ persenal servise or delivery er. as
t e sase may be att e ime @ t e relevant despate er transmissien, and in preving sus
servise or delivery a sert: 1e¢ate in writing signed by t e Sesretary er ot ere 1sere t e
® -empany er ot er persen appented by t e_ eard as te t ¢ ast and time @ sUs serviee
delivery despats er transmissien s all be senslusive evidense t eree , and

(d  may be given te a Member eit er in t ¢ nghis language er t &~ inese language
subjest te due semplianse wit all applisable Statutes rules and regulatiens

(1 ny Netise or ot er desument delivered er sent by pest te er le t at t e registered
address @ any Member 1in pursuanse @ t ese rtisles s all netwit standing t at sus
Member 1s t en dead er bankrupt er t at any et er event as essurred and w et er er
net t ®“empany as netise @ t ¢ deat er bankruptey er ot er event be deemed te

ave been duly served er delivered in respest @ any s are registered in t ¢ name e
suse Member as sele or jeint elder Unless 1s name s all att e ume @ t e servise or
delivery @ t e Netisc or desument ave been remeved rem t e Register as t ¢ elder
e t ¢s are and sus servise or delivery s all er all purpeses be deemed a su 1sient
servise or delivery @ sus Netise or desument en all persens interested (w et er jeintly
wit er as slaiming t reug er Under mm int es are

(VGG
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WINDING UP

16 (1 e_eard s all ave pewer in t e name and en be al o t 8 “empany te present a
petitien te t e sourt or t $“empany te be weund up

(\ reselution t at t 8 ~empany be weund Up by t e seUrt or be weund Up veluntarily
s all be a spesial reselution
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any meneys eor ¢ ests belenging te t ®~empany s all er may be ledged er depesited eor
sa e sustedy er er insu isiensy er de 1siensy @ any sesUrity Upen w 16 any meneys
o eor belenging te t ®~empany s all be plased oUt on or invested er er any et er less
mis ertune er damage w 1¢ may appen int e e csutien @ t eir respestive @ 1ees or
trusts er in relatien t ercte, PR VI ® H  t 1s indemnity s all net e tend te any
matter in respest @ any raud er dis enesty w 1¢ may attas te any e said persens

as Member agrees te waive any slaim er rig t @ astien e mig t ave w et er
individually er by er mt e rig t @ t ®~empany against any Dircster en assolnt o
any astien taken by sus WDirester or t ¢ ailure @ sus WDircster te take any astien 1n
t e per ermanse @ 1s duties wit or or t ®“empany, PR VID B H  sue warver
s all net e tend te any matter in respest @ any raud er dis enesty w 1¢ may attas te
sus WDircster

AMENDMENT TO MEMORANDUM AND ARTICLES OF ASSOCIATION

AND NAME OF COMPANY

rtisle s all be reseinded altered er amended and ne new rtisle s all be made untill t e

same as been appreved by a spesial reselution @ t ¢ Members  spesial reselutien s all be
required te alter t ¢ previsiens @ t ¢ memerandum e assesiatien er te ¢ ange t ¢ name
t ®“empany

INFORMATION

Ne Member s all be entitled te require dissevery @ er any in ermatien respesting any detail
o t ®empany’s trading er any matter w 1¢ 1s er may be in t e nature @ a trade seeret or
sesret presess w 16 may relate te t ¢ sendust @ t ¢ business o t “empany and w 1¢
Int e epmien @ t ¢ Piresters 1t will be ine pedient in t e interests @ t e members @ t e
®-empany te semmunjeate te t e publie
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