obpasey ¢ carita www.dineka.ru

MEMORANDUM
AND

ARTICLES OF ASSOCIATION

INTERNATIONAL COMPANY LIMITED
(e W AR AT IR 7

& it 32
REGISTERED

11-06-1933

. prie
for Registrar of Companies

2 fiERBRERAITA

INCORPORATED IN HONG KONG
0470671999 65206020
¢h, Fors t 4]
m“*
W U
24

411425.00
425.00
461 § $10,00
l $1,730.00




'0

e,

&

obpasel ¢ caiita www.dineka.ru

THE COMPANIES ORDINANCE (Chapter 32)
Compuny Limited by Shares
MEMORANDUM OF ASSOCIA'I'IbN
or

Fekkkkkokkkkkkkkokok INTE RNA'PI ONA L COM !IANY Lm'TED

(o8 38 AR T 47 PR AN )

The name of the Company is o INTERNATIONAL COMPANY LIMITED
(e (BRI AT LS 1)

The Registered Office of ths Company will be situated in Hong Kong.

'The objects for which the Company i established are:-

(1) To purchase or otherwise acquire and undertake the whole or any part of the business, goodwill, assets and liabilities

2

(3

(4)
(3)

©

®

of any person, finn or company; to acquire on intcrest in, amalgamite with or enter into partnership with any
person, finn or company; to promote, spoasor, establish, constitute, form, participate in, organisc, manage,
supervise and control any corporation, company, syndicate, fund, trust, busincss or instilution.

To import, export, buy, sell (wholesale and retoil), exchange, baner, let an hire, distribute and ctherwise deal in and
turn 1o occount goods, materials, commodilies, produce and merchanclise pencrally in their prepared, manufaciored,
scmi-manufactured and raw state.

To purchase or otherwise acquire and hold, in any manner and upon any teems, and to underwrite and deal in shares,
stocks, debentures, debenture stock, annuitics and foreign cxchange, foreign currency depasits and commadities, and
from time to ime (o vary any of the same, and to exercise and enfores all rights and powers incidental to the
Conipany’s interest therein, and to carry oa business ns an investment trust, and to invest or deal with the moncys of
the Company not immediately required for its operations in such manner as the Company may think fit.

To crier into, carry on and participate in financial transsctions and operations of all kinds.

To manufacture, construct, assemble, design, repair, refine, develop, alter, convert, refil, prepare, treat, render

‘marketable, process and otherwise produce malerials, fucis, chemicals, substances and industrial, commercial and

consumes products of all kinds,

To carry on business as Insurunce brokers and agents, and underwriting agemts in all classes of insurance and as
insurance advisers and consultants, pensions and investment advisers, consultant assessors, average adjusters and
mortgage brokers; to carry on the business of on insurance and guarantec company in all its branches (cxcluding fire,
lifc and marine insurance),

To 2pply for, register, purchase or oiherwise acquire and protect, prolong, and renew, in any part of the workd, any
intellectual and industrial property and technology of whatsoever kind of nature and licences, pretections ond
concessions therefor, and 10 use, turn 10 account, develop, manufacture, experimesnt upon, tost, improve and license
the same,

To parchase or otherwise acquire and to hold, own, license, maintain, work, exploit, farm, cultivate, use, develop,
improve, sell, Tet, surrender, exchange, hire, convey of otherwise deal in lands, mines, natural resources, and mineral,
timber and water rights, wheresoever situate, and any interest, estate and rights in any real, personal or mixed
property and any franchiscs, rights, licences or privileges, and to collecy, manage, invest, reinvest, adjust, and in any
manner 1 dispose of the income, profits, and interest arising therefrom.,

denosci e
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To improve, manage, develop, sell, Joi, cxchange, Invest, refnvest, setile, grant Ile'cnccs, casements, oplions,
(9) servitudes and other rights over, or otherwise deal with all or any part of the Cqmpany S property, ugdmnklns ond
ussets (present and future) including uncalled cepital, and nny of the Company’s rights, interests and privileges.

' (10) To acquire, sell, owa, lense, let out on hire, adiminister, monage, control, operale, consiruct, repair, alter, ct!ulp.
furnish, fit out, decorute, improve and otherwise underiahe amd deal In cagineering and construction works, buildings,
projects, offices ondl structures of all kinds.

(11) To carry on business as consulting engincers in all fickds including without limitation civil, mechanienl, chemicnl,
structural, masine, mining, industrial, ncropautical, electronic and clcctrical englneering, ond 1o provide nreliitectural,
design and other consultancy services of il kimds.

(12) To parchase or atherwise acquire, take in exchorge, charier, hire, buikl, construct, own, work, manuge, operate and
otherwisc deal with any ship, boas, barge or other waterborne vessel, hovereraft, batloon, airerafl, helicopier,
spuceerafl, glider or otber Nying maching, couch, wagon, cartiage (however pawered) or other vehicle, or any share o¢
interest therein,

(13) To esoblish, maintain, and operate sea, air, inland waterway and land transport enterprises (public and private) and
ull ancillary services.

(14) To carry on the busincss of advisers, consultants, researchers, analysts and brokers of whatsoever kind or nature in
all branches of trade, commerce, industry and linance,

(15) To provide of procurc the provision of every and any serviee or facility required by any person, firm O Company.

" . (16) To provide agency, corparute, office, business and monugement consultancy services, and 10 act as consullants,
analysts and advisors 10 any person, firm or compeny or any business, governmental or other undertaking in respecs
of management, administration, manulacture, marketing, sales, disiribution, finance, costing, design, research,
industrial relations and otherwise howsoever amd to act as nomince, custodian, Dircctor, seerctary, regisirar, book-
keeper, manager, broker, agent or trustee, and 1o administer the estates of deceased persons and undertake and cxecule
any trust in accordance with the terms of the deed or other instrument or law creating such trust,

{ l'i) To carry on all or any of the businesses of shippers and ship-owncrs, ship and boot-buillers, chastorers, shipping and
forwarding agents, ship managers, wharfiagers, lightcrmen, stevedores, packers, storers, fishennen and trawlers.

(18) To carry o all or any of the businesses of heteliers and restauranteurs, propriciors, sponsors and maragers of all
kinds of sporting, competitive and leisure activitics,

(19) To cary on busincss as auctioneers, approisces, valuers, surveyars, land and cstate agents,
(20) To camry on busincss as farmers, graziers, dealers in and breeders of livestock, hocticulurists and market gardences.

(21) To carry on all or any of the busincsses of printers, publishers, designers, draugltsmen, journalists, press and
lirerary agents, tourist and travel agents, advertisers, advertising and marketing agents and coptractoss, personal and
promotional representalives, actists, scalptors, decorators, illustrators, photographers, film makers, producers and
distributors, publicity ngents and display specialists.

(22) To cstablish and carry on institutions of education, instruction or researeh and 1o provide for the giving and holding
of lectures, schiolarships, awards, exhibitions, classes and mectings for the promotion and advancement of cducation
or the dissemination of knowledge gencrally. '

(23) To caery on any other business or activity and do any act or thing which in the opinion of the Company is or may
be capable of being conveniently carried on or dome in connection with any of the above, or likely directly or
indirectly to cnhance the value of or reader more profitable all or any part of the Company’s property or assels or
otherwise to advance the interests of the Company or its Members.

(24) To enter into any commercial or other arrangements with any government, authosity, corporation, company or
person and to obtain or entes into any legislation, orders, charters, contracts, decrees, rights, privileges, licences,
franchises, permits and concessions for aay purpose and to carry owl, exercise and comply with the same and 10
malk, cxccute, enter inlo, commence, carry on, prosecute and defend all steps, contracts, agreements, negotiations,
Jegal and other proceedings, compromises, arrangements, and schemes and to do all other acls, matters and things
which shall a1 any time appesr conducive or expedient for the advantage or protection of the Company.

{25) To 1ake oul insurance in respect of any and nll inserable risks which may effect the Company or any other company
or person and to effeet insurance (und 10 pay the premiums therefor) in respact of the life of any person ond to effect
re-insurance and counter-insurance, but no business amounting to fire, life or marine insurance business may be
undertaken.
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(26) To Jend and advance money and grust ead provide credit and financial or ofher acoommodation 10 wny person, fim or
company.

27) "o barrow or raise moncy in such masner as the Coimpany shall think fivand io pm_ﬁcular by the issue (whether od
; )par or @l & premivm or dlZcouM and for such consideration & the Company may tink %) of bonds, debenlures or
debenture slock (payable 1o bearer or otherwise), MONgages of charges. perpeiwal or otherwise, awd if the Company
thinks it charged vpon all gr any of the Comipnny’s preperty (both present and Tuture) and underiaking incloding s
vacoled capital and further, if so thought fit, convertidle info any stock or shares of the Company or any other
company, and collaterally or further to secure any obligations of the Company by 0 trust deed oc other assurunee,

(28) To guarantee or otherwise support or sccure, cither with or witlout the Company tecciving any consideration or
advantage and whether by personal covenant or by moﬂ?aglng or charging all or part of the uadertaking, property,
asscis and rights (present and fulure) and uncatied capital of the Company or by both such methods or by any other
means whatsoever, the liabilities and obligations of and the payment of any moncys whatscever (including but aot
limited 1o capital, principal, premiums, interest, dividends, costs aad expenscs on any stocks, shoses or securitics) by
any person, firm or company whatsoever inciuting bot ot limited 10 any companay which is for the time being the
holding company or a subsidiary (both as defined by Section 2 + © the Companics Ordinance gCap. 32) of the
Compasny or of the Company’s holding company or is otherwise assucinted with the Company in its business, and
10 act as agenis for the collecticn, receipt or payment of money, aad 1o enter into any contract of indemnity or
suretyship (but ot in respect 24 +re, life and marine insurance business).

(29) To draw, make, aceepr, endorse, negotiate, discount, exceute, fssue, purchase ur otherwise ncquire, exchange,
surrender, convert, make advances upon, hold, charge, sell and otherwise deal in bills of exchange, cheques,
promissory noles, and otler pegotiable instruments and bills of tading, warranis, and other instruments relating lo

goods.

' (30) To give any remuncrution or other compensation or reward (in cash of securitics or in any other manner the Directors
may think fit) 10 any person for s~evices rendered or (o be readered in the conduct or course of the Company's
busincss or In placing or procuring subscriptions of or otherwisc assisting in the issuc of any securitics of the
Conpany or any other company formJ or promoted by the Company or in which the Company may be interested
or in or about the formation or promation of the Compawy or any other company as aforesnid.

(31) To carry on business as jewellers, goldsmiths, silversmiths aad bullion dealers and to import, export, buy, scll and
deal in (wholesale and relail) jewellery, gofdl, silver asd bullion, gold and xilvee plaie, articles of vertu, objects of art
and such other articles and goods as the com ~y thinks 111, and to establish factorics for culturing, processing and
manufacturing goods for the above business.

{32) To gramt of procure pensions, allowances, gratuities and other paymerts and benefits of whaisocver nature (o or for
aay person and Lo make paymeals towards insurances or other arrngemeals likely to benefit any person or aidvance
the intcrests of the Company or of ils Members, and to subscribe, guaranice or pay moncy for any purpose fikely,
dirceily or indircctly, to farther the interests of the Company or of its Members or for any notional, charitable,
benevolent, cducational, social, public, general or useful object,

(33) To pay all cxpenscs preliminary or incidental to the formation and promotion of the Company or any other company
and the conduct of the busieess of the Company or any other company.

(34) To procure the Company to be registered or recognised in any territory.

(35) To ceasc carrying on and wind up any business or activity of the Company, and to cancel any registrstion of and 10
wind up and precure the dissolution of the Company in amy territory.

(36) 'To distribute any part of the undertaking, property and asscts of the Company amongst its creditors and Members in
specic or in kind but so that no distribution amounting 10 A reduction of capita! may be made without the sanction
(if any) for the tinxe being required by law.

{37) To appoiat agents, cxperts and attorneys (o do any and all of the above matters and things on behall of the Company
or any thing or mater for which the Company acts as agent or in any other way whatsoever interested or concerned
in any part of the world,

{38) To do all ard any of the above matters or things in any part of the world and cither as principal, agent, contractor,
trustee, or otherwise and by or through trustees, agents or otherwise and cither alone or in conjunction with others,
and gemcrally upon such icems and in such manner and for such consideration and security (if any) as the Company
shall think it including the Issue and allotment of securities of the Company in payment or part payment for any
property acquired by the Company or any scrvices rendered 1o the Company or as security for any obligation or
amount (even if bess than the nominal amount of such securitics) or for any other purpose,

{39) To do all sech acts or things as are incidental or conducive (o the attainment of the above objects oc any of them,
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. And i1 15 hereby declured that the word “company” in this cluuse shall be deemed 10 Include any partnesship or other
body or persons wiksther incorpersted or not incorpocated and whther domiciled in Hong Kong or elsewhere aud the

. intention is thot the objects specified in cach paragraph of this Cluuse shal), oxcepd where otherwise expressed in
“such paragraph, be independent main objects nnd shall be in nowise limited of restricled by reference to or inference

from the terms of any other paragraph ot the name of the Company.

4. The liability of the members fs Jimited.

5. The Capital of the Company is HKS10,000 divided into 10,000 shares of HKS1.00 each and the Company shall
have power 1o divide the original or any increased capitol into several classes, and (o ®lach thereto any preferentind,
delerred, qualificd, or other special rights, peivileges, restrictions or conditions.

| We the severad persons, whose names, addresses and descriptions nre hereto subseribed, are desirious of being formed inin
a Company in pursuance of this Memorandum of Associntion, and we respectively agree to take the number of shares in
the capital of the Company set OpPesite (o our respective names. |

Number of shares :

Names, Addresses and Descriptions of Subscribars taken by cach
Subscri

" For and on behall of :
| NOMINEES LIMITED .

\ Far and en behalf of
e NOMIN LIMITED '

ONEg

Authorized Signarure

A.C.White. Dirsetor
' Hollywood Road, Ceatral, Hong Kong. ;

( Bedy Comporate )

Forand on behalf of
SECRETARIES H_MITED

R CHETARYES LRTED

1

..........................

}LC.WEim. Diroctar
Hollywood Road, Ceniral, Hong Kong,

{ Body Corporate )

Tolal number of shores taken.................... TWO

. DATED: § June 1999

 WITNESS 10 the above AR O L s W b o e Aot

Hollywood
Road, Ceniral, Hong Kong,

(Sceretary)
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THE COMPANIES ORDINANCE {Chupter 32)
Company Limited by Shares

ARTICLES OF ASSOCIATION
OF

INTERNATIONAL COMPANY LIMITED

(e P AR A5 FR 2 J])

~ PRELIMINARY
1, The regulations in Tuble A in the First Schedule to the Ordimance shall not apply to the Company.
INTERPRETATION
2, . '(a) In these Acticles, save where the mth otherwise requires:-
‘ "tbc émny" means the above named Company,
“the Ordinance” means the Companies Ordinance (Chapter 32 of the Laws of Hong Kong), and includes cvery other
Ordinance incorporated therewith o substitued thetefor; asd in the cose of any such substilution the

refercoces in these Articles 1o the provisions of the Ordinance shall be read os reference to the
provisions substituted therefor in the new Ordinance,

“the Board” and  means the Dirccloss for the time being of the Company or the Directors peeseat at a duly convened
“the Directors”  meeting of Dircctors at which a quorum is preseal, -

"Dividend” includes bonus;

“month® mcans calendar month;

:'thc Office™ means the registered office of the Company for the time being:
"paid up” inchades credited as paid up;

e Register®  means the register of members of the Company kept pursaant to the Ordinance and includes any braach
regisier kepl pursuant to the Ordinance;

“the Seerelary”  means the secretary for the time being of the Company;

“the Seal" meansithe common seal of the Company or any official seal that the Company may have as permitied
by the Ordinancc;

“these Articies™  meaas these Articles of Association in their present form or 8s altered from time 10 tme;
“in writing™ includes cabie, selex, facsimile messages and any mode of reproducing words in a Jegible and non-
transitory form,
(b) In'these Articies, if not incansisient with the subject.or context, words importing the singular number ealy shall
include the plural number and vice versa, and words importing.asy gender shall include alf geaders and vice versa,

() Su_bjcc( as aforesaid, any words defined in the Ordinance or any stajutory modilication thereof ia force at the date
ay which these Articles become binding on the Company shall, if not inconsistent with the subject or coatext, bear
the sagne meaning in these Articles.

{d) The headings arc inserted for convenience only and shall not affect the construction of these Articles.

Odenosoi ue
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PRIVATE COMPANY
The Conipany is o private company, and accordingly:-
{a) omy invitation to the public 1o subscribe fur any shares or debentures of the Company is prohibited;

(b) the number of the members of the Compaay (ot including persons who arc in the cmployment of the Company
and persons who having been formerly in the employment of the Company, were, while in such cmploymieat, sl
have continued after the deteaninstion of such employment to be, members of the Company) shall be limited 10 fifly
PROVIDED that where two ur more persons hold one or more shares in the Company jointly they shall, for the
purpases of this Article, be treated s a single member;

(c) the right o teansfer the shares of the Company shall be restricied inthe manner hereinnficr prescribed; and
(d) the Company shall:not have power to issue share warranis (o bearer,

BUSINESS

Any branch or kind of busincss which by the Memorandum of Association of the Company or these Articles is
cither expressly or by implication authorised to be undertaken by the Company muy be undertaken by the Directors
at such time of limes as they shall think Mt and, further, may be suffered by them to be in abeyance, whether such
branch or kind of business may have been actually commenced or not, so long as the Dircctors may deem it

expedient ol 1o commence or proceed with such braneh or kind of business.

THE OFFICE
Thse Office shull be at such place in Hong Kong as the Directars or Secretary shall from time 1o time appoiat,

SHARES

Subject to the provisions of Section S7B of the Ordinance, and save as provided by conlract or these Articles to the
conteary, all unissucd shares shall be at she disposal of the Dicectors who may aliot, grant oplions over, or ctherwise
deal with or dispose of the same 1o such persons, at such times, for such consideration and generally upen such
tenns and conditions as they think proper, but so that no sheres of any class shall be issued ot n discount cxcept in
accordance with Section 50 of the Ordinance.

The Company may make arrangements on the issue of shares for a difference between the holders of such shares ia
the amount of calls to be paid and the time of paymeat of such calls.

Il by the conditions of allotment of any shares the wiole or part of the amount or issue price thereof shall be payable
by instalments. every such instaiment shall, when dug, be paid to the Company by the person who for the time
being and from time 10 time shall be the registered holder of the shares, or his Jegal personal representative.

Subject <o the provisions of Scetion 49 of the Ordinance, any preference share may, with the sanction of a spochal
resolution, be issued an the terms that it is, or ot the option of the Company is Nable, 10 be redeemed.

Subject 1o the provisions of these Anticles, the Company shall not, except os required by law, be bound by or
required in any way 1o recogaise any contingent, any future, partial or equitable interest in any share or in any
fractional part of a share, or any other right in respect of any share, or aay other claim 1o or in the respect of any
such share on the part of any person (even when having notice thereof) cxcept an absolute right to the catirely

ithereof in the regisiercd holder.

The Company may in connection with the issue of any shares exercise all powers of paying interest out of capital
and of paying commission.and brokerage conferred or permitted by the Ordinance.

No persan shall become a member uatil bis name shall have been entered into the Regisier,
JOINT HOLDERS OF SHARES

Where 1wo or more persons are registercd as the holders of any share they shall be deemed 1o hold the same as joint
lenants with benefit of survivorship, subject to the following provisions:-

(a) #the Company shall not be bound to register more than three persons as the holders of any sharcs except in the
casc of the legal personal represcatative of n deceased member;

(b} the joint holders of any shares shall be liable severally as well as jointly in respect of all payments which ought
teobe made in respect of such shases:

6
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) on the death 0 uny one of such ot holders the servivor of survivors shalt be the only person of persons
:m):ogniscd by the Com{mny as having any litle to such sharcs, but the Direclors niay require such evidence of death

as they may dec fit;

(d) ny one of such joint holders may give effectual receipts for any dividend, boaus or return of capitnd payable to
such joint hokders: uml

(¢) e Company shall be at liberty 10 treat the person whose name stands first in the Register as«one of the joim
holders of any shares as solely entitled 10 delivery of the certificate relating 1o such shitres, or 1o receive notioss from
the Company, or 1o atiend or voie o general meetings of the Company, and aay rotice given to such person shall be
deemed notice o all the joint holders; but any oac of such joint holders may be appointed the proxy of the persons
ertitled 1o vole op behall of such joint holders, and as such proxy 10 atiend and vote general mectings of thie
Company. and if mare than one of such joint holders be present at any inceting persunaliy or by proxy that anc 0
preseal whose name stands first in the Regisicr in respect of such shares shall alone be ¢ntiiled to vote in respect

thercof,
SHARE CERTIFICATES

Every member shatl, without payment, be enfitled 1o receive within two months afier alfotment or lodgment of an
instrument of transfer duly stamped, or within such other period as the conditioas of issue may provide. a certificate
for il his shares of any particular class, or scveral certificates, cach for one or more of bis sharcs, upon payment of
such fee, not excecding iwo doflars for every cerlificate after the first, as the Direciors shall from time to time
determine, provided that in the event of a member transferring part of the shares represented by a certifieste in his
name a new certificate in respect of the halance thereof shall be isseed in his name without pavmnent and, in the case
of joint holders, the Company shall not be bound to issue more than one certificate for all the shares of any
particular class registered in their joint names, and delivery of a certificate to any one of several joint holdens thereof
shall be sufficient detivery 1o all.

Every share certificate shall be issued under the Seal and shalf specify the nuicber and elass of shares, and, if required,
the distinctive numbers thereol comprised therein, the amount paid up thereon and, if appropriate, whether such
shares carry on voting rights. No certificale shall be isswed in respect of more than one class of sharcs, If there shal)
be mare thar one class of shares then each cestificale of every class shall state thereon that the share capital is divided
into Gifferemt classes and the nominal value of the voting rights attaching to cach class,

IT any share certificate shall be wom out, defeced, destroyed or Jost | it may be rencwed on such evidence being
produced as the Directors shall require, and in case of wearing out or defacement, on delivery up of the okd certificate,
ond do case of destruction or Joss, on the execution of such indemaity (if any), as the Directors may from time 1o
time require. In case of destruction or loss, the person to whom such a renewed certificate is given shall also bear
and poy %o the Company alt expenses incidental 10 the investigation by the Company of the evidence of such
destruction or loss and of such indemnity,

CALLS ON SHARES

- (1) The Directors may from time fo time make calls upon the members in respeet of al) moncys unpaid on their

shares (wheither on account of the rominal value of the shares or by way of preafium) but subject always o the
terms of issue of such shares, and any such call may be made payable by instalmenss,

(b) Each member shail, subject 10 receiving o least fourteen days’ notice specifying the time or time and place for
payinenl, pay 1o the Company the amount ealled on his shares and at 1he time or times and place so specified. The
noa-zeccipt of a notice of any call by, or the accidenie! omission to give notice of a call 10, aay of the members shall
not invalidae the call,

« A call shall be deemed to have been made at the time when the resolution of the Directors authorisiag such call was

passed. A call may be revoked, varied or postpoacd as the Directors may determine,

1f any part of a sum colled in respeet of any shares or any instalment of a call be not paid before or on the day
appointed for payment thereof, the person from whom the sum is due shall be liable to pay interest on the
outstanding part thereof o such rate as the Dircclors shall determine from the day appointed for thepayment of such
<all or instalment 1o the 1ime of discharge thereof in full: byt the Directors may, if they shull think fit, waive the
payment of such interest or nny part thercof,

If, by the tenms of the issuc of any shares of otherwise, any amount is made payable upon allotment or ot any fixed
time, whether on account.of the nominal amount of the shares or by way of premium, every such amount shall be
paysble 2 if it were a call duly made and payable on the date on which by the terms of the issue the same becomes
payable; and all the provisions thereof with respect 10 the payment of calls and interest thereon, o to the forfeitare of
shares for non-payment of calls, shall apply 10-¢every such amount and the shares in respect of which it is payable in
the case of ron-payment thercof,

-
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‘e Direclors miy, ol they shail thigk hit, receive trom any member willing to auvance the same all or any part ol
the moscys uocnll{d and t’l'npaid upon any shaces hield by him; and upon all or any of the moneys so.paid in advance
the Direclors may (untl] the sume would, but for such payment in advance, become presemtly payable) pay interest al
such.raie as may be agreed upon between the member paying tho moneys in odvance and lhe'Dm:?tors. The
Dircetors may also at any time repay the smount 50 advanced upon giving to such member one monih's notice in

writing,

. On the trial or hiearing of any aclion for the recovery of any monsy die for any call, it shull'be sufficiem to prove

thal the pame of the member sued is entered in the Register as the holder, or one of the 'holders, of the shares in
respect of which such debt accmed; that the resolution making 4he codl is duly recorded in the Minute Book; and thi
potice of such call was duly given.to the member sued in pursuance of these Anticles; and it shll not be necessary to
prove the appolaiment uf the Dizectors who made such call, mor any other matters whatsoever, but the proof-of the
mitiers afarcsnid shall be conclusive eviderce of the deix,

No member shall, unless tlse Directors otherwise detenmiae, be entitled (o reccive any dividend, or, subject to the
Osdinance, to receive notice of ordo be pressnt o vole at any genesal meetiog, elthser pessonally or (save as proxy for
another member) by proxy, o to-exercise any privileges as a'member, of be reckoned in a quorum, until be shall
have paid i calls or other sums for the time heing due ond payable on every share held by him, whether alone or
Jolmaly with any other person, together with interest and expenses (if any).

FORFEITURE

If any member fuils 1o pay in £l any cull ordnstalment of 3 call on the day appointed for payment thereof, the
Dircctors may at any time thereafter, during such time as any-part of the call or instalment remains unpaid, serve o
notice on him requiring him to pay so much of the call or instalment as is tapaid together with interest acerueed und
any expenses incurred by reason of such noa-payment.

The notice shall name n further day (not'belog less 1han fourteen days fromthe date of the notice) on or before which
such coil or instalment or part theeeol and all interest pecrued and expenses incurred by reason of such non-payment
arc 10 b paid, and i ghall also name fhe place where payment is 10 be made, such place being cither Office, of some
other place a1 which calls of the Company are usually made poyable, The notice shall also siate that, in the event
of non-payment ot or before the {ime and ai the place appointed, the shares in respect of which such call or
instalment is payable will be liable 10 be forfeited,

, §f the requiremenits of any such notice as aforesaid ace not consplied with, any shares in respect of which such notice

has been given may, At any lime thereafter hefare the payment required by the notice had been made, be foefeited by a
resotution of the Directors to that effect, and any such forfeiture shall-exiend to ol dividends declared in respect of the
shares so forfeited bus not actually paid before such forfeiture. The Dircctors may accept the surrender of any shares
Tiable to be forfeited hereunder and in such case refererces in ihese Anticles to forfeiture shall include surrender.

. Any shares so forfested shall be docmed for the purpeses of Lhis Article to be the preperty of the Company, and may

be sold, re-alleticd or otherwise disposed of cither subject 1o or discharged from all calls made or instalments duc
prior to the forfeiture, 10 any person. wpon such tcrms and m such mangser and at such time or times as the Dicectors
think Fit. For.the purpose of giving cffect to any such sale or other disposition the Directors may authorise some
person to transfers the shares so sold or otherwisc disposed of 10 the purchaser thercof or any other person becoming
eatitled therelo.

The Dircctons may, at any time before any shares sa forfeited shall have beea sold, re-alletied or otlerwise dispased
of, anaul the forfciture thereof upon such conditions as they think fit.

Any person whose shares have beer Torfetaed shall thereupon cease to be the holder of any such shares but shall not
withssunting be and remain liable 10 pay to the Company all calls, instalments, interest and expenses owing upon or
in respect-of such shares at the time of the forfehure together with feierest thercon from the time of forfeitere until
payment at such rate os the-Dircetors shall think fit and without any deduction or allowance for the value of the
shares a the time of forfeiture, and the Directors may enforee the payment of such moneys or any ‘part thereof and
niay waive paymeat of such interest wholly or in part.

When any shares have been foefeited an entry shall be made in the Register recording the forfeiture and the dale
thereol, amd so soon as the shares so forfeited have been sold orotherwise disposed of an catsy shall also be made of
the manner and date of the sale or disposal ibercof,

LIEN

The Company shall have a first and paramount Jion.on every share for all moneys ovfstanding in respect of such
share, whether presently payable of not, and the Company shall also hawe # first and paramount lien on every share
standing registered in the rame of a member, wheiber singly or jointly with any other person o persons, for all (he
debis and liubilitics of such member o¢ his estade 10 the Company, whether the same shall have been incurred before
or after actice to the Campany of aay inkerest of any person other than such member, aid whether the same shall
have fallen duc for payment or not, asd notwithstanding that the same are joint debis or labilitics of such member or

g
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is cssate and any other person, whether u nicmber of not, TG Company's Jicn on & share shal extend o all

Jdividends paysble thercon. The Dircctorsmay at any time cithes genecolly o in any particular case waive any lien
daat hawk arisen, or dectare any sharcilo e whiolly or ia part exempt from the provisions.of this Article.

33, The Company muy scll in such manacr 05 ihe Directors think (it any share on which the Company has @ fien, but
o sale shall be miade unless some sum in respeet of which the ¥en exists is presemtly payoble, nor uniil the
expiration of fourieen days afier 2 otlee in writing stating and demancing payment of the sum prescatly payabile and

giving notice of inteation to seit in default shall have been givea to the tiolder for the time being of the share or the
! s entitled thereto by reason of his death, bankrupicy or winding-up or otherwise by operation of fuw or court

under,

33. The et proceets of such sale after payment of the costs of such sale shall be applied in or towands payment of
satisfoction of the debis or liabilitics in respect whereof the Hen exisicd so far us the same ore preseatly payabic and
any residue shall (subject toa like lion for debts or liabilities not presently payoble as existed upon (he shires prios

10 the sale) be paid 10 the person cntitled 10 the shares ot the time of the s, For giving effect to any such sale the
Directors may. Mutharkse some person o wransfer the shares so sold 1o the purchaser thereol,

34, A statutocy declarution in writing that the-declarant ks a Disecior of the Secrstary of the Company and that share has
been duly Torfeited or surtendered of sold 1o satisly a tien of the Company on & dale stated in the declaration shall be
conclusive evideave of the facts therei stated as against all persons claiming o be entitied to the shace, Such
declaration and the receipt of the Company for-the consideration (if any) given for the share on the sale, re-allotme
ar disposal thereof together with the share certificate delivercdioa purchaser or allottes theseol shall (subjeca to the
exccution of a transfer if the same be required) constitule a good vitle 10 the share and the person to whom the sdiere
is sa, re-allotted or disposed of shall be registered as the holder of the sharc and shall not be bound to sce to the ¢
application of ihe purchase money (if any) nor shall his titke 10 the share be affccted by any irregaiarity of invalility
in 1he procecdings in reference to \he forfeiluee, surrender, sale, or disposal of the share,

TRANSFER OF SHARES

35, The insteument of transfer of any ¢hares in the Company shall be in writing and shall be executed by or on behalf of
the transferor and by oc on behall of \he transferce. The transferor shall remaia the folder of the shares concemed
until the name of the transferec is catered in the Register Tn respest thereofl.

36, Every instrument of wransfee shall be lodged at the Office for registration accompaicd by the centificale relaling 1o
the shares 10 be transfermed nnd such other evidence as the Directoes may require in relation therelo, All instrumems
of wansfer which shall be wegistered shall be retaincd by the Company but, save where fraud is suspecled, any
instrement of transfer which the Directors may decling to register shali, on demand, be returned to the persan
depositing the same.

37. There shall be paid to the'Company in respect of the registration of @ tramsfer and of any Grant of Probate or Letiers

of. Administration, Certificate of Marriage or Death. Power of Atlomey or other document retating o of affecting the

title 10 any share o the making of any entry in the Register affecting the title to any share such fee (if any) as the
Directors may from time to timne require or prescribe.

3R, The registration of wansfers may be suspended 21 such times and for such periods as the Directors may from time 10
time determine and cither generally or in respect of any class of shares provided always that such registiation shadl
not'be suspended for moce thoa thinty days in any year.

19, {a) The Directors may M any time in their absolute discretion and without assigning any reasoa therefor, decline 10
wegister any tansfer of any share whother or not it is a fully pakd share.

(b) The Directars may also decling 1o register any transfer unless:-
(i) The instrumem of transfer is in respect of only omc class of shases:

(i) in the case of a trans(er 1o Joint holders, the purber of joint holders to whom the shares are 1o be transferred docs
not exceed three; and

(iii) the shares concerned ase free of uny lien in favour of the Company.

() If the Dircctors refuse (o register 8 transfer they shall, within two months afier the date on which the transfer was
Jodged with the Company, scad to the ;ransferor and transferee notice of the refusal,

TRANSMISSION OF SHARES

40. In case of the death of a member, the survivor or survivors where the deccased was a joint holder, and the legal
personal representatives of the deceased where he was a sole holder, shall be the only persons recognised by the
Company as having any tithe to his interest in the shares: but nothing hereia contained shall release the estatc of a
deceused joint holder from any lability in respect of any share which had been joinly held by him with other

pessons.

9.
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{m) Any person becoming entitied (o 8 share i conscquenice of 1he dgath or bnnkn_»ptcy ola mcmbe.r maty, Upon such
evidence being produced ns mny from time to time properly be required by the Directors and , subject as hercinnfier
provided, elect either to be registered himsell us hokler of the share or to have some person nominated by him
regisicred ais the transferee thercof, but the Dircctors shall, in either case have the same right o decline oc suspend
registration as they woull have had in tie case of a transfer of the share by that member before his denth or

bankrupicy, as the case may be.

{b) If the person so hecoming catitled shall elect to be regisicred himsell he shall deliver or sead to the company a
notice in writing sigaed by him siating that he so elects. I he shall clect to bave anather person registered he shudl
testify his clection by excculing to the person a transfor of the share, All the limitations, restrictions and provisions
of these regulations relating o the right to transfer and the registrution of trunsfers of shares shall be applicable to
any such notice ar transfer as aforesaid as i the deoth or hankrupdcy of the member had nol occurred and the notice or
transfer were a transfer signed by the memnber.

A persen becoming entitled to a share by reason of the death or bankeupiey of the holder shall be entitled (o the sane
dividends and olher advantages to which he would be entilled if he were the regisicred holder of the share, except that
tie shall not, before being registered as a member in respect of the share, be entitled in respect of it to cxcrcise nny
right conferred by membership in relation to mectings of the Company:

PROVIDED always that the Direciors may al any time give notice requiring any such person o elect cither 1o he
regisiered himself or (0 trunsfer the share, and if the notice is not complicd with within 90 days the Directors may
thereafter withhold payment of all dividends bonuses or other moncys payable in respeet of the share until the
requirements of the notice have been complicd wilh,

Any person to whom the right to any shares ln the company has been transmities! by operation of faw shall, if the
Directors refuse to register the iransfer, be entitled to call on the Directors to furnish within 28 days a statement of
the reasons for the refusal,

STOCK

The Company may from time 1o time by ordinary resoletion convert any fully paid-up shares into stock and may
recomvert any siock into fully paid-up shares of any denomination.  After the passing of any resolution converting all
the fully paid-up sharcs of any cluss in the capital of the Company inlo stoek, any shares of that class which
subsequently become fully paid-up and raak pari passu in all other respects with such shares shall, by virtue of this
Anticle and such resolution, be converted into stock transferable in the samie units as the shares alrcady converied,

The holders of stock may transfer the same or any part thercof in the same manncr and subject 10 the same
regulations as the shares from which the stock arose might prior to conversion have been transferred or as near
thereto as circumsiances admit. The Dircclors may from time (o time fix the minimam amount of scock translerable
and restrict or forbid the transfer of fractions of such minimum, but the minimoem shall pot, without the sanction of
an ordinary resolution of the Company, exceed the nominal amount of each of the shares from which the stock arose.

The holders of stock shall, according to the amount of the stock held by them, have the same rights as regards
dividends, voting a1 general meetings of the Compeay and other matters as if they held the shares from which the
steck arose, but no such right (except as lo participation in dividesds and profits of the Company and in assets on a
reduction of capital or a winding up) shall be conferred by an amount of stock which would not, if existing in shares,
Bave conferred such right,

Stach of these Articles as are applicable o paid-up shares slall apply mutatis mutandis to stock, and the words
“share™ and "sharcholdes™ therein shall inclide “stoek™ and “stockholder”,

INCREASE OF CAPITAL

The Company may, from time to time, by ordinary resolution increase its authoriscd capital by such sum divided
ined shares of such amounts as the resolution shall prescribe.

Without prejudice to any special rights, privileges or resirictions for the time being attaching 1o any then cxisiing
class of shares in the capital of the Company, aay new shares created persuant to Article 48 may be issucd upon such
terms and conditions, and with such rights, privileges and resteictions attached thereto as the general mecting
resolving upon the ceeation thereofl shall direct or, if no such direction be given, as the Dircctors shall determine, and
in particular such shares may be issued with a preferential, qualificd or deferred right to dividends and in the
distribution of assets of the Company, and with a special, or without any, right of voting.

The gereral mecting resolving upon the creation of any new shares may direct that the same or any of them shall be
offered in the first insiance, and cither t par or at o premium or {subject to the provisions of the Ordinance) at a
discount, to ull the holders for the time being of any class of shares in the capital of the Compaay in proporiion to
the number of shares of such class held by them respectively, or make aay other pravisions as 10 the issuc and
allotment of the new shares,




h18

32,

53

54.

55.

57.

38,

obpasel ¢ carita www.dineka.ru

Subjgeet (o aiy direction or determination that may be given or maje in necordance wilhi the powers oomnnefl 0 these
Articles all new shares created pursuant to Asticle 48 shall be subject 1o the same provisions herein coatained with
refercnce 10 the payment of colls, iransfer, transmission, forfeiture, lien and otherwise as the shares in the capital of

the Company existing @ the date of creation of such sew shares,
ALTERATIONS OF SHARE CAPITAL
The Company mny by ordinary resodution:-

(1) subdivide ils existing shares or nay of them into sharcs of sialier wmount thaa is fixed by the Memornndum of
Associotion of the Company, provided that in the subdivision of an existing share the proporiion beiween 1he
amount paid and the amount (if any) snpaid on each reduced shere shall be (le some as it was in the cose of the shire
from which the reduced share is derived, and so that the resofution whereby any share is subdivided may determine
that as beiween the holders of the shares resulling from such subdivision one or more of the shares may, as compared
with the others, have any such preferred, deferred or other special rights or be subject 10 any such restrictions as the
Company tias power 1o attnch (o unissucd or new shares;

(b) consolidote and divide its capital or any part thereof into shares of larger amount than its existing sheres; or

(¢) cancel any shares which at the date of ihe passing of the resolution have not been taken or agroed o be taken by
uny person and diminish the smount of its auhoriscd capital by the nmeurt of the sharcs so cancelled,

The Company may by special resolution reduce its share capitod and any capital redemplion reserve fund or ony share
premium account in amy manner nlfowed by law,

Wihere any difficulty arises in regard {0 any consolidation and division under paragraph (b) of Article 52, the Dircetors
may settle the some o5 they think cxpedient and in particular may arrange for the sale of the sharcy, representing
fractions and the disiribation of the act proceeds of sale in due proportion nmongst the members who would have
been entiticd to the fractions, and for this purpose the Direclors may authorise some person to transfer the shares
reprasenting fractions 1o the purchaser thereof, who shall not be bound to see to the application of the purchase
maney nor shall his title 1o the shares be alfccied by any irregularity or invalidity in the procecdings relating to the
salc.

MODIFICATION OF RIGHTS

(a) All or any of the rights attached to any chass of shares in the Capital of the company for the time being may, a1
any time, as well as before and during liquidation, be altered or abrogated cither with the conseat in writing of the
holders of not less thas three-fountbs of the issued shares of the class or with the sanction of a special resolution
passed at a scparaie general meeting of the holders of shares of the class, and all the provisions contained in these
Articles refating 1o general meclings shall mutatis mutandis apply to every such meeting, but so that the quorum
thercof shall be not less than 1wo persons personally prescat and holding or representing by proxy onc-third in
rominal value of the issued shares of the class, and thal any holder of shares of the class present in person or by
proxy may demand a poll, and that each holder of shares of the class present in person o by proxy shall on a poli be
entitled to one vote for cach share of the class held by him, and if ot any adjourncd meeting of such holders such
yuorum os aforesaid is not presenl, any two holders of shares of 1he class who are personally present in person or by
proxy shall be a quorum,

(b) Thie forcgoing provisions of this Article shall apply 1o the variation or abrogation of the rights attached 10 some
only of the shares of any class as if cach group of shares of the class differeatly treated formed a separate class, the
rights whereof are 1o be variced,

« The special rights conferred upon the holders of any shares or class of shares shall not, unkess ofherwise expressly

provided in the rights attaching 10 the tenms of issue of such shares, be deemed 10 be alsered by the creation or issuc
of further shares ranking pari passu therewith.

GENERAL MEETINGS

(2) The Company shall in cach year lold a gencral mecting os its annual gencral meoting in addition to any other
meelings in that year, and shall specify the mecting as such in the nolices calling it, and not moce than [5 months
shall elapse between the date of one annual gencral meeting of the company and that of the next, PROVIDED that so
long as the company holds its first annual geacral meeting within 18 months of its incorporation, it need not hold it
i the year of its incorporation or in the following year. The annual general mecting shalf be held at such time and
place as the Directors shall appoint.

(b) All other general mectings shall be catled extracedinory general mectings,
The Dircctors may, whenever they think fil, and shall, on requisition by Members in accordance with the Ordinance,

proceed 1o convene an extracdinary gencral meeting. The provisions of the Ordinance shall apply 10 any requisition
and o any faifure hy the Directors 10 convene an extraordinary gencral meeting when so requisitioned,
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NOTICE OF GENERAL MEETINGS

* 59, An annunl genernl meeting and o mecting called for the passing of & special resolution shall be called by 21 days'
notice in writing at the leass, nod u meeting of the compaay other than an annual gencral mecting o meeting for
the passing of a special resolution shafl be called by 14 days” notlce in writing at the least, The notice shall be
exclusive of (e day oa which it is scrved or deemed 10 be served and of the day for which i is given, and shall
specifly the place, the day and the hour of meeting and, in case of specinl business, the general nnture of thot
business, and shall be given in the moancr berelpaficr mentioned or in such other manner, if any, os muy be
prescribed by the Company in geacral meating, to such persons os are, under the Articles of the Company, eatitled
to reccive such notices from the Conspany: '

PROVIDED that a mecting of the Company shall, notwithstanding that it is called by shorter notice 1han (hat
specified in this Article, be deemed 1o have been duly catled if it is so agreed:-

(3) in the case of a meeting called o3 the annuol gencral mecting, by oll the members catitled to attend and vote
thereat; snd

(b) in the case of any other mceting, by n mojority in number of the members having n right to attend and vote at the
mecting, being o majority together holding not less than 95 per cent in nominal value of the shares giving that
right.

60. The accidental omission (o give notice of a mecting or (in cases where sa instrament of proxy is seni owt with the
nolice) the sccidental omission to send such instrument of proxy 10, or the non-receipl of notice of a mecting or such
nsirumenl of proxy by, any person eatitled to receive such notice shall not invalidate the proceedings at that
meeting.

PROCEEDINGS AT GENERAL MEETINGS

61, -All business shall be deemed special that is transacted at an extraordinary gencral meeting and also all business that
is transocied ot an asnual geaeral meeting with the cxception of:-

(n) the declaration and sanction of dividends:

(b} the consideration of the accounts and balanee sheets and the reponts of the Direclors and other documents required
to be annexed to the secounis;

(¢} the clection of Dircctors in place of those retiring (if any),

(d) the appointment of the Auditors of tie Company and the fixing of, or the determination of the method of fixing,
the remuncration of the Auditors, _

62. No business, save the clection of » Chairman of the meeting, shall be iransacted al any general meeling, unless a
Quorum is present when 1hie meeting proceeds 10 business. Two members preseat in person or by proxy and holding
between them ot least fifty-one per centum (51%) in nominal valus of the issued shares of the Company for the time
being shall be a quorum for all purposes.

63. The Chairman (if any) of the Board or, in his absence, a Deputy Chainnan (if any) shall preside as Chairman at every
general mecting. 1f there is no such Chainman or Deputy Chairman, or if at any mecting neither the Chairman nor a
Deputy Chairman is present within fifteen minutes ofter the time appoinied for holding the meeting, or if neither of
them is willing 10 act as Chairman, the Directors present shull choose one of their number 1o act, or if one Direclor
only is present he shall preside as Chairman if willing to act. If no Dirccior is preseat, or if cach of the Direclors
present declines 1o 2ct as Chairman, the persons present and entitled to vote shall clect one of their number 1o be
Chairman of the mecting,

64. Il within fificon minutes from the time appointed for the mecting a quorum be not present, the mecting, if convened
upan a requisition as specified in Anticle 58, shall be dissolved; but in nny other case it shall stang adjourned 1o the
sume day in the next week at the same time and place, or to such other day, time and place as the Chairman of the
meeting may determine. f at such adjourned mecting & quorum be not present within fiftcen minutes from the time
appointed for the mecting, the members present in person or by proxy shall be o quorum.

65. The Chairman of any general meeting at which a quorum is present mmay, with the consent of the mecting, and shall,
if s0 directed by the meeting, adjourn the meeting from time to time and from place 1o place or sine die; bot no
business shall be transacted at any adjourncd meeting other than business which might have heen transacted ot the
meeting (rom which the adjournment took place, unless duc motice thereof Is given or such notice is waived in the
manner prescribed by these Articles. When o mecting is adjourned for thirly days or more, or sine die, notice of the
adjourned meeting shall be given as in the case of an original mecting. Save as aforesaid, it shall not be necessary 1o
give any notice of an adjourned meeling or the business to be transacted thercat. Where a mecting is adjuurned sine
die the time and place for the adjourned meeting shall be fixed by the Dircetors,
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VOTING :
: 66. (%) At any gereral meeting a resolution put to the vote of the meeting shall be declded on n show of the honds
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undess, before or on the declarution of t result of the show of hnads or on the withdrawal of any other demand for n
poll, a poll s demanded by:-

(1) the Chaloman of the mecting: or
(i) wt least two members present in person or by proxy and eatitied to vole; or

. (i) nnylnmnbcr or members prescit in person or by proxy ued representing in tbe aggregate not kess than one-lenth
o the totn] voting rights of all members hoving the right to attend and vote nt the meeting; or

(iv) any member or members present in person o by proxy and holding shoses conferring i right 1o altend and vole at
the mecting on which there have been pakl up sums in the aggregate cqual 10 not less than onc-teath of the total sum
peeidd up on oll shares conferring tha right.

() Uniess n poll is so demanded and the demand is not withdrawn, a declarstion by the Chairman that a resolution

has, on a show of hunds, been carricd unanimously or by a particulur majority or not carried by a particular mojority

or fost shall be final and conclusive evidence of the fact without prool of the number of the voies recorded for or
+ aguinst such resolution.

e 67. A demand for a poll may be withdrawn only with the upproval of the meeting. If a poll be direcied or demanded in
*the manner above mentioned its shall (subject Lo the peovisions of Article 69 hercof) be takea at sach time (being

not dnker than seven days after the date of the demand) and in such maancr as the Chairman of the meeting may
appoint. No molice neexd be given of u poll not taken inmediately. The result of such poll shall be deemed for all

~ purposes to be the resolution of the meeting a1 which the polt was so dirceted or demanded.

63

In the case of an equality of voltes at any gencral meeting, whether upon o show of hands or on a poll, the Chainman
of the meeting shall be entitled to a second of cesting vole.

69. A poll demanded upon the election of @ Chairmaa or upon n question of sdjournment shall be taken forthwith. Any

business, other than that upon which a poll has been demanded, may be procecded with pending the taking of the
poll. )

70, (n) No objection shall be made 1o the validity of any vole excepl 1 a meeting or poll at which such vote shall be

71

tendered and every vote whether given personally or by proxy not disallowed at such meeting or poll shall be decmed
valil for all purposcs whatscever of such mecting or poll.

(b) In casc of any dispute of the voting the Chairman shall determine the same, and such determination shall be final
and conclusive,

Subject 1o the provisions of the Ordinance, a resolution in writing signed by all the members for the time being
catitled to receive natice of and to attend and voie at gencral meetings (or, being corporations, by their duly

- authoriscd representatives) shall be as valid and effective as if the same hadd boen passed at 3 general meeting of the

Company duly convencd and held. A written nolice of confirmation of such resolution in writing seat by or on
behall of 3 member shall be deemed to be his signature (o such resolution in writing for the purposes of this Article,
Such resolution in writing may consist of several docunsemts, ard cach such document shall ba certified in advance
by the Sccretary 10 contain the correct version of the proposed resolution, !

VOTES OF MEMBERS

72. Subject to any speclal rights or restrictions for the time being attaching 10 any special class of sharcs in the capltal

b £

74.

of the Company, on a show of hands every member who is present in person or by proxy or by attorney shall be
entitled to one vote caly, and, in the case of a poll, every member preseat in persoa or by proxy or by niterney shall
be catitied to one voie for cach share held by him,

On n poll, votes may be given either personally or by proxy and a member entitled to more than one vete need not
use all his votes or cast all the votes he uses in the same way,

A member of uasound mind, or in respect of whom an order has been made by any court having jurisdiction in

- lunacy, may vote, whether on a show of hands or on a poll, by his commitiee, curator bonis or other person in the

75

pature of 4 commitiee or curator bonis appointed by that court, and any such commiltee, curator bonis or other
person may, o a poil, voie by proxy. (f any member be & minoc, he may vole by his guardian or one of his
guardians who may give their votes personally or by proxy.

PROXIES

« {n) A proxy need not be a member of the Company,
: .13
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7 (b) ‘An instrument apponling a proxy shatl be in veriting in any ussol of commion 1orm or in any oibier lonn wiich

70.

7.

- 78,

79,

the Directors sy accepl, and shall be deened, save where the contrary appears on the face of the Instrument of
proxy, to confer suthority to demand ¢ concur In demanding a poil and to include power 1o net gencraliy at the
meeling for the person glving the proxy wal any adjournment thereof, und elther to vote on uny resolution (or
atencment thereto) put to the meeting for which it is given us the proxy thinks fil, or, 1o be In such farms ns to
specily whether the proxy shall vote for or agalist any proposed resobition. No instrsment appoloting a proxy shall
be vuild exeept for the meeting memtioned thereln und any adjournment thereof,

The instroment appoiiting a proxy shall be signed by the appointor, or his duly authorised altorney in writing or, il
such appointor be a corporation, under s common scal or signed by such officer, ittorney or other person duly
nuthurised in that behalf.

The Instrument appointing & proxy asd the power of atiorney or other awthority (if any) under which it s sigaed, or n
wotarially cerlified copy of such power or authority, shall be deposited at the Office ol Jenst forty-cight hours before
the time fixed for hokling the mecting ot which the person named in such Instrument proposes to vote or, in the case
of u poll, nol kess than twenty-four hours before the time appoinied for taking the poll; otherwise the person so
named shall not be entitled to vete in respeet hercof except with the approval of the Chairman of the mecting,

Any member may by power of attorney appoint any person 1o be his attorncy for the purpose of voling at-any
meeting, and such power may be s special power limited to any particular meeling or a general power cxiceding to
all meetings at which such member {s entitled to vote. Every such power shell be deposited at the Office at least
forty-cight hours before being acied upon,

(n) An instrugient of proxy may be revoked by forwurding fo the Office writien notification of such revocntion
signed by or on behalf of the person who issued or authorised the issue of the instrument of proxy,

(b) A vote given in accordance with the tenms of na instrument of proxy or power of altorncy shall be valid
rotwithstarding the previous death or insanity of the principal, or revocation of the proxy or power of attoracy, or
transfer of the shares in respect of which the vole is given, provided it no intimation in wriling of the death,
insanity, revocalion or teansler shiall have been received at the Office tweaty-four hours at Jeast before the time fixed

- foc holding the mecting, or adjourned meeling, or the laking of the poll, at which the instrument of proxy s (o be

80.

82,

83.

84,

85.

used.

CORPORATIONS ACTING BY REPRESENTATIVES

‘Any corparafion which is a member of the Company may by resolution of its Dircctors or other governing body

authorise such person as it thinks Mt 10 aet as ifs representative ot any meeting of the Company or of any class of
members of the Company, and the person 0 agthorised shall be entitled 10 exercise the same powers on behalf of the
corporation which he represeols as that corporation could exercise if it were an individunl member of the Company.

DIRECTORS

The first Directors shall be appointed in writing by the subscribers to the Memorandum of Assoclation of the
Company or by the Compuay in gencral meeting,

Uniess and until otherwise determined by an ordinary resolution of the Company, the Directors shall not be less than
two in number, and there shall be no moximum pumber of Directors.

A Dircctor need not hold any sharcs in the Company, A Dircctor who is not a member of the Company shatl
revertheless be entitled (o attend and speak at goneral mectings.

DIRECTORS' REMUNERATION

The remuncration of the Dircctors shall from time (o time be delermined by the Company in gencral mecting, Such
remuncration shall be deemed to acerue from day o day. The Dircctors may also be paid all traveling, hotel and
other cxpeases properly incusred by them in atiending and returning from meetings of the Directors or any commilice
of the Directors or gencral meetings of the Company or in connection with the business of the Company.,

POWERS OF DIRECTORS

The business of e Company shall be managed by the Directors, who shall pay all expenses incurred in the
formation and registration of the Company, and who may exercise all such powers of the company as arc not by the
Ordinance or by these Articles required (o be exercised by the Company in general mecting, subject to any provision
in these Articles or the Ordinance and to such regulations, not being inconsistent with any such provision, os may
be prescribed by the Company in gencral meeting; but no such regulation shall invalidate any price act of the
Direciors which woukl have been valid if such regulation had not been made. The general powers given by this
Ani;&: shall not be limited or restricied by any special authority or power given to the Discctors by any other
Article.

-14.
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" Kb, ‘The Directors may cstablish any local boards or agencies for managing any of the uliairs o) the Company, etther in
Hong Kong or elsewhere, and may appoint any persons (0 be members of such local boards, or any manogers of
agents for the Company, and may fix their remuoneration, and ntay d;lcge!c (o any local board, manager or agent sny
of the powers, suithoritics uad discretions vested in the Directors, with power to sub-delegate, and muy autherise ihe
members of any Jocal boards, or sny of them, to (Il uny vacuscies therein, ned to act notwithstanding vacancies, and
any such uppointment of delegation may be nsde upon such terms ind subject to such conditions os the Directors

-may think fit, aed the Directors may remove any person so appointed, asd may ansul or vary any such delcgation,
hut no persun dealing in good faith ored without notice of any such sanulment or varintion shall be affected thereby.

87, ‘Tise Dircctors may from lims to time and al any time by power of atteriey or otherwisc appoint any company, firm
or person or nny Nuctuating bedy of persons, whether nominated dircetly or indirectly by the Direclors, 1o be the
aitorney of uttorneys of the Company for such purposes and with such powers, awthorities and discretions (nol
excceding thase vested in or exereisable by the Dicectors under these Articles) und for such period and subject to such
conditions as they may think 111, ord nny such power of attorney may contain such provisions for the protection and
convenience of persons dealing with any such attorrey as the Dircctors may think My, and may niso authorise nny
such attorney to sub-delegaie all or any of the powers, nutharitics and discretions vested in him,

88, Subject 10 ore 10 the extent permitied by the Ordinance, the Compaay, or the Directors on behail of the Company,
may eause o be ket in any territory a Brasch Regisier of members resident in sueh territory, nnd the Directors may f
make and vary such regulations as they may think fit respecting the keeping of any such Branch Register, '

- 89. All cheques, promissory notes, drafts, bills of exchange, and other negotiable or (ransferable instruments, and all
- reccipts for moneys paid to the Company, shall be signed, drawn, accepicd, endorsed, or otherwise exccuted, ns the
. case may be, in such manner as the Directocs shall from time to time by resolution delermine,

90, The Directors may exercise all the powers of the Company to borrow moncy and 1o mortgnge or charge all or any
part of the undertaking, propenty opd asscis {present and future) and uncalled capital of the Company and 10 issuc
debentures including, subject to Seeiion S7B of the Ordinance, convertible debentures and convestible debeniure
stock, and other securitics, whether outright or as collateral security for any debt, Hability or obligation of ihe

Company oc of any thizd party,
APPOINTMENT AND REMOVAL OF DIRECTORS

91. The Company may be special resolution remove any Direclor notwithstanding anything in these Articles or in any
agrecment between him and the Conmpany (but without prejudice 10 any right lo damages for tenmination of such
agreemenlt not in accordance with the torms thereal), and may, if thought fit, by ordinary resolution, appoint another
person in his stead.

92, The Company. may, without prejudice 1o the powers of the Dircciors under Articic 93, from time 10 time, by
ordinary resolution appoint new Dircetors either to ill a cosual vacancy or as an addition o the existing Direclors,
ol change any minimum or maximust number of Direciers specified in Article 82, or prescribed such minimum or

« mnximum if there be noac so spacified.

93. The Directors shall have power, exercisable at aay time and from time to time, to appoint any other person as a
Dircctor, cither 1o fill a casual vacancy or as an addition to the Board.

94. The cootinuing Direciors may act notwithstanding any vacancy in their body, but if and so long as the number of
Direciors is reduced below the number fixed by or pursunnt (o the regulations of the Company as the necess
quorum of Dircctors, the cortinuing Directors may act for the purpase of increasing the number of Directors to 1.
number, or of summoning a gencral mecting of the Company, but for no other purpose. if there shall be ¢
Directors able or willing to act, then any miember may summon o geacral meeting for the purpose of appointing
Directors.

ALTERNATE DIRECTORS

95. Each Dircctor may by written notification to the Compary aominate any other person to act as allernate Director in
his place and, at his discretion, in similar manner remove such aliernate Direclor. A Director may appoint two or
more persons in the altemative to act as Altcrnase Director and in the event of any dispute as (o who is to represent
the Director as his Alternate the first aamed of such alternntive persons shall be the only person recopnised as the
Aliernate Dircctor ardd shall in any case, if in Hong Kong, be the only person entitled to received notice of Dircctors”
mestings in the abscace from Hong Kong of his appointor, The aliernate Director shall {except as regards the power
(o appoim an alternate) be subject in all respects (o the terms and conditions cxisting with referesce to the other
Directors of the Company; and cach alicrnate Dircctor, whilst acting as such, shall exercise and discharge afl the
functions, powers and duties of the Dircctor he represeats, but shall look to such Director solely for bis remuncration

* as alternae Director, Every person acting as an aliernate Director shall have one vote for cach Director for whom he
acts a3 alternate (in addition to his own voie if he is also a Director). The signature of an aliernate Dircctor 1o any
reselution in writing of the Bourd or a commitice of the Board shall, unless the notice of his appointment provides
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to the contrry, be as effective as the signature of his appointor. Any persca appointed as an alternaie Dlmior.sho!l
vieate his office as such alicrnate Dircctor os aad when the Director by whom he has been oppointed removes him or
vacales office us Direstor. A Director shall aut be liable for the acis or defaults of any niternate Dircctor oppointed

by him.
DISQUALIFICATION OF DIRECTORS

96, The office of u Dirccior shiall ipso facto be vacated:-
() if he becomes prohibited by law or court onder from being a Director;

(b} if a receiving onder or, in the case of a company, A winding-up order is made against him or hie makes any
arrangement or compasition with his creditors:

(c) if ke becomes ol unsound minc;

(d) if he gives the Company notice in writing thie he resigns his office;

{6) if he is removed by a special resolution of the company in accordance with the provisions of these Articles;
(0 if he is convicied of an arresteblo offence.

DIRECTORS' INTERESTS

97. A Dircetor may hold any other office or place of profit under the company (other than the office of Auditor), and he
or any firm of which he is a member may act in o professioand capacity for the Company in conjunction with his
office of Director, for such period nad on such terms (as to remuneration and otherwise) as the Dircctors may
determine, No Dircclors or intending Director shall be disquolificd by his office from contracting with the Compaay,
nor shall any contract or arrangement ertered into by or on behall of the Company in which any Dircclor or
intending Director is in any way interested be liable o be avoided, nor shall any Dircctor so contracting or belng so
interestod be liable to account to the Company for any profit, remuneration or other benefits of such Director holling
that office, or of any fiduciary relationship thereby established,

98. A Dircctor who is in any way, whether directly or indirectly, interesied in a contract o proposed conteact (heing &
contract of significance in relation 1o the Company’s business) with the Company shall declose the nature of his
interest in accordance with the provisions of the Ordinance. A general nolice given 1o the Directors by a Director to
the effect that he is a member of a specified company or firm , and is to be regarded s interested in any contract
areangement or dealing which may, after the date of the notice, be entered into or made with that company or fitm,
shall, for the purposes of this Aricle, be decmied (0 be a sufficicnt disclosure of intcrest in relation 1o any contract,
arrangement or dealing so entered into or made,

99, A Direclor may voic as a Dircclor in regard to any contract or arrangement in which he is intercsted or upon any
matter arising thereto, and if he shall o vote his voie shall be counted asd he shall be taken into account in
determining a quorum when any such contract or armangemcert is under consideration,

100. A Director may hold office as a Director in or as manager of any other company in which the Company is a
sharcholder o is otherwise interested, and (subject 1o any agreement with the Company to the contrasy) shall not be
liable to account to the Compapy for any remuncration or other benefits seceivable by him from such other
company. The Board may cxercise the voting power conferred by the shases in any company kekd or owned by the
Company in such manncr and in all respects as the Boord thinks fit (including the exercise thereof in favour of any
resolution appointing the Dircctors or any of them Directors of such company or voling or providing for the
payment of remuncration to the Director of such company) and any Director of the Company may vote in favour of
the exercise of such voting rights other than his own appointment or the arrangement of the tenms thereof, in the
mamper aforesaid.

MANAGING DIRECTORS AND OTHER APPOINTMENTS

101. The Directors may, from time to time, appoint onc or more of their number to be Managing Director or Joint
Managing Director of the Company, or to hold such office in the munagement, administration or conduct of the
business of the Company as they may decide, and for such pericd and upon such terms and for such remuncration as
the Dircctors shall think fit, oad the Dircctors may also, from time to time (subject to the provisions of aay
agreement between him or them and the Company) remove him or them from office, and appoint anvther Or others
in his or their place or places.

102. A Managing Dirccior or a Joint Managing Director (subject 10 the peovisions of any agreement between him 98

' Managing Director or a Joint Managing Directoe and the Company) shall be subjeet to the same provisions os 1o the

resignation and removal as the other Directors of the Company, and shall ipso facto and immediately cease to be
Managing Director or Joint Managing Dircctor if he shall cease to hold the office of Dircctor.

~16-
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. 103, 'Ihe Darectors may, irom time to lrne, entrust 1o and coater upon any Managing Dwector, Joint Managing Darecior
or Director holding any other office in the maaagenieat, adntinisiration or conduet of the business of the Company,
such of the powers exercisnble under these Anticles by the Directors o< they muy think fir, and may confer such
powers for such time, and 10 be exercised for such objects an purposes, and upon such ienns and conditions and
with such restricilons as they mny consider expedicnl, and may confler such powers collaterally with, or (o the
exclusion of , and in substitution for, all or any of the powers of the Directors in that behall, and may from time to
time revoke, withdraw, alier or viry all or any of such powers.

PROCEEDINGS OF DIRECTORS

104, The Directors may meet together for the despatch of business, adjourn and otherwise regulate their meetings as they
think 11, and determine the Quoruin necessary for the transaction of business, Until otherwise determired by the
Board, two Dircctors shall constitute & Gquorum. Questions arising at any mecting shall be decided by a majority of
votes. In case of an equality of voles the Chairman of the mecting shall have a second or casting vole. A Dircclor

or the Secretary may, at any tinie, summon a meeting of the Directors,

103. Notice of o meeting of Dircetors shall be deemed 0 be duly given 10 a Direetor if it is given to him personally in
writing or by word of mouth or sent 1o him ot his st known address or any other address given by him to the
Company for this perpose. A Director may consent 1o short notice of and may waive nolice of any meeting and any
such waiver may be retraspective,

106. ‘e Directors may clect & Chairman of the Board and determine the period for which he is to hold office; but if no
such Chairman be clected, or if at any meeting the Chairnian be not present within fificen minutes sfier the time
appointed for holding the same, the Directors present shall choose one of their pumber 10 be Chairman of such

107, A resolution in wriling signed by » single majority of the Directors for the lime being annexed or attached 1o the
Directors' mimae book shatl be us efieetive for all pirposes as a resolution of the Dircctors passed ot a meeting duly
convened, held and constituied. A writlen notification of confirmation of such resolution in writing sent by a
Director shall be deemed 1o be his signature 10 such resolution in writing for the purposes of this Article, Such
resolution in writing may consist of several docuinents, coch signed by one or more Directors,

108. A meeting of the Directors ot which a quoram is present shall be competeat lo exercise all the powers, authoritics
and discretions for the time being vested in or exercisable by the Directors generally,

109. 'The Directors may, from time to time, appoint commitices consisting of such persons os they think fit, and moy
delegate eay of their POWEES 10 any such commiitee and, from time to time, revoke any such defegation and discharge
any such commitice wholly or in part. Any commitee so formsed shall, in the exercise of the powers so delegated,

conform 10 any regulations 1t may, from time 10 time, be imposed upon it by the Directors. Any such commitice
shall be properly constituted even jf it consists of one person,

H1. All asts done bona fide by any meeling of the Directors or of a commitiee of Dircclors, or by any persens otling as
Di{tctows. shall, notwithstanding that there was some defect in the appointment of any such Directors or persons

(2) all appoiniments of of! ficers;

(b) all orders made by the Dircctors and any aliernate Director who is not also a Director preseat at each meeting of
the Directors and of any comunitice of Directors:

(¢} all orders made by the Direclors and commitices of Dircetors; and
(d) all resodutions and proceedings of general meetings and meelings of the Directors and committces,
: Any such minutes of any meeting of the Dircclors, or any commillee, or of the Company, of parporting to be

signed by the Chainman of such meeting, or by the Chairman of the next succeeding meeting shall be receivable as
prima facic evidence of the matiers sinted in such minutes,

7.
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THE SEAL

113, The Discctors shall forthwith procure a connnon scal to be mude for the Company , and shall provide for the safe
custody thercol, The Seal shall not he affixed to any insteument cxcept by the outhority of a resolution of the
Dircctors of o commitiee of the Directors aad every instrument to which the Scal shall be affixed shall be signed by
ome Director or some ciher person numinaied by the Dircctors for the purpese.

{14, The Company may excreise all the powers of having officinl seals conferred by the Ordinance and sich powers shall
be vested in the Rirectors,

SECRETARY

115, The Company shall have a Secretary who slwll ordinarily reside in Hong Kosg. The Secretary and any joint
secretories or deputy or assistast secrelary or secetarics may be appoiated by the Dircetors for such teem, ot such
remuncration and upon conditiuns as the Dircctors may think It and the Sccrelary and any joint deputy or assistant
secretary s0 appoinicd may of any time be removed from office by the Directors, A Director may be the Sceretary,
The fiest Scertary thall be LFDI Sceretarics Limited.,

116. A provision of the Ordinance or these regulations requiring or authorizing a thing to be done by or to a Dircctor and
the Secrctary shall not be satisfied by its being done by or 1o the same person acting both as Director and as, o in
place of, the Scerctory.

DIVIDENDS AND RESERVES

117. The Company may by ordinary resolution declare dividends but no such dividend shall exceed the amount
recosmmended by the Dircctors,

118, The Direclors may, if they think fi1, (rom time to time, pay to the members such nterim dividends as appear 1o the
Directors to be justificd by the profits of the Company. - If at any time the share capital of the Company is divided
into different classes the Dircctors may pay such interim dividends in respect of those shares in the capital of the
Compony which confer on the holders thereof deferred or noa-preferred rights os well as in respect of those shares
which confer on the holders thereof preferential or special rights in regord to dividend, and provided that the Dircctors
act boaa fide they shall not incur any responsibility to the holders of shares conferring a preference for any damage
that they may suffer by reason of 1he payment of an interim dividend on any shares having deferred or non-prefemed
rights, The Directors may also pay at half-ycarly or at other suitable intervals to be seitied by them any dividend
which may be payable at a fixed raic if they arc of the opinion that the profits justily the payment.

119. The Dircctors may, before recommending any dividend, set aside out of the profits of the Company such sums as
they think proper as o reserve or reserves which shall, at the discretion of the Dircciors, be applicable for any purpose
to which the profits of the Company may be properly applied, and pending such application may, at the like
discretion, cither be employed in the business of the Company or be invested in such investments (other than shares
of the company) os the Dircctors may from time 1o tme think fit. The Dircctors may niso without placing the same
1o reserve carry focward any profits which they may think predent not 1o divide,

120. No dividend shall be payable except out of the profits of the Campany, and no dividend shall bear inlerest as against
tbe Company.

121, The Dircctors may relain any dividend or other moncys payable on or in respect of a share on which the Company
hat o lien, and may apply the same in or towards satisfaction of the debts and Habilities in respect of which the lien
exists,

122, Any resolution declaring a dividend on shares of any class, wheiber a resolution of the Company in gencral mecting
or a resolution of the Dircctors, may specify that the same shall be payable 1o the persons regisiened as the hodders of
such sharcs at the close of business on a particular dale, notwithstanding that it may be a date prior to that on which
the resoiution is passed, and thercupon the dividend shall be payable to them in accordance with their respective
holdings so registered, but without prejudice to the rights inter se in respect of such dividend of transferors and
trunsferees of any such shares, The provisions of this Anicle shell mutatis mutandis apply (o capitalisations to be
cffecied in pairsuance of these Articles,

123, Unless and 1o the exient that the riglts altached to any shares or the terms of issue thereof otherwise provide, all
dividends shall (as regards any sharcs not fully paid throughoul the period in respect of which the dividend is paid) be
appoctioncd and paid pro rata according to the amounts paid on the shares during any portion or portions of the periodd
in respect of which the dividend is paid. For the pusposes of this Article no amount paid on a share in advance of
cails shall be treawed as paid on the share.

124. Unless otherwise directed, any dividend or other moneys payable in cash on or in respect of a share may be paid by
* cheque or wasrant sent through the post o the registered address of the member or person entitled, or, in the case of
joint holders, (o the registered nddress of that onc whose name stands first on the register in respeet of joint holdings,




obpasel ¢ carita www.dineka.ru

or addressed 10 such person at such address as the holder or Jomt hotders shall drect, “Ihe Company shali noy be
liable or respoasible for any cheque or warrant lost in transmission noe for any dividend or other moneys lost (o the
member or person entitfed thereio by 1he forged endorsement of any cheque or warrant, Payment of the cheque or
warran! by the banker on whom it is drawn shall be 2 good discharge to the Company,

125. The Dircctors may, with the sanction of the Company in geucral meeting, distribute in speeic or in kind amongst
the members in satisfaction in whole or in part of any dividend or any of the assels of the Compeny, and in
particular any shares or securitics of other companics to which the Company is entitled.  Whenever there are
sufficient profits, insicad of dividing the same in cash the Dirsctors may, with the Nke sonction, Issuc to the
members shares in the company, and apply the suid profits in paying up the same, o may issuc 10 the members
securities of the Company 1o an amount not exceeding the profits avaiablo for distribution, provided nlways thut no
distribution shall be made which would smount 10 a roduction of capital except in the manncr authorised hy law.

126. Al dividends or boauses unclaimed for one year afier having been declared may be invested or otherwise made use of
by the Direetors for the benefit of the Company uniil claimed, and all divideads or bonuses unclnimed for two years
afler having been declarcd may be forfeited by the Dircctors and shall revert 1o the Company. The payment info a
separaic account of any moncys payable in respect of u share shall not constitute the Cumpany a trusice in rospect
thercof for any person.

CAPITALISATION OF RESERVES ETC,

127. The Company in geacral meeting may upon the recommendation of the Dircetars resolve that it is desirable to
capitalise any part of the amount for the time being standing 10 the credit for any of the Company’s reserve accounts
or to the credit of the profit and loss account or otherwisc availabie for distribution, and accordingly that such sums
be set free for distribution amongst the iembers who would have been entitled thereto if distributed by way of
dividend and in the same proportions, on condition that the same be not paid in cash buy be applicd cither in or
lowards paying up any amounts for the time being unpaid on any shares hield by such members respectively or
paying up in full unissued shares or debentures or other obligations of the Company to be altotted and distributed
credited s fully paid-up (o and amoagst sech members in the proportions aforcsaid, or partly in one way and partly
in the other, and 1he Rirectors shall give efféct to such resolution:

PROVIDED that a share premium account and a copital redemption reserve fund may, for the purposes of this
Article, only be applicd in the paying up of unissued shares 1o be fssued to mecmbers of the Company as fully paid
bonus shares.

128, Whencver such a resolution as aforesaid shall have been passed the Directoss shall make all oppropriations and
applications of the undivided profits resolved to be capitalised theroby, and all allotments and Issues of fully paid
shares or debentures, if ary, and generally shiall do all acts and things required 1o give cffect therelo.

129, For the purposc of giving cffect to any resolution under Articles 125 and 127 hereof the Directors may setile any
difficulty which may osise in regard to the distribution as they think expedicnl, and in particular may issue fractional
certificates, and may fix the value for distribution of any specific assels, and may determine that cash payments shall
be made 1a any members upon the footing of the value so fixed or that fractions of such vabue as the Directors may
determine may be disregarded in order to adjust the rights of all parties, and miay vest any such cash or specific assets
in trusices upon such trusts for the persons entitled to the dividend or capitalised fund as may seem cxpedient to the
Disectors. The provisions of the Ordinance in refation 10 the filing of contructs for allotment shall be obscrved, and
the Directors may appoint any person 1o sign such contract oa behalf of the persons entitled 10 share in the
appropriation and distribution, aad such appoiniment shall be effective and binding upon all concerned, and the
coalract may provide for the acceptance by such persons of the shares or debentures to be allotted and distribuied to
them respeetively in satisfaction of their claims in respect of the sum so capitalised,

ACCOUNTS AND AUDITORS

130. (a) The Directors shall cause proper and tree books of account to be kept of all sums of money received and
expended by the Company, and the matters in respect of which such receipt and expenditure 1ake place; of all sales
and purchases of goods by the Company; and of the assets and liabilitics of the Company and of all other magters
necessary (o give a true and fair view of the state of the Company’s affairs and 1o explain iis (ransactions.

the Company in general mecting.

131. The Dircctors shall from time to time, in 2ccordance with the provisions of the Ordinance, couse (0 be prepared and
10 be Jaid before the Company in gencral nceting such Profit and Loss Accounts, Balance Sheets, Group Accounts
(if any) and Reports os are required by the Ordinance.
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132.A of every Balnace Sheet (including every document required by faw to bc anrexed thereto) wineh is tode lasd
bcmm comr{uny in goncral mcctlng.gloguber with n copy of the Dh:cclws Report oad a copy of the Auditors’
Report, shall , not less than tweniy-one days before the date of 1lse mceting, be sent to every member of, and every
holder of debentures of, the Company and to all persons other than members or holders of debenturcs of the
Company, being persons eatitled 1o receive notices of geacral misetings of the Company:

PROVIDED that this Article shall not require a copy of those documents to be sent to any person of whuse address
the Company Is not aware fior 1o more than onc of the joint holders of any shares or debentores,

133, Auditors shall be appointed aed their duics regulated in the manner provided by the Ordit.ance,

NOTICES

134. Any notice or other document may be served by the company upon any member cither personally or by sending it
theough the post in a prepaid ketter, ervelope or wrapper addressed to such member at-her registered address, and, in
any case where the registered uddress of a member is outside Hong Kong, by prepared afrmail, The signature 10 any
notice to be given by the Company may be wrilten or prinied.

135, Each member shall, from time (o time, notify in writing to the Company some place which shall be decined his
registered address within the meaning of the last preceding Article.

136. Any notice sent by post shatbbedeemed to have besn served in the case where the member's registered address is in
Hong Kong at the expirstion of 48 hours after ihe letter, eavelope or wrapper coataining the same was posied in
Hong Kong and in any other case on the fifth day after the day of posting. In proviang such service it shall be
sufficient to prove that the lener, eavelope or wrapper containing the nolice was properly addressed and put in the
Post as a prepaid beter,

137. A notice may be given by the Company 10 the persons entitled (o a share in consequence of the death or bankruplcy
of a member by serding it through the post in o propaid letter addressed to them by name, or by the title of
representatives of the deceased, or trustee of 1be bankrupt, or by any like desceiplion, at the nddress, if any, within
Hong Kong supplicd for the purpose by the persons claiming 10 be so ertitled, or (unzil sueh an address has been so
supplicd) by giving the notice in any maancr in which the same might have been given if the death or boakrupicy
had not vceurred,

138. Notice of every general meeting shall be given in ary monner herein before authorised 10z-

(2) every member exeepl those members who (having no registered address within Hong Kong) have not supplied 1o
the company an address within Hong Kong for the giving of notices to them;

(b) every person eatitled to a share in consequence of the death or bankrupicy of a member who, but for his death or
bankrupicy, woukl be eatitled to reccive notice of the meeting; and

(c) the awditor for the time being of the Company.
No other person shail be entitled 1o receive notices of geacrol mectings.

139, Any summeons, notice, order or other document required to be sent 10 or served upon the Company, or upon any
officer of the Company, may be sent or served by leaving the same or sending it through the post in a prepaid letter,
envelope or wrapper, addressed to the company or to such officer at the Office.

140. Subject 10 any special provisions contained in these Articles or in the Ordinance. ail mofices required to be given by
wlvertisement shall be advertised in wt Jeast one daily Chinese and onc daily English newspaper in Hong Kong.

141, In reckoning the period for any notice given under these Articles, the day on which notice is served, or deemsed 10 be
served and the day for which such notice is given shall be excluded,

WINDING UP

142, I the Company shall be wound up, the surplus assels remaining after payment to all creditors shall be divided
nmong the members in proportion to the capital which at the commencement of the winding up is paid up on the
shares held by them respectively, and if such surplus pssets shall be insufficient to repay the whole of the paid-up
capital, they shall be distribuied so that, as nearly as may be, the losses shall be borne by the members in proportion
10 the capital paid vp at the commencement of the winding up on the shares held by them respectively. This Article

- Is, however, 10 be subject 1o the rights of any shores which may be issued on special terms or conditions.

143. U the Company shall be wound up the lquidator may, with the sanction of a special resolution of the Company
and any other sanction required by the Ordinance, divide amongst the members in specic or kind the whole or any
part of the asseis of the Compony (whether they shall consist of propesty of the same kind or not) nnd may, lor such
purpose, w21 such value as he deems fair upon any propenty 10 be divided as aforesaid and may determine how such
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division shall be carmied out os between the members ol ditlerent classes of members, ‘Ihe higuidator may, with the
like sanction, vest the whole or any part of such nsscis in trustces upon such trusts for the benefit of the
contributorics ns the liguilator, with the like sanction, shall think fit, but so that no member shall be compelicd to
accept ony shares or other securitics whereon there is any linbility,

INDEMNITY ,

144, Every Dircctor, Managing Director, agent, awditor, Secretary and other officer for the time being of the Company
shall be indemnificd out of the assets of the Company against any liability incurred by him in relation (o the
Company in defending any proceedings, whether civil or criminal, in which judgement is given in his favour oa in
which he is acquitted or in conncetion with any application under Section 353 of the Ordinance in which relief is
granted 1o him by the coutt.

Nomes, Addresses and Descripiions of Subscribers

Tor and onibehalf of
oo NOMINEES LIMITED

For 4 OMINEES LIMITED

-----------------

----------------------------------------- R R )

A.C.White, Director
Hollywood Road, Central, Hong Kong.

( Body Corporate )

For and on beholf of
*kkFKk SECRET,\RIES LlM [TED

For exy on Fehalf of

eoerss. SECREYANIES LIMITED

......................

.................................................................................................

A.C.\White, Direclor

Hollywood Readl, Cemral, Kong Kong.
{ Bodly Corporaie )

DATED: 4 June 1999

WITNESS 1o the above signaturcs : MK}\N ...............................

Hollywood
Road, Central, Hong Kong.
(Secretary)
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