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AS E‘RON CORPORATION LIMITED \
' mﬁﬁﬁﬂﬁiﬁlﬁﬁﬁfﬂ

B IS th:s day mr:orperated in: Hong Kong under ‘the- Compan:es Ordmance
. ﬁ“ zF- a- ﬂi ﬂi ( 2 'i ﬁ% {ﬁ ) ( %% gg a% ‘gq gg ) ,Li“iﬂ Ll

R ' (Chapter 32 ef the Laws of Hang Kong) and that this company |s ilmlted :

SRR Issued on
R ﬁ%

SR S “"Régistrar of Companiss .|
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%ﬁrﬁzm-afn: w 51 “iﬁﬁ"ﬁaﬁwﬁc

Note "‘%2 R e

A .._.-Regtshataon of. a eompany name wrth the Companles Reg:stry does not cx:mfer any trade mar‘k nghts'} = L

R o1 any ¢ other ;ntel!ectual pmperty nghts tn respect of ﬂne oompany name or any part thereof e Coe
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o N Admzmstratwe Regzon of the Pe()ple s Repubhc {)f Chma

A :‘._-:"to any cond1t:ons or restnctlons and-'-_ 0. 't:v':unless the cond;t;ons of lssuc sha}] otherwmﬁ '

| THE COMPANIES " ORDINANCE (CHepter32) . .

- Company - Limited by - Shares " " -

R E AN

o ASTRON C(}RPORATION LIMITED
B N%ﬁl%@%ﬁﬁﬁ‘]

e | "[ " The name. of the Company is- "ASTRON CORPORA’I‘ION LIMITED m;gfgg TrasliN

PR

N II The; regzstered off' ce: of the Company shail be sztuated in Hong K.ong Speczalf%:.f Sl

- I

O o IV The share capltal._ of: the"'?(?ompany 1s HKESZOO 000 000 OO dmded _'"mto';', ;
| 2, 000 000 000 shares of HK$O 10 each w1th the pnwar for the Company fo dmde, mcrease-
- '};llor redncc the sa;d capatal and to lssue any paﬂ of ns capltal ongma! or mcreased w:th or'_-';‘-
' wzthout preference pnonty or spec:lal pnvﬂege or subject to'any postpouement of' rights or

883



Tyt

b,
P

&
P

IR T o

P N

tme copy of the ‘document (Réf '

'of 36) kept an'd reglster ed

Lyt

22900829557

:'“""?M AdaL

,,dn...,-

‘Hong Kong Sp ecial Admimstative. Regmn

fﬁ%ﬁ%ﬁﬁf&@” “Tﬁ?ﬂﬂﬁféﬁﬁﬁﬁ gia

e




© - Daied’ thié 29t C day.’ 81 Nvember, 2011 T

- We,, the undersigned, whose nemes; addresses and descriptions aré given below, wish 10 form a cdin;ﬁérij;r
“in-pursudnce of this; Mcmomndum of Assoc:auon and we agree lo take the number of sharfzs in the capﬁal of -
Lhe Company sel apposzie our rcspecuve NAMES. o : ~

L ) o S P NumhtrofShares f‘ Tt T
+ Napies, Addresses and Descriptions;of Founder Mémbers ™ - Taken by- caz:h
T TR e - i FounderMembc:

- ."_Forand onbehalfaf ST e _'..C‘)hf:_(])_'l'-‘-" “
“ASTRON LIMITED 2 -

(5d)- MarkNIELSON e
G Secretary L e
D Kevel 19, 2MarkelStreet LTy
T "‘Sydney NSW 2000 7 l et
o Anstraha e PR -

o Corporauen

L For and on. behalf of o
' ..DONALD MINERAL SANDS PTY LTMXTED

"7 (8d) Mark NIELSON . :
b ‘:'-Secretary o
“ievel 19 2 Markct Street

" Sydney NSW 2000,

2 . Avstralia, | C o ‘- -
i LT Corporation:
¥ :

PR
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| THE' COMPANIES * ORDINANCE ‘(Chapier3?) -

"--’-*:ASTRON CORPORATION LIMITEB ‘
o PRIEATAR

Interpretatmn T S

In these Amcles~——_ ‘ LT
. "Al‘hcles means these Amcles of Assomat:on in- thear present for"fnf:."“"‘:l‘w‘l

~andall Supplementary, amended and su‘ostltuted arthes for the ’ume-_-u‘_
N .bemg in force . .

. f,L'ﬂ"ASX" méans. ASX Ltm:ted ABN 98 008"624'_ 691 a'company,
fmcorporated under the}aws ofAustraha ’ : "

_ riod setout, i Appendix ‘9B, of the:.
S Lzstmg Rules that is' relevant o' the holder of Restricted Securities ..
v and the cxrcumstances inywhich the: Restncted Secuntxe:, vETE 1ssued "

- f_"freproducmg words m a vxs1ble fbrm :
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o L "Llstmg Rules means the Lrstmg Ruies OFASX and any ¢ other ru f:s
ST L of ASX which are. apphcable while-the company is acimztted to the R
IR, ,"Oﬂ"cxal Ltst ofASX each as amended or repiaced from t:me to nme B

'"Ordmance” ‘xﬁeans the Compames Ordmance Chapter 32 of the
e "Laws of I—Iong Kong, ag amended from time to time; "

: '_.-_“Partxc;patmg Shares“ means the: shares specxf’xed m notlce af _
_election to pamcapate n-a- Bonus Share Scheme as the shares in -
respect of wh;ch the electzon is made a SR

o "Restncted Secuntxes“ has the maanmg ngen to that term m Chapter
ﬁ..-'..il.‘} ofthe Llstmg Rules Lo

L o "Scheme :Ruies means the terms. and condzt;ons upon' wh:c‘h
IR members may pamczpate ina Bonus Share Scheme

S ',"..’.Sézfil’ﬁ.ﬂrf.r‘!’e‘?iﬂsi’tb?-@bﬁiﬁmnﬂ,S.é'iaﬂii?ffthcﬁ?bm?éﬁ}"; f .‘éi'nd :

B .’_ . FEERR I I R T

B ,"Secretary means any. pérscn appomted to p' ' fé)rm the dunes of the e
‘ -"'j.‘secretaryofthe Company 5 S .

» Unless the context otherw;se reqmres any other words or expmssmns
o contamed in: these' Articies shaH bear the same meamng ag ’in -t
S L " Ordinance, - as™in . force when these Art:c!cs become bmdmg on ' the.
T A Company‘ ’ L T T L N

o -The ,headmgs’and’ margmal notes are’ fo ccnvemence only &nd, shal
: not affect the construchon of these Articles,” . -

; " Exclusmn of'

e The regulatlons contazned in. ab]clA.'m ._Part' I 'of the F:rst
. . Table . . :

A S

3 Wlthou”prejudlce to any pgcxa! -nghts prevxcusly conferrcd on |

. ) 'S.pc.zfiaf! nghls :
- ofshares - -

Company may be zssued w:th such preferred deferred ‘or othar spemal L
A :. Fights or such réstrictions, whether 1in regard to. dmdend voting, return’of
5 capﬁal or- otherwme as the Campany may frorn tlme to’ time: by ordmary
(resolutlondetennme et e e e L e T

Subject to the provxsxons of the Ordmance shares may be S
zssued whzch are to' be redeemed or are tor be Ixable to: be redeemed at: the R
optmn of the Company or the ho]der on such terms and m such manner as'-

may be prowded by these Articles.”. :
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' ."""‘1ssued With preferred or: other rights shall'not, unless otherwise expressly

5 If at any isme the share capxtal 13 dwxded mto dxfferent ciasses'f: Varitioniof |
of sharcs the - rights. attached ‘fo* any-class. may,’ whether- o5 not” the  clessrights. S
' ‘-'Company is. bemg wound up, be. varied with. consent .an. cwriting of the .* .. )
holders of threg-fourths in romindl value of the, issued shares of that class” ..

. or with the sarction. of 'd spécial reselunon passed at ‘a separate general_,‘

T _meetmg of the hoiders of the shares of the: ciass ' :

6 The nghts conf‘erred upon the hoiders of the shares af any class":_ Effect c';f'p;;;{'

» passy issut
o pmv:ded by the terms. of i 1ssue of the shares: of that class be deemed tobe - :

- varied . by’ the creatmn or zssue of further shares rankmg parz passui S
therewtth : - T

7. The Cornpany may exércise the powers of paymg commissmns--- | Commissions
.. confetred by, section 46 .0f the Ordiriance, prowded that the rate pér cem. . 7

. or ‘the amount of 'the’ tomirmission “paid ‘Or dgreed, 1o be ‘paid shall be e

) dzsciosed I, the' manner requ:red by the said -section and the rate of" the:i'_;"»_ o ST
~commission shall not- exceed. the rate: of IO per: cent. of the pnce at-which . o

- the shares in réspect;whereof, the. shme is paxd are. 1ssued or dn amountii.’,’} Lo

- . may besatisfied by the- payment of” cash or the aﬂotment of fully or-partly

feéogmzed by’ the Cempany as - holdmg any share upoﬁ:'any trust,»-w_‘ st
.o and ‘the Company shall” et: be. bound by 'of be. compelled incany. .ol U

K ..1“‘_,', contifigent; " future’ -
~ein any fractional - part <of - a. share or: (cxcept only 7 as by thesc;-

eaistered heider

| ; T reg;ster off members shall be- ent;t]ed wzthout payment Eo receive thhm 2»‘-:
"1 months after altotment and 10 businéss days from.the Iodgient of transfér
L Wit the Company (6F Within such” othier period a5 the conditidiis: of issue”

. éqiial 16 10 per cény, of stich price (ds.thié ¢ase thiay be). || Siich commissio

‘paid. shares ‘or parﬂy i one way-and partly in the: other The- Company.." 2 Corn
o may aIso on any 1ssue of shares pay such brokerage as may ba iawﬁﬂ S

Shaf&‘hzld Sl
Vontmust -,

g Exeept reqmred by l” o

Wy, to fecogiiize!, (even ‘when" having, noticé thereof). any equitable L
'*‘L,partial inferest’ ‘in"-any’ share “or -any interest:

. f-‘."_‘..".Artxcles or, By law 'otherwise, provxded) any other rights. in  réspeet,
Uof any” share except an absol | 'nght to’ the “entiréty - thi '.‘eof'_" e

o Every person whosa name IS3 entered; as a membe_r

B shall. provide) orie eeitificate: for all his, shares, or several certificates each _

for I or more’ of hlS shares upcm payment Of HK$5 for every cemf' cate__ Vi e

L aﬁer thc ﬁrst or such less surn as- the d:rectors sha}i from hme to txme Loy

. seal as it may be Iawful for the Company ta keep for the purpose and shall
" specify’the shates to"whith it rélafes and:the: amount paid*up thegeon.” -
: meded that in raspect of 4 sharc -OF ¢ shares held Jomﬂy by several persons - 7 A" o
- the Company shali not be- bound o 1ssue ‘more than 1.certifi cate, and-
.. deliveryof a: ‘cettificate for a.share’ to 1 of severai Jmnt holders shall be‘ e
. suﬁiment dehvery to aII such hoiders

P
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Rephccmenlof V-
shamcmzfcuw o

Enfomcmcnt
bysa](: DO

: -'f' t; any sh res on: which- the: Ccmpany has a. hen* but no sale shall-be: mada-: :
. mniess a sum in. respect of which the. lien exlsfs is presently payable not.: .
©uphilthe” expiratron of .14 days afier. a’ hotice! i Writing, . stating and ¢

ié If a- share cemf cate s defaced Iest or destroyed

'repiacement certificate ‘may :be issued. on.. payment of such - fee- not-’ o
“exceeding HK$S andon ,sueh” termis. (if .any). s to.evidendée. and . 1T
o indemmity ©as the dxrectors think fit, including’ the, payment of ooz

e Qut—of pocket expenses of the Campany of mvestigatmg cwdence '

’ Lieh :

1! The Company shall have a ﬁrst and paramount hen cm_";.

‘ every share {not:- bemg 2 fuily pazd share) for. -all - TNOnEYS™ (whether-.rj o
‘presently . payable.or’ iot). called ‘of payable”.at 4 fixed” fime in

".. respectof that, sharf: ‘aid "the 'Comnpany " shall also: have d first and’ ™ .

‘paramount hen on ail shares (other than - fully paid- shares) standmg o

. registered .in the name of .a: singlé. person. for all moneys. presently.. . - .

... 'payable by him" or. his_éstate o' the Company, but the,diregtors * v 7 ¢
'may at-any’ txme declare any share to rbe- whoily or “iri part--

‘ ‘exempt f}om the ‘provisions’ of.. this. Article. . - The: Company’s fien, . :.. . ..
Coafe ‘any,, _on _a share,‘_sha}l _extqnd_ to ; ,al_l,,\.dw_zdends‘ payabie:_thereon A

say e

: Thf: Company may seH i such manner as the dxrectors tlaznki"_'j-

o .demandmg payment of sich pait of the ainolnt in respect of wWhich thélien, g : .

| Tvansfer pursusnt. ;-
L e powerofsde © f'some person ‘o transfer - the "shares. sold 'to. the, purchaser. theredf... Th
p‘umhaser shall be registeréd 'as the holder of the shiares. comprised in‘any. ;"

. Fsuch transfer -and. he shalll not be ‘bound tc_sele 10 ‘the application 'of the -~ -

. Aﬁpﬁcnﬁon of o
o proctslsoile 7 os

CUEKists s s, presemly payable, and the resuiue :f any,. shall (subject fo. a‘f':
(7 like lien for, sumns fiot presently’ payable as'existed 0pon the shares’ befere‘
" the sale) be paad to’ the person entxtlcd to the shares at: the date of the sa?e

‘,-_‘} ‘eXists as is presently payable has been given to the registered ho[der for'-'-‘:
. the fime bemg of the share, or the person entxt!ed thereto by reason of h]S-_ ERRITIII AN
»‘.death orbankruptcy S S

P ., O I R

13 To' give- eﬂ'ect to- any such sale the duectors may authcm

ey

- 8835,
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e ~at E:berty to wawe payment of' Such mterest wholly or m parf

.-.'_".‘«:'payable on.. aflotment: or.at -any. fi xed date," whelher on-accotnt of the. <20 P e
' niominal value of thie: share or by way Of ‘premium,’ shall for fhe purposesf”
* " ofthese Articles be 'déemed to be 4 ¢all duly.made and payablé on the date |

 Calls o Shares - -

The dimctors may from tlme to tzme make calls upon the_‘l‘,',T&fa%iﬁséfsé,”f; ST
i members m respect of any moneys unpald o their shares (whether on - :7 T
account of the nominal value of {he shares.or- by way of premxum) andnmot-  + .
. By thé ‘conditions .of ‘allgtmient, theréof made payable ‘at'fixed times. and ..
. ‘each.member shall (subject to feceiving at least; 14 days’ potice specifying” .
' the time or times and place-of payment} pay, o the Company at thetime’ "
-;or times and: piacc o Specnﬁed the’ amount: cailed on his shares A ca!l
L may be revoked or postponed as. the drrectors may determme ‘

‘ A1'6 A caH shali be deemed to have been made at the tlme when the: - Calls,when
- resolution "of the 'directors authonzmg the call was passed and may be =_i§£“‘-ﬂ @b

requ:red to be pald by mstalments

17 The jomt holders of a share shall be 3omtiy and sevaraily l1ablel'=ﬂ ‘-L‘—'%_agi'iy'tg of : R
tQ pa}’ all calis in respect thereof ST e e N SR S Y

E .31'8 ~ifa sum caﬂed in respect ofia share 15 ot pa:d before 01‘ on»; "-:"lf“t‘ér%:f;? ca!fs ST
U the day appomted for. payment ‘thereof; the person from. who the-sum is -7 ) o i
"""’_"due shall pay mterest on; the sum ﬁom the day appomtcd for pament"’;";\ S

P :'ccmt per annum as the dzrectors may detenmne but the dlrectors shall bb :

19 Any sum w}nch by th terms of :ssue of share becomes Stims payablé  ++
onfxed dates’ Tt

B Jon’ whlch by the terms of*issue thesame becomes payable;and in-cas¢of =

non- payment ai! the relevant provaswns of these Ar‘ticies as- to payment 0
W interest and expenses; forfeiture ‘or.otherwise shall apply: as if. such sunl
T had becomc payable by v1rtue of a'call, du!y made and notified..;

L ,}_the holders as to the amount of t:alIsi‘to be’ pazd’and the times of payment“‘ L

0. Th'e-dire(itor"s”n:iay, on-the. issue of shares; differentiate bétween . Powerd

Th_ dlrectors may, 1f the th1nk.fit"'rece & fiom any. membeé
" ’.‘Wﬂlmg to ‘advarice the sime, dll f any ‘part of the tibrieys urcalled and |
.. urxipaid upon dn¥ shares held by himand ypon all or any of the fiioneys so°

- adlvanced amay” (until- the- same wou%d ‘but for such advance, become; SRS
‘ 'payable) pay. interest at’ such rate: not exceedmg (Unless the Company By ot

.. ofdinary resolution shall otherwise difect) 8 7 per.cent pér armuin, as, may beL L
" . agreed. upon between thc directers and the member paymg such sum mﬂ P
© advance, i ' Vo

: 'advancc of cnlls -

S eg37
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' 'Tfénsfex:" ‘:Gf-‘ "Sha'rés’
" Execinion gf.”. e 22 The mstmment of transfer {}f éﬁy share shall ‘e'executed by or “‘:" e
transfer -/ on behaif of ihie’ transferor ‘and the.fragsTerée, ‘and the. tiansferot shall Be
" deemed to remain a liolder of the shate vatil the name of the’ transferce 1:;
: en{ered i the reglster of members i res‘pect thereof

Fomorimste 230 su'bject ® ‘sﬁch-' o‘f ihe restﬁcﬁsf-;s-of' iﬁésé Afti'ciés'af{ inéy'kje
B apphcab!e any member may transfer-all or any of his shiares by instrument -

-+ inwrting In’ any usua} or "Common form ar -any -other form which the
. -derectors may approve and such mstmment may be under hand 0nly

'Rcf_us:a'r‘a_o . RERN The darectors may, subgect to Amcle 33 dechne to rcg:ster any
Fegister fransfer " 1 transfer cf any share whether or not it lS a fully pazd share TN

e 'Pmcedune ¢_>n
a 'transfcr

o ~ ‘25 The d_:rg:ctors may aiso declme to: recogn” & any 'nstrument of o
e itransfer unie:ssw MRNRRCTARRIERN S e :

e e (é) such fee not exceedmg HKSS as thc dzrectors may from time to
Hee e e ot tlme requ:re iS patd fo the Company in respect thereof
. (b) “-ithe msirument ﬂf transfer is ac i mpamed by the cemﬁcate of
U the.shates 16 Which it reiates', d stich other: evxdenc:e as the w.

“directors ,may, feagonably, ieqitire’ Io show the nght of the
ttansferor to, make the transfer' and

;thc: mstrument of transfer :s in rcsgect of. only one

}ass‘ of'
- share

"'1'26:

- Rr:smcwd sucum:cs

 frie Company w1ll refuse ‘to acksiowledge di‘sﬁééﬁ] nciudmg '.
efitering 0’4 transfer) of the Restncted Secuntzes dunng any R
Escmw,Perlod"" S Lo A

-+ “except as pemited by th Listing Rules. - g

L ";27 : If the dlrectors reﬁJse to register )a transfer they shail w1thm 2. k.
months afterthe date. on whach the fransfer was Iodged with the Company
send zo the transferor and the transferee notxce of the reﬁ;sal

- Noliceofvefusal = .,

5938 -
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L 'as the case may be

‘ 28 The reg:strataon of transfers may be suspcnded at such tzmes“

and for such per:ods ag’ the: dzrectors may fmm time to time determme

prov;ded always that. such regzstranon shail not be suspended in any: year.f P
for more than 30 days or such extended penod as may be penmtted by thc:

o Ordmance R

Transm;ss;on of Shares

L28. Incase of the- death of a member the survwor S survivors .
; where ‘the,  deceased ' Was a joinf holdér, and the' legal’ persomal. . 7
" representatives of the deceased where he was a sole holder, shall be the ~ -7~ - -
oniy persons recogmzed by the Company as havmg any tltle to his interest -

'Suspe—xsmn oi'
- n:ﬂ:s:'at:sn '

Persans ré:éo%ﬁizeil L

in the shares; but nothing herein. contamed shall. rélease the- estate: of a-‘_-‘. '

s r.‘

300 :Aﬁy-per'saﬁ- Eééamiﬁg‘iehiiﬁéd?fa a share in consequence of the. o
© ' déath or bankruptey of a member may; upon Such evidence beipg produced o L LT
/... as may froin time to tinie properly be required by the directorg and-subject 70 o L
. as heremaﬁer prowded elect eliher to be’ registered hlmself as' holder of A -
- the share or t@ have some person nommated by h:m reg:stered as the}-‘ﬂ LT

- deceased joint holder from any. llablhty in respect of any share wh:ch had Sl
‘ been Jomtly held by hrm w1th ther persons S ’

L

E right to: decime or suspcnd regtstranon as they wcu!d haVe had i the case, i T f

Ediists
-pegistration . .- o -

of a transfer: of the share by that member before h:s death or bankmptcy, o e o U

g

:'f‘ R 32 A pc—:rson becommg entlﬂed.to a sharc by ieason of".the death:-. .
Lot hankruptcy of the holder ‘shall ‘be‘entztled’ to tha sare dividends and’

ho!der of the share except that he shall not before bemg registered as an
" member in respect. of the $hate, be entitled in respect ‘of it to ‘exercisé any_,_
o _nght conferred by membershap in relanon to meetmgs of the Company B

: | Pr’éi’iiﬂéd 'always 'ﬂie‘l't"th’e'”difécfdrs ';rid&y' at Ean'y"tinie"' “givé héticé_." co
‘requanng any “such ‘person to_ elect either to be registered himself or to- -~ " %
transfer the share and if the notice is not complzed with within 90 days the: =

' 'fdirectors may thereafter w:thhold payment-of all dividends; bonuses o -

" other moneys payable in respect of the share urm! the reqmrements of the .

: 'notwe have been comphed thh ' '

e I_f the person so becommg emxﬂed shali elect to be reg:stered
- -hzmself he shall dehver or send to the Company a notrce in wmmg mgned eSS e
" by hiri stating that he.so.clects. I he shall elect to have adother person ... .- . l“ B U P
1 régistéred he shall festify hig’ elecﬁon by executing to.that, person A transfer’ | Y
© " of the -share. AH the_ limitations,"restiictions: -and - provisions; of thése. - "7 7
o fj--Amcles relatmg tor the 11 ght ta transfer and the reglstratmn of- transfers of: .-
o 'shares shall be apphcable ‘to any such.notice.of transfer as aforesaid as if
| fHe, déath or bankmptcy of the riember hiad ot occurred and the notice 0
transfer wcre 4 tranSfeqsxgned by that rnember T *

.'Proccdure on
e!ccuarz

Rights. " "

. au:xchmg. e e

9839
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: Rcrusai 1o
) reg:smr tranisfer

- Payment - °
.. demangm T

- 'For_rx_x:"pf'__q .

. demand - )

s~ Forfeitere - ;.-

R ':'Dv_;posal nf R
,'-f‘or!’c:lcd share ce

1 Padidonof - L h ]

*), Bormermeinber v fo |

) rerain, liablé't'oiﬁéy’i tés, ‘the c‘afﬁ;aafnifi' al 'i".;"rn'ohéjr's'_?xk}ﬁig:h; ‘at {he dats’ fof ‘
'_"-forfe:ture were payable by hnn to the Company i respect of the_ shares RTINS

o entitled to the share,

- 33 Any pcrson to whom the nght to any shares in ﬁze Company :

omciepision | has been transmztted by (}perahon of Taw: shall,

1f the dwectors refuse 10 -

reg;ster the: transfer be. entztled to-call on the. dlrec:tors to: ﬁlmtsh thhm 28 S

o days a statemcnt of the reasons for the refusal

“ *.-'-.jﬁéffé,fmiref- it S

‘i 3 If g mcmber fa:ls t0 pay any caIl or mstalment of a caH on the o

day appomtecl for payment ihereof the~ d:recters may;” at -any - tzme:

thereaﬁer dunng such tame as. any part of the call or. mstalment remains -

7. 35., The notice, shall ‘naiie a ‘furthér day, . (not- garlier ‘thari.the = .
o ,expxratxon ‘of T4 days from the date of service of the’ nigtice) on or befote L
o ‘_whzch ‘the’payment required by the notice’is' to-be inade, and shallsstate -~ " ¢ - 0

* 'that in the event of non-payment at or before the time appomted the shares' N
i m reSpect of whlch the cail was madc wzi] be }zable to be forfelted M

1f the requ:rements of any such: E]O‘EICE

-:"‘ '.,-.-

: |, g

‘-or the Secretary of thefCompany, and that a share m the Company has; i

"V been duly forfeited.on 4 dafé stated in'the declaraimn, shall be coriclusive - . | .

.+ evidence, 6f the facts' thereir sfated as, agamst all pefsons claiming fo.be ... .,

. The Comipany may receiye the éonsideration, if : any,
©given for the: share on'any sale or disposition’ thereof and inay execute a- -

- ,.transfer of the- share in: favour of the. -persomr to whom the share is: sold or -

. d1sposcd ‘of and he shall thereupon be. regzstered as the holder of the. share,. . L0

" " and sball 1ibt be bonid to séé 1o the. applicaion’ of thé purchasé fmordey, if ' .

", anly,, nox._shall’ his:title to the;'share 'be affectéd; by any tregularityror.
;-‘mval:dxty i the proceedmgs i reference to- the forfezmre saie oF d:sposal' LT

oftheshare S
U W

o rw aforesaid ‘are. not': o

" complied with, any share in.respect of Which thie nofice has been given . -
.5 may gt any fime’ thergafter, before/ the’ ‘payment reqmred by the’ nohce has,_',‘ R
o __} been made be forfmte:d by a resoiutxon of the d:rectors to'that eﬂ’ect .

o 37 A forfeated share may! be soid or otherwmc dzsposed of oh such,.' ;

"'__tenns and in'such manniet as the dlrectors ‘think fit,’and 4t ‘any timg heforefj LI

: = asale or dlspos;non the forfelmre may be canceﬂed on such terms ag’ thev cee
S -'-'d:rectors thmk ﬁ » . P

. . ‘unpaid, serve a notice on him reqmnng payment of so miich ofithe dallor - .. . -,
" instalment 45 js unpaid, together with any intérest which'may haveaéeried. © 7
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C 40; The prows&ons of these Artlcles as to forf'e;mre shall apply m " Sums pmm :
- the case of non- paymentsof any sum” wh:ch by the terms of issue of a ~on fixed 531“ -
_ share, bécomes. payable af a fi xed tame whether on account of tHe nommai Vg
"’ valué of the share or by way of’ premmm as lf the ¥ same had been payabie o
: by virtug of & ca?l duly mdde and notiﬁed G

" Aitrston or. Cé;}i.rarzﬂ“ Lo

. 41. " The Company may, frdrﬁ‘tinié”ta‘tiiﬁe“by"drd'iﬁary resolition,, | facreistin cipipt.
~ increase the share capital by such sum, {6 be dwxded mto sharas of such L
_ _amount as the resolutzon ‘shall presenbe SR S

“division, .
sub-diwsmnand
cance[latmn :

42 ;Tﬁeﬂjcméﬁflmay by éi%dir:,afﬁ _rqééiétiﬁn LT Comoten,

@)y "consohdate and dmde all oF any of lts share capxtal mto shares ‘
o _j-.oﬂarger amount than xts emstmg shares L e

gl

- (b)sub dmde zts exzstmg, shares -oF- any of them mto shares of
s -,‘-‘I-_-sma}ler amount than IS ﬁxed by the Memorandum of

o ,",53(1}((1) of‘the Ordmance‘ and -

L (e) ;can"cé:i "aﬁy‘ 'sﬁ'afe‘s: -whiéh" ‘ at t!‘lji-‘:‘i_?'daﬂtg: ?fc_if ‘the “passing of the |
L :resolutmn have not- been taken or agréed to'be taken by dny’
. ;.~-.person ~'~.: RPN v CR B o .t

The Company may by spec:al¥ 'csolutmn reduce Jts share Rcdut!wn m_‘ St

Restrictionon © .
.nliutmcnt o a e

R aiioi"shares in' the. Company thhout the‘pﬁor approval of the
"shareholdcrs of‘ the Company by ordmary resolution;’ 1f and 1o, the extent
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- Pun:hascofoWn S

Purchase of owns
© shares and. . .
financiat ass:siancc v

for purchase ~ ™

of owp'shares ~

Purchase ef Own Shares and Fmanclal Ass:stanee
for i’urchase of Own Shares

45, The Company may exermse any powers conferred on thef'-

7 Companv or- penmtted by or. not prohlbited by or not meonsmtent Wwith the

Ordindncé or any other. apphcable ‘ordinarice,.statite;] act or, Iaw meludmg

. application Tules dnd codes of the Seéctirities’and Futhres Cofmission and ™ , 7

-";"othez" relévant securties’ market regulators ‘from tirvie to time'to (i) acquire”

| jshares {mciudmg any redeemab]e shares) i the- Campany or ‘warramts'
issued by the Company and make a payment in-respect of the redemptmn‘ :

Gt purchase ‘of its own shares otherwise than’ out of distributable proﬁts of
the Company or the proceeds of a, fresh igswe ‘'of shaies or (i) fo give,..

dlrectly ‘or’ mdlrecﬂy, by means of a’ loan guarantee the provzsmn of Lo

- connection- wnh a pnrehase made or to be made by any person of- anyh

. “sharés. (mcludzng any: redéemable . shares) in.the. Company o7 warrants-..‘"

1ssuéd by the Coripany, apd should the Company. acquire its. owri shares

__'(‘mcludmg any redeemable ‘shai¢s), or warrants fieithier the Cormpany poc ™" 7 7.0 7

-+ the- directors - shal 3 be reqmred to seleet the shares or:wamants 10' be
R aeqmred rateabiy or in-any other. parhcular marmer as between the' hoiders_--““ .
*' -0f shdrés or waiTants of the same class or as ‘between them and the holders -+~
| gf shates or warfants of any ‘othér, class or in ‘accordance w:th the nghts as.'. N

: ‘_,to dmdends or eapltal conferred by any ciass of share o

shafe(s)taken by | ‘I

L Aniual geneat -+ <
a meeiing‘ L g e

: -‘:‘laws and regulatlons ‘the: Company 'may ‘at*ady time’ acqu:re ‘'thg shares

S

- 3"46 Subject to comphance wzth the Ordmance and other relevant_w IR

kY

' sissued-to. the- founder members and:make payment i respect of the: /i b S

‘::-:-':PUFChaSG Of such shares wzthout ‘the:’ pnor «consent of sueh founder_'ﬂf-'ﬂ-

o Exuaondmary
L genem] memng

. Convémngof 7 T
" extraordimaty. oo

genezal meeting:

asits’ o

The Company shaIl i each year ho]d a general meet

il generai meetmg in'addition.to any other meetmgs in that year, and " T
_shall specify, the neeting 45 such'ia the notices, ca]img it, and got mores. . T
 than 15" mionths, shall “elapse between “the,'date, of "one “danual’ gengral ’
T meeting of the: Company ahd that of the next Provzdeé‘ that 50’ long agthe ~ oot
i 'f.i"Company holds its- first annual: general meetmg w;thm 18 months- of e v e
7 inEorporation, it ‘need: not- hold it.in ‘the ear of its ineorposation or in.the.
7 following, yedr; The annual géneral, meetmg shali be heid at such t1mc and T
place as the dlrectors $hall appmnt ‘ o L

P . A

:""48 A All general meetmgs other than annual general meetmgs shall R

| '”be calIed extraordmary’ general meetmg,s S

-

49 The dtrectors may, whenevcr they thmk ﬁt convene -an-

'_extracrdmary general, meeting, and, extraordinaiy, general meétings. shali- -
~ “also be'convened on such réquisition, or in' default; may be convened by -
-such reqmsxtmnzsts as prowded by section ] 13 of the Ordmance

'.'f} ]2

Clr .; e e e
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Nome af General Meetmgs

BTV An annuai general meetmﬂ and ES meetmg convenﬁd for the f.j. Novccof
_passing: of & specxai resolution shall be' cafled by 21 days’ notice in writing’, ° gem:ml mmmg
.. ot the'least, and any other meetmg of the Company shaﬁ be called by 44 e e o
) Adays -notice in writing-at the- least. - The notice shail be exclusive of the N
. day on‘which it is sérved 6r deemed to. b6 Seived and of th€ day for which” 7L
L litis, gwen, and shall“specify. ‘the ‘place, the day and the’ holi of meeting .. "
~and, in case of special business, the general nature of that business, and

shail be givén, in manner heremafter mentioned ot in such other manner, if ©

any, : as ‘may; be prcscnbed by thc Company by ordmary resolution to

15 called by shorter notice than’that $pecified in this Article, be déemied to, =~ "7 © ©

such persons as. are, under these Amcles enmled to recezve such notices I
'.l.f'rom the Company B

I N he w0

 Provided thata méét'{ng'offh'e Comnpany shall, notwithstanding that jt . SheNetice % -

L have been-duly called if'it-is so:agreed by ali-the:members ‘entitled:fo < - * o Ll

o 'non~rece1pt of notlce ofa meetmg by, dny person ent1tled [ rece:ve notm_ -

- _attend and vote thereat or in the case of an- extraordmary general meetmg, e e e
" by such iesser propomon of the members as may be perrmtted by th L
- Ordmance " ‘ . 5 ’ , k.

51

N gwcornou« :
- receipt ofnotsce' v
A R T

- shall not mvahdate ihe proceedmgs at that- meetmg

.Proc": dmgs at Genera! Meetmgs

E 52 AL Biineds shall be deemed specwi it is: transacted ‘at ah’ -‘51535}51'&.’#3.%5 o

E " extraordinary genéral mieeting, and also. &1l that is transacted at;an aonial o 7

"_':“5-“=‘general meetmg, with"the - exceptmn ‘ofi- decianng g _
-7 consideration -of - the -accounts, : balance . shéets; -and. the..reponts of - the:
| directors, afid aiditors; the, clect:on of; directors in ‘the place. of those:

e quorum of members IS present at'the ttme when the meetmg proceeds.to:

o proxy sha]l be a‘quorum, -

1v1dend the :

- " yacating' ofﬁce andithe appmntment of; and the fi xmg of the remuneration:
-‘~:-~0f theaudltors

-J 53 No busmess shall be transactedf at any general meetmg niess‘:'-" yuorom

" . business and confinues, o’ be present tintil the conclusion of the. meehng
“"save ad heréit othetwisé, provxded'.' 2 members present i, person’ OF b}

L

05 4 If thhm half an’ hour ﬁom the time appomted for the meetmg Dissolaiin or S
a” quiorum i Aot present; the ‘mieeting, if convened tposthe requisition of ﬁ'ﬁfﬁﬁﬁﬁﬁ: e

| members shall be drssolved in any’ other case it shaH stand ad_;oumed to ,‘-' SR

- the same. day in the next: week at the same time- and place of to-such othep + - =\
- 'day and. at such other tims.and. place as. the divectors way determing, and,.'f" .
" if. at the adjourned meeting 2, quordin' is not present within ‘half an hout*

~ - from'the time appomted for the’ meenng, thc members present shall be a.’’

‘ quomm
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Chaizman of

general feetings:

. E!ccnon af
- chatrman by -
membérs .-

Adjowmnment by ‘

' chalrman N

' 55 The chalrman if any, of the board ofdrrectors sha!! pl‘ﬁSidC as‘ ‘. L

‘chairman. at every general meetmg of the Company, or if there is-no such -~
" chiairman, of if e, shiall not be present within 15 minutes after the time . .~ _
... appointed for the holding of the meeting or ¥s unwilling to'act'oris absent . " "
" from Hong Kong or-has'given notice to’ the Company of- hzs mtentmn not e
o attend: the meetmg, Lhe d;rectors present shail elect one of thelr number U =
o to be chamnan cfthe meetmg N " AN

- 6. IFat a'ny'“méétiﬁgna,diméto{ is willing to- act as chairman r

- if 16T director. is ‘present within 15 tiinutes after the time, ép}éb‘iritéd'for‘
.‘”;hoidmg the “meeting,” the “members present shall - e:hoose ‘ong’ of their =
‘ ‘number to be chaxrman of the meetmg SR P

5 The chalrman may, w;th the- consent of any meetmg at Whlch -

a quomm is present-(and shall-if so directed. by the: meetmg), adjourn the - . -
. reeting’ from time t6 timé and from “place;to place]. but H6. business, shall > 70
. be’ transacted. at aty ddjourned ‘meéting “other thdn’ the business’ leR .~ -

unfimshed at the meeting- from which the adjcumment took place. “When' -

‘& meeting is. ad_}oumed for. 10. days or.more,-notice - of ‘the- ad;oumed-'-:"'-' SN
. .- Theeting shall be " ‘Piven. as in.thé case.of an ongmai meetmg Save'as
v aforésdid it shall not'be fecessary 1o give dny notice o an' ad;oumment of .7

RS - -of the busmess to bc transacted atan adjoumed mee’ung R R

= .Vou'ng R L

‘ ?meetmg shall be. decided: on-a show-of hands uniess-a: poll is (beforc or on e
Coa 'the declaratzon of the result of' the show of hands} demanded " .

58 At any ganeral meetmg a resalutlon put to the voie of tbe’:-‘f- S

,? .

' f ) f;.b‘y.‘lth.r.ar‘thair:‘rnin; of "

L represenfing ot 1éss. than one—tenth of 'the total. voting righ
"1 of all the miembers having .thf:. mgh..t 1o vote at’ th.x.e meau.ng,,gqr, ‘

o ‘confemng 4 nght to vote 4t the meetmg bemg shares on Which ‘
UL T anvdpgregite sum has been paid. (g equal fo not; Tess, than, bhé-
L tenthr of the total sum’ pa:d up on’ ail the shares confemng ‘tha

Unless a pal] be s0 demanded & declarahon by the chairman that al

- .'resolunon has on d Show of hands been camed or camed unammously, ori Do

contammg the mmutes of the proceedmgs of the Company sha]l be A B
concfuswe evxdence of the fact wzthout preof of the number or propomon S
of the votes racorded in favour of or agamst such resoluuon S

The dcmand f'or a poll may be w1thdrawn
A 14 ..._ .

ohada



RN TS

<R

faan

fradie s

ol
S

of the doouinent 'Ref

1

"t’the_,Coir

:%ﬁaip \m‘GS

165
PRl

Hang Kong-S ecial Administrative Regm
%ﬁ%%)%”} E&E& Tﬁﬁffﬁﬁ?&?ﬁh-

B




59. - Except as prowded m Article 6} lfa pol! is duly demanded it: - ol Vo

" shall be taken in such manner as the. chaxrman dlrects ‘and the result of the.

I 'questmn of adjoumment shall-be taken forththh A poll demanded on-any -

" poll'shall be deemed {6 be the resolutmn of' the meetmg at whuch the poll L
'was demanded et . o

U60) Ththe c'é'se'ofan“eqaazsty of Votes, whether on'a show of hands, |, Chimians,| . |
" or'én apoll, the'chaimman of the eeting at which thé show of hands takes 'i_'m_‘“'_”g "‘”f’ i
- place or at. whlch the: poll is demanded shalI be entlt!ed to a second or o '
'_castmgvote Lo I T

6L pol! demanded oir* the electmn of a- chaxrman or on a T:T:mgof
po

; --Other questlon shall be taken at such tzme as the chamnan of the meetmg TN

S demanded may be proceeded thh pend:ng the takmg of the poll

aH hlS votes 0 'c'ast aH the votes he uses in the same; way

Votes . of .Members' )

a 62 Subject o, the nghts_ r,-"restncnons as” 6 votmg whmh may. be_.' ¢ Namber T
attached to o 1mposed on anly class af shares, dn 4 shiow of hands every " joRvles
J '-"jmember present in“person ‘ot by" proxy ot representatwe shall have oper T S e L
~-vote, and:on & poll: every member present m ‘person or- by proxy or?' T TR
- _-'.'representatweshall have:.: - | e e T
(a).’.ﬁ.]'ﬁ.one vote for each ﬁlily paid share of wh:ch he is. the ho[de“" SO
oL and e '
o). for each parfiy_‘_p:éii,d "S}iéﬁé’..that iﬁérso;i.'ﬁofd‘é;‘",a}frét,ifti'on; of.one” "
ER '»VOteequaitothcﬁactlon el ?'nf'-- R L T SR E I PR P

NUENIS

;“NV" JS the nommal valuc of the partiy Ai)ézd sha.re plus any
o :»premlum paxd or payabie : that share' .

< A person entitled to cast more 1Ihzm One vote upon a pali,need not use". L T S

63, In'the case of joint ho]de.rs the:vote: of.the-senior. who forders Joint hotders . *
" a 'vote, whether inperson, or by PIOXY; ‘shall.be'accepted to the éxclusion. =7,
‘of the votés, of thé dther’ joint holdéis: and. for this* purpose sénfority. shall: " o o
be: determmed by the order a wh;ch the narres’ stand i thc reglster of ot e

mcmbers RROIPREN. R NI T T

64 A member of unsound mmd or m respect of whom an order ; Mcmbc‘rs of - o
. _has been made:by ‘any . court havmg jurisdiction” in lunacy,: may vote, - u“m"d"““mc RN
- whether on-a show- of. hands or onx & poll by his- cemmzttee recejver,. IR
curator. Boris, . or- other. person ini the’ nature of-a commities, . feceiver or . -
"curdior bonis appointed by that’ cotirt, ‘and’ any §uch’ comm;ttee receiver,

curator boms ot other person may, _on a poH vote by proxy

8045
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. Aftcalls
- 2qbc_paid SERREE

-V.C.ibjcciioﬁs o

- Proxies

T Dcpos:l of "
o iagfement,
of proxy. .: . -

~No member shall be entzt]ed to votc at any general maetmg .
un)ess al] calls or other sums present!y payable by hsm in res;aect of sharcs -
in the Company have been pazd T .

66 No objecmon shail be ralsed 1o thc quahﬁcat:on of.any voter -« .. .

conc!uswe o

s _‘except at 'the meetmg or ad_;oumed meetmg at which the.vote objected to. .

| is given or tendéred, and évery vote not disallowed at such mesting shall.

.. be valid for all purposes. ' ~Any such objection made in dug time shall be -
referred to the chamnan of the meetmg, whose demsmn shall be fi naI and-

67 The :nstrument appomtmg a proxy shaii be in wntmg under the o

hand of the appomtor or of. hIS attomey duiy authonzed in- wntmg, or,: 1f

~the. appointor is a corporation, éither undé seal, or under. the hand-of.an '
.. officer or dtomey duly authonzed A proxy need not be 4 member of the‘i._. Lo
Co Company ‘ ’ ‘

68 The mstrument appomtmg a. proxy and the power of attomey'f‘ T

. :‘or other duthority,'if any, under which it 15 signed, o a notarially certified ‘
1T CopyY of that: power o1 authonty shall be: deposxte{i at the: regxstered oﬁice '
oo Of the Company or. at such other place thhm Hong, Kong as.is spemﬁed

-t for that purpose; in. the: notice - .convening the meetmg, not. less than 24 o
7 hours before the time for holding the’ meenng ot "adjouried meetmg, af’L oL T

. ;"thch the person nanied in, the instrisment propases to vote, or, in the case™  © ¢

‘ofa po]l not-less: than 24 hours beforc the tinig appomted for’ the taking <o

Ay ot

Peor e

.‘-f.._\_‘; ,_— “ »....z‘i(-‘ - R I

" Féms ofnstument 169, . The proxy foxm mustqprovxd ' for the members to vote for or'.f-r'- ,

o OTRORE T s o abainst each résolhtion. . The bodrd \of ?d1rectc>rs may from tlme m tlme-

" ;"_approve a form for use at a pamcuiar m" : tmg .'"

'-of the poll and in default the instrument of proxy ‘shall-be mvahd Deposzti . P
... of an instiument of f proxy shall fiof preciude a member ﬁom attendmg and el
o 'votmg at the meetmg o, at any ad;oumment thereof - DO

o g, e

T 70 The instrument appomtmg a proxy shall be deemed to. confer?l L
atithority to demand ot joir‘in demandifig a poll. A proxy miay voteona
- ¢ * show of hands bt a’person’ holdmg a proxy for moié than one member ' .
.‘haS 01113’ one: Vote Except as expressly provzded by the - mstmmentj e
L appemtmg a proxy, an appomtment ‘of 4 proxy confers’ authonty to. agree'f-".

TSR miceting béing, convened. by: shoiter. ndtice than is reduired by the 7. "
- . Companies Ordinaneg o By these” Articles and o .a fesolittiod beirig . S

= _proposed: and passed asa Specxal resolutlon at'a meetmg of which’ less tham e D
'.21 days not!ce has been gwen SRR o ‘
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N A vote glven in accordance mth the terms of an: mstmment of Vﬂ“d'-ls"ﬂf o

B ‘proxy shall be: vahd noiwzthstandmg the previous death or- msamty of the: ﬁg::«'{l;l?:;ndmg o
O ‘pnnmpal or revocanon -of the, proxy or.of the auihomy under. which the | death OfP‘_‘m*P"ﬂ»- s
- proXy was execlited, ot the fransfer ‘of the sharé.in respect &f which’ the S L

" proxy. 15’ given, provided that np-intiniation m writing"of ‘such’ déath,’

KN Insapity, _r.evocauon or transfer ag aforesald shali have been recewcd by the

i1 as it thinks fit'to, act as it§ representative at dny mecting of the Comipany, -~ "5 e
Lor of any: class of mernbers ‘of the: Company, ‘and the, person so authorize
..« shall be entifled-fo- exercxse the same powers on behaif of the corporatmn

. Company at the: office . before the commencement of the meetmg or
ad]oumed meetmg at whu:h I:he proxy is. used - :

Subject to the prowsxons of the: Ordmance 2 resolution it Writien resolation -

. Wntmg agreed by or.on. behalf ‘of all: the: members for the time - bemg sofmembers L
-entitled to receive notice. 6 and to atténd and Vote at a geheral meetinig.or "f." . L

_.class meetings of the Company, shall be-treated as d fesolution duly passed |

- at the, general maetmg on the; date on wh;ch it is s;gned by or oty bﬁhalf Gf

.- the - last. member to s&gn, and where' relevant and. penmtted by the
'-:-',.',Ordmance as 'd'special. résolution ‘§o passed, and may consist of two or

' imore documénts in like: form each 81 gned by or'om. bﬁhalf of o1ie 61 more of'

¥ "--I_'the mcmbers

- l."'C()'r'Iibratiﬂnﬁﬂf‘ -a‘éfin’g'f- by, .“Répxﬁesehfa'tives LAt Meetings. LT

C orpom(c
r:'p:cscﬂta!wc

R 3. .'-"Any corporauon whmh is. a member of the Cempany by
- ‘resolutmn of itg ditectoré dr other govermng body authorize' such person

'

.. wwhich hs Tépreseits.. as “thiat” corporanon could exermse lf it were an._;.
o 'mdavxdnal mernber of the Company"' N

4; " Any provision of these Articles that refers (in whatever word

a) .-'--_thejhzéﬁzﬁéﬁsr shareholders of the 'cioiﬁ"paﬁy,

o : (c) :'A_‘a speczﬁed number or percentage of members'or shareholders SRR TS
. .oftheCompany' UL

f',‘ shall un}ess the context otherw;se” requires, apply w:th necessary ; |
Cimodifi catwns if at the relevant hme thc Campany has oniy one pemon asa R
member or shareholder e

: ) ‘CQ : oo " ,“,’
R S
-
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7 Quoruty it sole B 75 Nofwnhstandmg any provxs;on to the: ccntrary m these Artlcles

S member L " ifithe Company has only one member, one member. present in person or by
'-proxy shal! be a quorum of a; meetmg of the Company . s
'Difec'fors‘-‘ S \
| - Numbef of difectors * 76 The number of the dzrecfors (other' than altemate diI’CCtOI’S)
St shall not be less than two; The first director or directors shall -be -
- -determmed in. wntmg by the founder member or- founder members or a
majonty ofthem f-,j L . .
'Rcmunmimnaﬂd ‘ 7? The remunerat:on of the dtrectors 1f any, shall from time to - RE

.. okpenses °_rdmt°'5 - nme be. detexmmed by: the Company by ordmary resolution: Thc directors

“ miay. also’ be paid all traveihng, hotel and ottier' expenses ‘properly. mcurred

. ‘by.them in_attériding and’ re!:urnmg from meetings of the directors. or any

... committee’ 0f the directofs: or general meetings o the_ Company OF. i’
, ¥ connexion’ w;th the busmess of the Company oo

The shareholdmg quahf" canon for dn'cctors may be f xed by ol -

Staregaliteadon * 787
Coen T the Company by-ordinary. resolut:on and unless and untll s0- ﬁxed no.
S e :quahﬁcanon shaIl be requlred B
. . Otherdirectorship - - 79: A d1rector of the Company may be or: bccome a _zrector or:

L «-_-.'.other ofﬁcer Gf or. atherwxse interested i m, any company promoted by the PO
", Comipany or.in. which. the Company may be interested’ds sharehiolder of .. [ [ 1
... otherwise, “and, ‘sibject ;fo'! the ' Ofdinance; b “such’ ‘dirketor "shall. be '
.-, dccguntable ‘to’ the” Company for ahy "’ remuneration - or’ 'other beneﬁts‘ :
"""recewed by him as a director or officer of; or-from-his.interest in; such

3

. "'other company un]ess the?C{}mpany 0therw1se dxre

Réééihﬁ;éﬁi e I8 (a) The dzrectors may appomt‘ any: person"to bean add:‘uonai

= g’;ﬁ{:;‘g‘;:‘ : -dlrectar orito fill a casual” vacancy.. . Any director so. appcsmted ‘shall hold.

- office iintil i first féneral inéeting of members fer hzs appémtment and
L be subject to.re-election at that meatlng s -

e :;"dlrector retmng at'the: meemng shaii urﬂess recommended by the’ _1_‘1'"ectors _ A
N : o beeligible for- electlon to: the: ofﬁce of dzrector at any; general miegting - e
LU T inless nof dess than'3 nor re than. 21 days ‘hefore.the date: appémted': for.
LT DT T the mieting. there, shall have been left: at thé Tegistered. office 6f e
7 Company: fiotice in writing, signéd by e mexmber duly. gualified to atténd”
*'and yote at'the. meetmg “for ‘which such notzce is given; of his'intention tg *
~ "~ propose such-person for eiectxon and also nouceja wntmg s:gned by that -
L person of hxs w;ll:ngness to be eiected

“fﬁééﬁﬁ_‘
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N (c) The Company may by ordmary resoiut:on remove anyf' -

: dxrector before the: exp;ratmn of - hls penod of office notwﬂhstandmg':" -
"an}fthzng in. these ‘Articles orin. any agreement ‘between. the Company and . T
such, diréctor:.. ‘Such removal, shall be Without | prej jidice to.any claim such 1. L

. "director’ may’ have for:damages - for breach of any contract of seryice” U
between him and ihe Company CnnEe i e

o (d) The: Company may by ordmary resoluhon appomt another';
' _‘person in place of a director removed from afﬁce -under Article 80(c); and
- without prejudsce 6. the powers of ‘the directors . under Article. SO(a) the
- Company. in ‘general meéting may “appoint any. person o be a dirf:ctor’: Cu
eather to fiIi a casual vacancy or as an’ addltmnai dzrecter B

L (e) Any dxrector who retlres by rotatton at 4 generai meetlngi( T
©oor who ceases to be a director at a general meetmg in accordance with
"+ Anticle:-80(ay, is- regarded as: offenng to:be-re-elected at that gerieral - -
... meéeting Unless before.the last date' for nernation. of directors the difector . 1707 L LT T
L piVES o thE Company wrltten notwe that the dlrector is not avaﬁable to be‘: T ‘
;re»elected ' S : ’ :

o 81 -me.qmce; d’f-'a' di‘r"eatzl::shélij iﬁe‘ i;r"aj;cat%d'ifith;:dirfa@t‘dﬁ ‘ | Digqualificaia

{a } becomes bankrupt or’ makes any arrangement or compomnon:_',_"_
i W1th hlS cred:tors generanya. Sy |

PR ) ,‘?‘.«"C_Omﬁﬁ 9f}%;rf.1§9if.‘rsd. ..fr!.im‘.i';j- ‘

_______

“thhout special ieave of. absence from the board; is absen from.-:.{_ = R
meetmgs of the board of directors for 6 months eonsedutively,.. 7., . " L0
aid his' alfernate “ditector, if dny, has. fot ‘during that peried” = 070 0
attended n his stead and the board resolves that hlS ofﬁca be_j TR e

vaca{ed WUt e Lt I

D
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" Rotatiemof .- .

directors

: 82 ‘ At the annual general meetmg one—thlrd of the d1rectors for. S

-+ the-time: bemg, or, if' their nbmber. is not-3-or a multzp!e of 3;then-the - |

:number nearest orie-third, shall rétiré from office. . A diréctor, othcr than' '

- the managing director, Who Rds beer in'dffice for 3 years o1 moie since thef"‘ L

- ".‘____annuai gerieral meetmg foilowmg hzs ‘or her appomtment or for:3 years; - e
whxchever 18 longer, hakl alse retlre from ofﬁcc The dxrcctars o retire in-

. every ycar ‘shall ‘be: those who have been: Iongest in office since then’ Iast'f' SRS
" election, but s bétweeh persons who bécme. directors. on the same day .

" those to, retire shiall (unlégs they othetwise agree amiong, themselves) be -

. ,_A.' P 1 - R .
- Terminatienof, ..

.., execuiive diector -

Pmcedurc on

o appoammemcr P

remaval : -

‘Alematenot

. #gent of gppointor

- determmed by lot;-except whiere those dlrectors are-also ‘directors of thel‘_‘. SRR

o Company‘s subsxd}azy, Astron Limited: - In thls case; the PETson who haS* : ,l .
+ ‘been. Iongest in. office’ as’ divector: of  Astron . Lumted shall rcure A ‘
retmng dxrector shall be, ehgﬂ:)le for re-elechon o IR

oot ] PR

U8B Tﬁé""z‘)‘sar'd "b’f"'aire'cfcfs *iniay, revoke' dr " ferninate . any -0
" dppointingnt of 4 direttor fo an executive office, but withsut affecting any =0 L
- claim for damages for- breach ‘of" any emplomnent contract between the_ I

A .:".dtrector so appomted by hiin,.” The dlrectors mhay resolve to; termmate the'j;‘ PR
appomtment aﬁer glvmg 7. days notice of mtentmn to remova the altemaie X

is appomtor ceases to bc a dlrector

) :'88 Save a5 athenmse pravu:led i these Amcies an altemate . §
- .--;__‘-dlrector shall be deemed for all- purposes. to: be 3’ dll‘BC'[OI‘ and shall alone™ - -
. be respons;bie for his own actsand defaults and he shall not be deemed to o

L be the agent of the dnrector appomtmg h:m

._ __20. L

. “ i:]‘.j: 8’;7 Any appomtment or remeva} of af)’ altemate‘ dlrector shall bej‘ Sl o
by x notxce to:-the Company signed by the dlrector Inaking-or revok:mg the e
' '_appcmtment or in any- other maniner. approved by the d:rectors T
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Borrowmg Powers

- '“89 The directors may exercxse all the powers of lhe Company to' | Bémowingpowers -0 0 e
) borrow mcney, and to morigage OF charge its: undertakzng, ‘property- and‘: SRR '
" uncalled capital,. or any part thereof, and to. issue’ debentures, debenture. - . - |
.. stotk, and; subject to such approvals as, r#y be required by the. Ordinarice,. 770 .
convemb]e debientires aid convertible debentiie stock; and ther securities,”" L
- whether outn ght or' as secumy for'any, debt habalzty or obhganon of the® =~ - 7
' .Company or of any thlrd party. - e SoLn T

Powers and Duhes of Dsrectors

90 Subject to the prov;swns of the Ordmance the Memorandum_* Busiriess of o
. Compaﬂytobe e

- of Assoc:latlon ‘and. the Articles” and to any - dlrectxons given by ‘the "ioiedby

_‘ : * articles and no such direction’ shali mvahdate ‘any prior act of the dlrectors:"
" which would- have been valzd if that alteratmn had not been made-or: that -

" beé limited by any.special power’ glven to thé directors by the'Atticles and”. 0, :

powers exermsable b ‘the dxrectors

AR such condltlons as: they may think’ ﬁt and any such powers of attomcy»'

... may contain.’such. provisions. for. the protection. and . Convenience., of |
... persons déaling with any such atforney a8 the directdrs may think fitand "
- poay also ‘authorize afy : such attorey’to delegate all or; any of thc powers o
’ ‘authonttﬁs and dlscrenons vested in himy © e :

‘members of the Company bya spemal resolution, the busmess and aﬁ'alrs_ direstors ¢ - : -
... of the Company shall be managed Dby the ditectors who. may. exersiseall,; " T i
the powers of the .Company,. » No, altération ' of :the mefmorandum ‘o 0 0

" diféction had not been given... The powers:given. by this Article’shall not - 7007, T

. a 'meeting "of directors“at which a quorum ig’ present may exer(:lse alIf';_'j_ U

ol 91 The d:rectors may from txme to hme and at any time by power‘ L Appemtm_cpwf ‘
~;I-of attomey -appoint-any company,’ ’ﬁrm Or person: or bcdy f persons, o SRS

- 'whether nommated d;rectly or mdn*ecﬂy by the. dzrectors to :
.. or atiorneys of the Company . for.such, piirposes; and. With such . powers .
.7 authorities and distfetions (ot exceediny those véstéd in of eXercisable. *
by the dxrectors under these-Articles)-and -for such penod and ‘subjéct to;"

o 92 The Company may exermse thefpowers conferred by sectron Oﬂ?cmlsmf
& :-35 of the- Ordmancc wsth regard te havmg a off’ c:al seal or use: abroad IR

L and such powers shall be vested in- the d1rect0rs

S ea The Company may ‘exercise- the powers conferred upon the__-_» Branchregister ~ ¢ -
. Company by section 103,104 and 106.of the Ordinance with regard N
"f‘f’keepmg of & branch. register, ‘and. the..diréctors’ may" (subject . fo the - .

|, proyisions of those sections) make and vary such regulauons as they may"; A LT

[ {hmk fit respectmg the keepmg of any such reglster oo

S oeest
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Dieector's interest « -

extent and elther generaiiy or' in, respect of any parhcuiar L
_j_arrangement or transaction; by the ‘Gomapany: in‘general mieeting.” If there e
o are not enough drrectors to form a quorum asa result of dzrectors havmg an-

sectaon 162 of the Ordmance

(a) A d!rector who ;s Hst any way, whether dxrecﬂy or mdzrecﬂy,'
- émterested in a contract; arrangement or proposed contract or. arrangement' S

" with'the Compauy $hall, if, his, inferedt.in such contiact, an'angement or .

| proposed, contract’ of afrangemient is. matenal deciaro the” nature of, his: L

©interestat the oarhest ‘meeting of the d:rec:tors at which'it is, praclxcabie for AR

' "'hlm 50 to-do in accordance wit 3 :

{b)“ A 'di'r‘e‘czo‘r ‘shéll' n‘ot'vote‘ in"réspe'iit' of. ar']'y s‘och' éon{m'cf‘ or. -

: meetmg, ‘out ne:thor of these proh1bltlons shaiI apply to-

o arrangement in which he is so iritérésted; and if he shall do'so his vote shial]
" ‘not be counted nor shail he be’ counted: m, the quorum present at tho o

i any: arrangemont for gmng any director any secunty oF:
. indemnity in respect of money lent. by hifi to or obligations” -

*‘undertakon by hzrn for the benef t of the company, or R

e Ay arrangement for the gwmg by the company of any SR
7 gecurity fo 4 thitd party in respéct of a debt or obligation.of,. "
N j_the company for ‘which 'the, du‘ector hzmself has, assumed'r N

.......

0 tinder | ejCorripany (other than the ofﬁoe of audltor) in con;unctmn w;th }ns"; R "
SR oﬁice of director for such penod and on such terths (ds 0 remuneration’and” "¢
‘-otherwme} as’ the dxrectors may: detennme and no - darector or mtendmg w

" director: shall -be! d1squahﬁed by~ his -office .from- contracting:with - the
." Corpany eitliér withi regard to his terture, of ‘any. siich othér office o ‘Place.

of profit or,as Vendor, purchaser ‘of othierivise; nor shall iy ‘such tontragt, .

BEEE . of any contract or arfangement s entered into'by of ony beha!f of the Company :

* - in-which any director is in any way interested, be liable-ta be avoided;nor-
" shall’ any ‘director so contractmg or bemg S0, mterested be. lza'ble to’account ..
. to fhe’ Company f0r any profit réalized by. any such cohtract or arrangement .
" by reason ‘of such director hoidmg that ofﬁce or of the ﬁduczary reia’uon.'_ o
o .thereby estabhshed ‘ : '

e "’ 22'__'—

- fiv'..'.l'any contract or arrangement mth any, other company m.-‘:.‘;_',
T hmh he i mterested Only asan ofﬁcer of the companyfor as " o

. .‘.’:”'dtrectors (mc}udmg those who have the dlsquahf‘ymg mterest in the matter), AR
T may call'a general‘ meetmg of the- Company ‘aid the general meatmg may IS
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" other . negotzablc ‘instruments, and ali rccelpts for - moneys paui to- the

9 Akl cheques prem:ssory notes, draﬂs blHS of exchange and_' _j.E%ccﬁtsglr‘rof 3
negotiable

| instrimients. 7 7
Company, shaiI be mgned drawn accepted cndorscd or. 'otherwise ... ... ..

exeduted, 'as the ddse may be, in. $uch mannert. as. thc djrectors shal] from;' B
“time to. t:me byrcsoiutlon determme AR S -

"596 The dzrectors shall cause mmutcs to he made i books prowdedj ' Keeping of minttes " "

: ",(a)"- ;-ofan.aphoin.mfeﬁi,s 'hfafficéfs;méde;bytﬁﬁ ai:e;;t'grs;;:;‘;
IO () A of the names’ of the dlrectors prescnt at cach meetmg of thc. o
e 'dIrectors and of any comm:ttc&: of thc dzrcctors, and IR

' ;"‘(_c)‘ of al! resolutxons and proceedmgs at ai! meetmgs of the_t-_“'
S Company, and of the d:reciors and of commlttees of dzrcctors

é"? The dzrectors on bchalf of thc Company may pay a grafmlty or_’lj ' ?Pa:ﬁf.‘f’_ﬂf!;:*?_ffi. e

s "-‘f“pensmn or allowance on retlrement to any director who has held -any. other; i Y isioe” -

. 'salaried ofﬁce of plaée .of prof t with the. Company or to ‘the director’s. - L0 T
'syouse of. depéndants and may ‘idke contribution 6" any ! fund and pay
.premmms for the: purchase or’ prow31 )

AN I

: } *adjoum and othemzse regulate the:r meetmgs ag” they thmk fif. A
- director may;.and the Secretary on the requisition: of a- dlrector shall,.at- any .
* time shmmion a meéting of the difectofs.’ Qucstxons ansmg atany. meetmg
. . shall be decided by a majority of votes. "1 ¢asé of an eqduality of votcs :
" the chamnan shall ‘have a second’ or:,castmg vote:”
Can aitemate dzrec or: shall be entit! 5 S
'.-.'}".separate vote on behalf of hzs appomtor, in. add1tmn‘t0 h;s OWn vote o

‘of ;any’ such gratuity,  pension: or ‘_‘" ,

Proceedmgs of Dmectors '

[

The dzrectors may meet together for thc despatch of busmess, gﬁwtmgs of Ut
Codietors T U

..r‘_._‘

L Ardirector” who isalsor o

:-The quomm neccssary for the transactzon of the busmess of the'-:”f“:' —

L ‘dlrectars m:ay be i xcd by the dxreciors and unless S0 ﬁxed at any other-‘; TR |

kR ‘d:rector shaII 1f hzs appomtor is'né present"]be counted mn the quomm.i" e

' 100"‘“ 'Qimstio‘ns‘ aﬁs‘iﬁg""ét'é ‘:’ﬁéeti’h"g 'of di‘reetcrsmﬁs’t bé'd’e'c:ided by';_. Noting T T

Tl majonty of votes’ of difectors ‘present and’ voting A dcc:sxon of the

. . majomy 1s for all purposes a decmncn of the dlrectors
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- Telephone
Conference

Wnucn mso!uuon U

" o{‘d:r&ctors S

L0 Reductiondn L, oL
S number'cfdfmc\oss

oo Chatmmanoft - -«
7.7 directors’ meeting”

) “‘,;'C‘ommznccof iy i v
d;m:mrs PRI

.. Chawrman of-
.. committee. -

:.idetennme the. penod “for-which: he. isto - hold . office;-
| chairmah is élected, of if af 4ny méeting the chairman is not prasent ‘within ..

K present may choose orie- of their number to be- chazrman of ther meelmg

" The chal rman: has a castmg vote uniess there are only 2 dxrectors present at- s e
UL thE! meetmg orithé) vote i§-on. a questlon on whmh only '2 drrectors are:. e

cha:rman is elected or ::f at any meetmg the chamnan is not present wzthmﬁ_-. .

‘pres‘ent may choose.one 'Of thcir numbcr tQ be ghamnan of ‘the;_ meetm g .

iOi The dlrectors may part;mpate m a meeimg of the dlrectors by B

‘means of conférence telephone whereby all. persons pamczpatmg in:the - -

mcet:ng ‘can Hear edch ofher and’ pammpat}on in the" meetmg in.such’

" manner shall be deemed to constituté presence. in person, 4t such, micefing .. P

.and all' ‘the ‘provisions™ i, these Art;cles s 1o meetmgs shall mutatxs LT i o
mutandls be applzcable SRR : e

PR

!02 A resolutzon hivy wntmg, sxgned by aIl the dll‘&‘CTOI‘S for tha t:me:.:'_ |
bemg or of a cominittee: of directors, shall be-as vahd and eﬁectua} from

" thetime the 1ast d1rect0r 31gns as if it had been passed ata meetmg of the-‘

- diréctors duly convened. and. held. or, s thé case may bé; a committee of =

. directors. duly ‘convened and’ held, 2nd ‘may. consist” of two 'or moré

* documeiits i in the samg forin, each signed by one or more of the directors. ~

A reso!utmn s;gned ’oy an. altﬁmate director need not also be sxgned by h!S_‘-_ L

appomtor and, if it is.signed by. a director: who has appomted an altematef

' director, if need not bé sxgned by the alterdate director in that. capacity. A.. - ..
teiex, facsimile . message or'cablé (ot dny other inessage sént by electionic . =~ [0 77
means) sent by or at the dlrecnon of ‘a director or an alternate directop = - 0 v
- shall-be deemed to be a documcnt sxg,ned by h:m for lie. purposes of this .« sl
Arhcle S el : : ‘

‘ 103 The cominumg dxrector or- dlrectors may act notwnhatandmg- R
any vacancy in their body, Bitt if and so Eong as the;r number is réduced .. ..
“below "the number | fixed by the Articles as.the quoraai; for direttors.” " """
| meetings; the’continuing dxrector o directors may act for the ptzrposes of . ot
mcreasmg the number of: dlrectors to that number -OF of summonmg a-
general meetmg of the Company, but for no other purpose e

104 The" directers may eiect a chamnan g "-'their meetmgs and;
. no--suc

<10’ minutes’ after the time dppointed: for Holding 'the, same, the directors |

ehglble to Vot

sren

1057 The d:rectors’may delegate any of their. powers o Gommitices .
consmtmg of sich membe:: oOr’mertibers of their body ‘as thcy think it any’ o

~comimittee o formed ‘shall" in’ the ‘exercise’ of the powers 'so-delegated - ¢
conform tor any regulatmns that may be 1mposed on it by the directors. The o
exermse of a power by a: comm:ttee m accordance w1th the Amcles isto- e

3 106 A commlttee may elect a chamnan of 1ts meetmgs :f no such~“ 2

o

T R

895
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107 Subject to the charter of a committee a commsttee may meet - Commites. - ¢
and adjourn as it: thinks proper.” Queshons ansmg at any. meetmg shall be o TOETE
. deterimined by'a: majonty of-votes of the members, present and, subJect to. - .
“the charter of 4 committée in the Cése: of an equahty of votes the cha;rman e
shall have d second o, castmg vote R S
'108' All'ai'cis d'o"n'e 'b'y 'a:riy‘méétiﬁg:of the directors of of a commiittés’ | Veligigefaess’
of dlrectors ot by any person acting’as a“director shall; noththstandmg ‘_ of directors
' that 1t be aﬁerwards dxscovered that there was somf: defect-in - the - _
appomtment of any such diréctor or- person actmg as. aforesald or. that they T
" or any of theni were disqualified; be as Valid as if évery such person had -
been duiy appomted and was quaizﬁed to be a d1rector '

Managmg Dlrector ol .

109 The du’ectors may ffom time 0 time: appoint. one or. more of . Apponimenior .. L7 T
© mamaging director .. . - Ll

- ,'f'_thezr body fo' thé. office 'of, midhaging director for, such  péried and, ™™

", 'onsuch terms ds they. thmk fit, and, sibject-fo the terms of any’ agreement e

" remurieration of the mangging ‘Or exeitive director must

o entered into in any pamcular case, may revoke such -appointment; * A e T
- director 50- appoznted shall ‘not, whilst holdmg that -office, be subjectto . el YT
" retirement by, rotation, ot be taken into’ dccoiit i, detérmining the rotation, |
.. of Tetiremént . of directors. - The' “appointment: shall’ be “dttoniatically” "

--“detcrmmed If the -difector so appomted cease; from any cause to’ be @ e
dlrect@r . ! - . R A . . S

N iIO A managmg dlrector shall reCewe such remuneratlon (whether R o
- l‘by way of salary, commission or pamczpatzon m pr@ﬁts or paﬁty iy ones i -

" way and. partly. . in” another) as. 'the . directors. may.. determine. » " Thé
ﬁnot." ;

o compensatmn on.or percentage of operatmg revenue

S 'iil:"”fhe"'di'rébtdrs "rﬁaj%' em%u"sf‘to" éﬁd c fer ipon’ & managing . Povesaf T
; du'ector any: of |the , powers’ exercisable by’ thein ‘upoi; such’ tenms-‘and* 1" e direeto

B condltxons and: w;th such restrﬁ.ctlons ‘as they may thmk fit and eltherl'-‘;, -

" collaterally with or to. iheexclision of ‘their own powers and- Tay: from S
s ,.tJme to nme revoke W}thdraw"a'iter or vary all or ‘_ of such powers" :

. ."].I'f' ; _‘ggé?éfé_,iy.

o 2 Thﬁ‘ Secretary sha]i be appmnted by the d:rectors f'or such; term,
Iat such remuneratxon and upon such condmons as the)_r may thmk fi i and G e
aﬂy Secretary 0 appomted may be removed by them - L ‘

i 113 Any prowsmn (}f the Ordmance or these Artlcies regumng or-; 340;&$¥é;faﬁw {‘ =
: x-auihonzmg a thing to be done by or to-a d:rector and the Secretary shall- ﬂfl:;”;“pi,;;
" pot be satisfied by its. bcmg dotie by or to the same person actmg both as .

'_d:recter and as, or in place of the Secretary S
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T Imenmdn-;dends e <

o ofprelis accordanee wzth the pmvxszons of Part IIA of the Ordmance

Losal T T LU114, The. diréctors, shall (provide, for! the '$afé sustody. of the Seal, T L1

L whmh ‘shall ‘only:be us‘ed by the: duthority 'of “the’ directors orofal

tre commlttee of the: d;rectors authonzed by the’ dxrectors in: that behaif and’" s R
) €V€TY instrument to whlch ‘the seal. sha]l be: af’ﬁxed shaII be sxgned by a_-~: P

... director: and shall. be’ countermgned by he: secretary or. by a second,-'-f ‘

- d1rector or by some other pf:rcon appgmted by the d1reetors for the _—

< Dividends and. Reserve: . -

- Dectamionor . “5 'I"he ComPaﬂY b}’ Ofdmary resolutmn may dec!are dlvtdends L

: but no d1v1dend shaIl exceed the amount recommended by the dlrectors

, 116 The d1recl0rs may from tmle to tlme‘pay to the members such L
{.i: interim- dWIdends as appear to the d;rectors to be justlﬁed by the preﬁts Of e
. the Company g : A

. Dividends onlyout -+ - 31'17 No dwadend shal be paid othermse than' -gut of proﬁts m‘? Ly

ey Resewe L0 118 The d1reet0rs may, before recommendmg any:: dxvzdend -set

MR :.‘1 asxde out of the pmf' ts of the Company such sums‘as they thlnk prcper 4 s -

: _"'exther be employed in. the busmess of the Cempany orbe mvested in such
o j‘mvestments (othm: than sha (= ’_of the Company) as the d:rectors may from

- Dividends to efate : 1-19 Subject to the nght of persons, if: any, entitled o shares with.
_ ;ﬁ,ﬁﬁfg‘???,“,; " special. rights: as 1o dividend, all’ dividénds shall be declared.:and paid: .
U ackording fo the ‘amoniits.paid or tredited as. pdid, on'the Shares’in’ respect"‘
" whereof the dlwdend is:paid, bt ho' afnount paid of, cred;ted as paidona Sy
- - share’in advance of calls’ shall be treated for the purposes’ of thls ‘Article’: s

ERNF:'T pald on the share.. ~-All- dividends - shall: be- appomoned ‘and paid: .o
S lproportlonately to thie. amounis paid oF; credited as. paxd on.-thé. shiares =

© " lduring. aby’ portfidn. or ‘gortions  of, the, period. in. réspect ‘of ‘which the .
| dividend is paid; but if any share js 1ssued on terms providing that itshall .

- rank for dmdend as from -4 pamcular date such share shall rank for"_'-"3':-

~~d;v;dend accordmgiy

Y AR

8858 -
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) 20 Thﬁ: dlrectors may deduct from- any dzv:dend payable fo- any bcd:;cz'io%lg" R
: -member all sums of- money (1f any) presently payable by him fo. thf:?_ e
" Company. ¢ on account of c:al!s or otherwxse in relanon to the shares Of the B

e ‘Company

. 121 Any gcneral meetmg declanng a dwsdend or bonus ‘may. chrect -, Speciediidend [P
. payment of such dividerid of bori Wholly or partly by the distijbution'ef. " 1.7 7+
©, specific assets’and ini particular of paid up shates, debentures ot debenture T -

- - stock-of any. other company or in-any one or more of sm:h ways, and the =+ -

_‘.m respect of $hares tmaybe¢ paid by chieque’or warrant sefit through the”,
: ‘_post directed to the rcglstered addressof the- ho der or; in‘the case of Joint

- -address as. the holdet or joint, Holders mdy in writing direct. “Every such .’

4 wwhom it is sent or- to the order of such other: person as- the ho!der or: Joint”

‘-;‘:_j-ref‘erred to in Lxstmg Rule
e . the.holder
U :_-“T-dlstnbutaon or voting nghts m respect af thexr Restncted Securmes

directors: sha]l gwe effect to such resoiut:on and where any- dlﬁicultyf -
" arises in regard to such distribution, the directors may séttle the'same as.
.. they think expedient; and'in partichiay may issue fractional certificatesand .* . .
. fix’the value for distribution of such 'specificassets or any part. thereof and " T
- »rnay determme that cash payments shall be made to any | members upon- -
- the footing of the vaive.so fixed in ‘order to adgust he nghts of ail pames '
. and may vest any such spemf' I¢ assets i truste,es as may seem exped:ent to L
T the directors B S S

'1'22”" P{hy:d’ividénd' boris, interest of other morieys payable. in. cash’ g*ytélct:(;sof U
Jdividends cle. . .

“ -a-'hc)lders to the reglstered address of that Dne of the jomt hoiders who is .
first Hiamed on. the register. of menibers or 16, such. person and’to. such . 1

. -chequc or watrant, shaii ‘be made’ payable to the order of the personto
" holdérs 1 may. in wntmg direct. “Any. one of 2. or. more joint ho!ders may

v effetfual reteipts fot | ddy . dividends, bonuses, inferést; or other'; ST
o ‘jmoneys payab]e:m respect of the shares held by such 30;m hc;lders rEge

_D:vndcndsm: o U
;bmr lntcrtst .

' 123 No d1wdend shaIl _bear 1nterest agamst the Cornpany

S _.'.,..324 Durmg a; hreach of t‘he Lzstmg’Ru!es relatmg to,Resmcted[ B

";‘,Secunues or, 8 breach® of a restriction ‘agreement, (being an’ ‘agreement _"
' '1'2,3 relatmg to the: Restncted Securities); - - R
f the: Resmcted $ecurities ismot enfitled to’ any. d1v1dend or'-,'f‘. B O

RS Vi The dlrectors may grant 0 members ora class of members the"-’_‘ “Dividend - L
right to’.elect o réifivest” cash. dividends. pazd by e’ Company By o
"‘subscnbmg for “shdies’ i’ tha Company on the terms and condltmns,.‘.z A

determmed by the d1rectors

26 The airéétafs-‘m:;y-' establish & ScHeris trider Which rhbrbers  Didentortly”
- ora class of members' Have the optioi, o "eléct ‘o foregd thé right to zf;iﬁ,ﬁ,""ssm -

- 'recclve dmdends payable in: cash in respect of any sbares or classes’ of B

| - Shares and- to recewe mstead an lssue of shares in the Company credlted Lo
‘asfuﬂypatd : : L R

”QQSj;
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 BomusShare’ E2/ When estabhshmg a Bonus Share Scheme the dxrectors mus‘(
:sch?',"‘?-f‘-“l-‘%‘ ; dete:mme thé: Scheme Rules in' comphance with' the Ordinance.. The - :
SO0 “directors at any time may amend add fo-or revoke the Scheme Rules The'- AR
Scheme Rules may : ‘

(&) pemir”meﬁzberg to participite’ in’ the Bonus, Share’ Scheme ©. 7 1 .7
"7 . either i relation to, & proposed dividend of'the Company ot in . 7000
_ A‘j~relat10n to all: dmdends to. whlch the members would be T
enutled wh:le the e]ectxon 1s m force and : .

B R (b) perrmt the directors to- detenmne a limit on- the propomon of -
IR "0 the  dividends. payable on any shares or- ciass of shares the. .
‘subject of an e!ccnon s :

128, "Thé Schenie ‘R‘ase-s-musz specify the method of éalculation of 7.0
‘ the number of sharés to be allotted 1o ineimbers: in ‘substitution for the~ - =

o dtwdends that would be: payable i cash’ on Part;c;patmg Shares if-ag RPN
R ".e{ectwn was not mada m respect of thosc shares _ _: o . BRI

ueo Electionte © <l 1957 An electton fo’ partmlpate ina Bonus Share Scheme ‘mist “be
g::;g‘ggfc;gf"“"s made by the’ mem‘ber g:vm'g’"ﬁotace m wntmg to the Company : A-not:ce R
Lo e ofeiectzon must ‘ SR

L) b gi:vsms;zi.thiﬁ;she ﬁj-m:sg@é ed by the difectors;

bc: m a fbtm spf:cafzed in the Scheme Rules and

'} - o .(' ) ‘ specxfy the shares he;ld by the Met‘ﬂber m respect of \ _‘h:ch the':.___r. o

election i 1s_ made:’

o ]30 A notme of elec’uon to partlc_:pate m a Bonus Sharc Scherne
maylba w1thdraw Ciny the manner: spemﬁed int] the Scheme Rules :

“-dIVIdﬂndS may not be declared or pa1d ‘ cash on the
B -Partxapatmg Shares m excess of the Cash Enutlemcnt and

)} '-‘;'fdi\_zideﬂdsfiﬁ -excéés"éffhé-'Ca'sﬁ Ehtiﬂexﬁéfi{én:thé Participating .. . ...

" Sharés indy. be ‘déclaréd and satisficd only By ‘the diréefors . L
" . résolving to capitalise an’ amount sfanding to the tredif ofthe 17 " .
, .. share premium agcount and by app]ymg that amountin paying * .-~ ¢ -
**" up'infull unissued shares to-be allotted to-members holding the._ R

[ Partlcapaimg Shares i accordance "1th the Scheme Rules B
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S 132 CAn electmn is of no eﬁect to: the extent that the Company has
: msuﬁ cxent umssucd share capxtal or: reserves 10 lawfuliy give effeot to the o

S electxon

. such books of account as are. necessary to gwe a true and fatr vaew of the
_— state of‘ the Company s affa:rs and tc explam 1ts transactwns Sl

“o o placé of placés as the dxrectors thmk ﬁt

... .be opento the inspection’ of tembers.not being directors,.and. ho! “member .
L (mot bemg 4" direétor), shall have, dny Hight, of Tnspectifig’ dny, acEdunit. or,
' - ook ‘or ‘document of the "Company except, 4s. ‘conferred’ by statute(o

i _‘pmvmlons of the Ordmance cause to be prepared and to be ]ald before zhe -

. T133. The powers given fo the dlrectors by thts Amcle are adcimonal
.10 thé prowsxons for cap1tahsat10n of prof ts and reserves prov;ded by
- theseArtzcies

Accounts

134 The directors shali cause praper books of account to be kept iée'cpi'né};b. -
w:th respecttom‘,; L - -‘.I.\f:.s:?un:(s R

‘) all'sims of money, feceived arid éxperided by thé Company arid
. 'the ‘matters I reSpect of which the recmpt and expendlture
- “takes place SR

I N ) . Lt i e i

B e

- ) (c} e ‘the assets and habdmes ef the Company

Propcr books shall not be deemed to be kept 1f there are not kept

135 The beoks of account sha}l be kept at the regzstered oﬁ' ce. of ‘ %%;‘igﬂé;éél'
S the Cotipany; or, subject to.seetion. 121(3).0f the. Ordinande, at siich other ... .07 0 0 07

1, ‘n‘d'shall always be o ‘en to the

mspect:on of the drrector

136 The d1rectors shaII ﬁ—om trme 1o time’ deterxmne whether‘and ‘ ':T““ i by
v ‘to what extent and at’ What times and’ p!aces and under what ccmdmens or
regulatlons the accounts and ‘books of the Company or. any of them shali

- authonzed by the dlrectors or: by the Company by ordznary resolutmn
‘ S:alulory . )
_ rcqmmmmls
- Company i in general meetmg such proﬁt and loss accounts balance sheets RN
goup accounts (1f any) and reports as are rcqu;red by the Ordmance
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" # shges premiumt: - ¢

T ;mpimeﬁ:ai{on_'” "

Accounisto L1 138 A oopy of every balance sheet - {mc dmg every document L
= reqmred by ‘Jéw. 10: be- annexed | thereto) w}uch is- 0 be laid before the . - - .
" Company in geriéral eeting, togéther. with acopy of 1hé diréctors repértand -

we circulated -7

L & copy.of the auditors’ report, shall not less. than 21 days before the daté of " e

' the meeting be sent o every’ member of and: every “hiolder-of debentures ofy o o

i the Company and to all persons other man members or holders of" debentures Dl

. of the Company, bemg persons entltled to reeewe notzces of generai meetmgs _

“.of the Company

Provxded that thxs Amcle shall not requ:re a copy of those dacuments to '

- 'be senf to any. person of whose- address the-Company is not aware or to more L

" than (me of the Jomt ho!ders of any shares or debentures

Capatahzanen of Profits

f."_dlstnbuted by way of dividend and in.the same, pmpomons on condition thaf'

-“.avaalable for dlSﬁ‘lbuﬁOn and accordmgly that such surn be set- free for:-_;ﬁ-l_-‘ "“' .
-dlstnbutzon amongst 'the membexs who would have been entltled therete if e e

} i:‘spi'ga'ﬁiaxies : ,__ﬁﬂ 7 139 The Company may upon the reeommendatmn of the dlrectors fmd :‘ .
prpf,"ﬁ}f I by ordmary resolution resolve that it is ‘desirable.to capltahze any. part: ofthe .

SR amount for the t:me bemg standmg to the Cfedlt of any of me Company s; R

" the Sariie be pot paid in cash But be applied eitlier in or {owads paying vpany " '.',

amounts’ {or ‘the time being unpaid ‘on any’ shares ‘held by such/mpembers -
Lo "respectively :OF : paymg P i Aull: tzmssued \shares or: debentures of the:
- Company- fo: be. allotted and. distributed . credited as fully: paid-up fo.and . e

T “armongst such iembers, in the pioportion, aforesaid, of partly in.the one way
e "»_and pmﬂy m.the_oﬂler and the d:rectors sha.ll glve‘effeet to such resoiunon T

140, ‘Whenever: such ‘a tesoliition. as -aforesaid ‘shall have been passed...

~~f'uliy«paid shares OF debehture

_ P:ovzded that a share premmm account and a capttal redempt:on reserVef L
i ' f fuhd miay, for the pirposes.of this Arficle.only be applied in'the. paymgip of -
a€couns and capﬁa! c nmssued shares to be alietted to members ‘of the Cottipany as fuiiy paid Boxus -

 thie directdis shiall iiake 2ll apfropriations and applications; of the, undivided,
- profits resolved 10 be. capitahzed iereby, ‘and all ‘allotments and issuves'of’,
. any,; and generaﬂy shall do all acts: andf
thmgs reqmred to gwe effect theretoy ‘with fafl power to: the d:rectors to make- R
. Such provision. by the jsSiie of fiactional cedificates or by payment incashor.. .
T otHerwiss as tHey, think fit for “the ‘Case’ of shates Tor debenitirés becogiing

, i - distributable infractions; and alsoto authonze ‘any. petson to enteron behalf -

of all the members: entitled -thereto-into an agreement with the: Companyi- S L
: -'pmvadmg for the a!iotment to them. respectwe}y, credited: as fully pa:d uP, of.

L '-’_any Rifthér shiarés ot debentures 6. Wwhich ‘they.iay bé éntifléd upen such " ..

Y caphalization;’ Or (as’the case ‘may require), for the payient up by the =

o _‘_.'Company oty -their: behalf ‘by - the apphea’aon thereto of thexr ‘Tespective "
‘propomens of the pmﬁts mselved te he eapxtalized offthe amounts or: any-; s
T part of- the amotints remammg unpazd on -their existing shares, anid. any"_j ,

' agreement ‘made under sueh authonty shail be eﬁecuve and bmdlr;g on alI .

o i.suchmembers T

8865
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‘ Aud:t
) 141 Auditors shai be appomted and then: dut:as reguiated as r‘}-‘éﬁ'i‘ioré.‘“:i
N prowded m the Or{imance o S AR PR

Nonces

} 142 A notlcﬂ may be gwen by the Company fo any member elﬁher ‘. Notices, Howe..
; ,‘;‘personaily or by sending it by post t0 him at his registered addréss, within’, ™" "
‘o1 outside chg Kong, or (if he has no regxstered address- Wﬂhxn Hong

Kong) to-the: address, - if any, within: Hong Kong_ supphed by him- to-the
| Company for the giving of notices to hitd. Where 4 R0tice is sent by posi .
service of the notice shall bé deemed t6 be.effected by, properly. addressing,

’_prepawng ‘and - postmg a’ letter containing the notice, -and" to’ have been~ o n

eﬁ"ected i the case- of a not:ce of a- mectmg sent to 4 member at his-,

: regastered address m Hong Kong at the explratxon of 48 hours after the T

. whlch the'. letter wouid be delwered m the ordlnary coursc of post N S

i prow.ded always that notzces despatched to addresses outmde I—{ong Kongl-__ o (IR
. -_-»sha!lbesentbymrmaxl T T T -

143 A notice may also be g:ven by the Cﬂmpany to an_y membe

' "'.f}"by way. of facsimile or endail or any othér form. of electromc transmission ; . -

Cind accordance ‘Wwith the ‘provisions of the Ordinande. © Where a notide’is™, . 7))

c sent by facsxmlie or emdil, it-shail be: deemed to be effected by using the - - o

_ facsimile number or email address last supphed by the member to'the:

’ Company for-the. purposes of gwmg ‘floticesito Hirn: \Where a noticesis | 1oLV

. ff_ of members in respect of the share VTN

> "__Ilj“{“‘_.‘to a 'share in‘consequence of the. death or bankmptcy of a, member” by
o sendmg it -through the:post-in-a prepald 1etter addressed to- them by name;. -

s by 'the persons claiiing to. be: SO ent:tled ‘or {until 'such an’ address hag - "

L lsent by facslmﬂe g ema;i 1t shal{ be deemed effected 48 hours aﬁer xt [
- sent o et aes ‘o el

i 0 Noticeto
a share by glvmg ‘the- nohce 1o the Jmnt holdf‘ : ~’°’“”‘°'d°"5

:-:;,—.‘

Wi

145 A nottce_may be gwen by the Company‘.to ’fhe persc,ns entztted. . ,_,Nﬂuccwbersons
emiﬂcdoudeath
- .:or hankmptny

. of by the itle of représentatives.of the deceased, or friistee of the-bankrupt, ks
. or by any like description; at the address; if dny; supplied for thepirpose’ " . LT L

. -1 been 80 supphed) by g:vmg the not:cc in any manner n’ whlch tha Same_"‘- ST
¥ mlght have been given n“ the death or bankmptcy had not occurred R

246 Notxce of every gcneral me&tmg shall be gwen m any manner'- perséns entitledto i ¢ 0
herembefore autho_r_a_zg;i to—-- e e e ;‘;f;,‘f;‘;fg;‘;;;f X
(@) svery member forth time besng ofthe Company; 4
)
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- = m tmstccs

; ) Iudemmty
of oi!" s

- (b} "J_"_‘every person entztled to a share in consequence of the dcath or
LR bankruptcy of a- member who but for- hiS death or bankmptcy, X
: '_would be enntied to recewe n0t1ce of thc meetmg, and E

SN CN .tﬁe“ auaif'c;"rg.zésr}‘tﬁetihié b_’é;ﬁg 'o_'f' méfca@‘ag;g_‘ S

" No other person shall be enuﬂed to recewe notzces Of general-}'.' ‘

e “"meetmgs
Deerned rc;,mm' ‘: 14’}’ A member present m person or ‘:Jy proxy at any meetmg of the ;“ :‘ ‘_ o
. Ofnotice 7 or Company or of the holders of any class of shares in the- Company-shall be -
- deemed to have received notice, of the meetmg and where requzs;te of the ci
lepurposes for wh:ch the meetmg was' calied T T
| Wmdmg Up
.. " Disribution n, - ! 148 If the Company shall he wound up the hqmdator may, w:th the L ‘
{1 spesic and "‘3“"5:.-.. . .sancnon "OF & special resolation.of tie Company.and.. any ‘Sther sanction ...

- yeqtitféd by the Ofdinaice, divide aiongst the miembersiin ‘specie ot kiad 0
- - the 'whole or any part“of the dssets of the Company (whether they: sha]] o
. consist.of property of the'same: kmd or not) and may, for such puIpose; set’
. suchvalue ds he deems fait vpon any.property.fo ‘be divided as aforesaid-
" and inay détefrining Yiow such’ division shall be carried out. ds between the
7 members or: dzﬁ’erent classes of members. . The’ hqu:dator miay, with the o
= j‘-‘hke sanction,. vest the whole -or- any: part of such assets m tmstees upoR s SRR
.. such-trusts. for the benefit. of the contributories as the hquxdawr, with-the . il
o ike sdnefion, shall think fit, But, $0 that n¢ member shall bé compelied io
' "‘"accept any shares or, other secuntxes whereon there :s any 11ab111ty '

;;;;

“1'49'6 ""E"\'iér"}""ai'féé'tﬁi'; "!Iﬁéhégmg 'dlreclto'r 'sééréféﬁf and dtﬁ'ér“': Ofﬁcéi‘-"f

Company in defendmg any. proceedmgs rwhether cml or’ cnmma}, e
" which. judgement is. given. in'his; favour or.in ‘which he'is acqu:tted o
Iconpexion with dhy’ ‘application; iindef, étmn 358 of lhe Ordmance il

o whach ra]1ef is gramed to him by the court‘ e IR

_ " Insuram:c{br .i 350 The Cﬂmpany may purchase and mamtam for any dtrector,__,_, AR
_ °ﬁ—°‘“ R ‘_"'managmg director, agent; audltor Sm:retaly and other oﬁ' icet for the timc:_”'::_",_—. AR

n :being of the Company o

‘-(&)w: msurance agamst any i:ablhty to the- Company, a reiated .

C ‘company .or dny. other party in respect of -any: neghgence L
v U defaulk; breach of duty 'or bredch of trust (savé for frand).of L
- which he’ may be gmlty in. relatien to the Company or a re]ated o
-"'--company, angd-’ : S
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o (b} msurance agamst anyhabri:ty;ncuned by htm in dafendmg any-- o
R proceedmgs whei*her civil or-criminal, - taken agamst him-for-
©7 any negligence, défauli, bréach.of. duty "or breach of it .. ...
C(inelading fravd) of which he's may be gmlty in relatron to the el T
o _Company orag reiated company*’" SR

: - Re ate:d company means any company that IS the Companys;{;‘f .\ L
. subsxdlary or holdmg company or 2 subsuiiary of the Companys holdmgjl:_ o
company : T S : .

Llstmg Ruies of ASX
,H 151 If the Company is adxmtted to the Ofﬁcxal LIS’E of. ASX for s0 o
Iong as the Company is admItted te the Ofﬁczal Lxst of ASX the foi]owsng- R
clauses apply ) s R

LE)y .A.nc"i‘t{vithéféﬁdi'rig ‘anything confained .in"these Articles,.if the' "~ .10
©ol  Listing Rules) prohxblt an act bemg done !he act shall not be o
dc)ne’ .::::Ifl'.' S I \

.'5‘:'f“'_‘(_f;;')‘;:"j{é.'nothmg contamed m these Articles prevents an act bemg doneﬂ'_
o v-~s-that the Lastmg Rules reqmre to be done SRR RPEE

. {c)'--"~f~'1f the Llstmg Rules requlre an act to be dons or not to be done s 1:-"; S
S authonty is: gwen ﬁar that act to be done or not tc be done (as_i:.: sl
".-'.the case may be)

R ¢ R & éh‘j'i p?dilisidﬁ of ‘these Ar’tiéf’eé , becomes mcensmtent} G
LT Uwithi the Listing Riiles; these Articles afe déemed riot to contam'_._' AU
s ",{,that provzsxon to the extent of the mconszstency S i

8363



FIRTR LI

ceftify that this isa true copy-

PR

: 229@032955’7 Page 350t

sz..c..l.i‘w

Regmtrar ofC

3 i

: ncf "Kong Special -Admlmstratwe Region .«

%ﬁﬁ%ﬁ&@“ﬂ&ﬁ%ﬁ%@%ﬁ.

i




S T T T

S

*"Nam_f;s,'ﬁ'déi-e:ssés-anc‘i E')_é.sqri‘pﬁmié of .'!".ound'g; Merﬁb%{_;: .

K For and on behaif of
k -:ASTRGN LIMITED -
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