Secretary’s Certificate

China Primary Resources Holdings Limited
P ERER R RE R AT
Cricket Square, Hutchins Drive
P.O. Box 2681

Grand Cayman KY1-1111
Cayman Islands

We, Codan Trust Company (Cayman) Limited, Assistant Secretary of China Primary Resources

Holdings Limited @@%@%ﬁ@&ﬁﬁi}ﬁ] (the “Company”) DO HEREBY

CERTIFY that the following is a true extract of a Special Resolution of the shareholders of the
Company passed at the Annual General Meeting on the 26" day of May 2009, and that such
resolution has not been modified.

AMENDMENTS TO ARTICLES OF ASSOCIATION

The Chairman invited a Sharebolder to move and another Shareholder to second as
special business that the foliowing resolution no. 6 set out in the Notice be passed as a
special resolution:

“THAT the articles of association (“Articles™) of the Company be and arc hereby
amended in the following manner:

(a)  Article 2(1)

(1) By adding the following new definition in the existing Article 2(1) after
the definition of “Board” or “Directors™:

““business day” shall mean a day on which the Designated Stock
Exchange generally is open for the business of
dealing in securities in Hong Kong. For the
avoidance of doubt, where the Designated Stock
Exchange is closed for the business of dealing in
securities in Hong Kong on a business day by reason
of a Number 8 or higher typhoon signal, black
rainstorm warning or other similar event, such day
shail for the purposes of these Aiticles be counted as
a business day.”

(i) By deleting the existing definition of “Ordinary resolution” in its
entirety and substituting therefor the following:



““Ordinary resolution” a resolution shall be an ordinary resolution
when it has been passed by a simple majority
of votes cast by such Members as, being
entitled so to do, vote in person or, in the case
of any Member being a corporation, by its
duly authorised representative or, where
proxies are allowed, by proxy at a general
meeting of which Notice of not less than
fourteen (14) clear days and not less than ten
(10) clear business days has been duly given.”

(ili) By deleting the existing definition of “Special Resolunon in ifs
entirety and substituting therefor the following;

““Special Resolution”  a resolution shall be a special resolution when
it has been passed by a majority of not less
than three-fourths of votes cast by such
Members as, being entitled so to do, vote in
person or, in the case of such Members as are
corporations, by their respective duly
authorised representative or, whetre proxies are
allowed, by proxy at a general meeting of
which Notice of not less than twenty-one (21)
clear days and not less than ten (10) clear
business days, specifying (without prejudice to
the power contained in these Aaticles to
amend the same) the intention to propose the
resolution as a special resolution, has been
duly given. Provided that if permitted by the
Designated Stock Exchange, except in the
case of an annhual general meeting, if it is so
agreed by a majority in number of the
Members having the right to attend and vote at
any such meeting, being a majority together
holding not less than ninety-five per cent.
(95%) in nominal value of the shares giving
that right and in the case of an annual general
meeting, if it is so agreed by all Membets
entitled to attend and vote thereat, a resolution
may be proposed and passed as a special
resolution at a meeting of which Notice of less
than twenty-one (21) clear days and less than
ten (10) clear business days has been given;



(b)

(©)

(d)

a special resolution shall be effective for any
purpose for which an ordinary resolution is
expressed to be required under any provision
of these Articles or the Statutes.”

Article 2(2)

(1)

)

By adding the following words before the semi-colon at the end of the
existing Article 2(2)(e):

“, and including where the representation takes the form of electronic
display, provided that both the mode of service of the relevant
document or notice and the Member’s election comply with all
applicable Statutes, rules and regulations™

By deleting the full stop at the end of the existing Article 2(2)(g) and
replacing it with a semi-colon and inserting the following new Article

2(2)(h):

“(h) references to a document being executed include references to it
being executed under hand or under seal or by electronic
signature or by any other method and references to a notice or
document include a notice or document recorded or stored in
any digital, electronic, electrical, magnetic or other retrievable
form or medium and information in visible form whether
having physical substance or not.”

Article 10

M

(ii)

(iii)

By adding the word “and” after the semi-colon in the last line of the
existing Article 10{a).

By deleting “; and” after the words “such share held by him” in the last
line of Article 10(b) and inserting a full stop thereafter.

By deleting the existing Article 10{c) in its entirety,

Article 44

By inserting the words “or by any electronic means in such mannet as may be
accepted by the Designated Stock Exchange” after the words “in accordance
with the requirements of any Designated Stock Exchange” in the 9th line of the
existing Article 44,



(e)

®

Article 59(1)

By deleting the existing Article 59(1) in its entirety and substituting therefor
the following:

*39. (1} An annual general meeting shall be called by Notice of not less than
twenty-one (21) clear days and not less than twenty (20) clear
business days and any extraordinary general meeting at which the
passing of a special resclution is to be considered shall be called by
Notice of not less than twenty-one (21) clear days and not less than
ten (10) clear business days. All other extraordinary general

meetings may be called by Notice of not less than fourteen (14) clear
days and not less than ten (10) clear business days but if permitted
by the rules of the Designated Stock Exchange, a general meeting
may be called by shorter notice, subject to the Law, if it is so agreed:

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

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

Article 66

By deleting the existing Article 66 in its entirety and substituting therefor the
following:

“66.  Subject to any special rights or restrictions as to voting for the time
being attached to any shares by or in accordance with these Articles, at
any general meeting on a poll every Member present in person or by
proxy or, in the case of a Member being a corporation, by its duly
authorised representative shall have one vote for every fully paid share
of which he is the holder but so that no amount paid up or credited as
paid up on a share in advance of calls or instalments is treated for the
foregoing purposes as paid up on the share. A resolution put to the vote
of a meeting shall be decided by way of a poll.”
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(h)

@)

)

&)

®

Article 67

By deleting the existing Article 67 in its entirety and substituting therefor the
words “intentionally deleted”,

Article 68

By deleting the existing Article 68 in its entirety and substituting therefor the
following:

“68. The result of the poll shall be deemed to be the resolution of the
meeting, The Company shall only be required to disclose the voting
figures on a poll if such disclosure is required by the rules of the
Designated Stock Exchange.” '

Article 69

By deleting the existing Article 69 in its entirety and substituting therefor the
words “intentionally deleted”.

Article 70

By deleting the existing Article 70 in its entirety and substituting therefor the
words “intentionally deleted”.

Article 73

By deleting the words “whether on a show of hands or on a poll,” after the
words “In the case of any equality of votes” in the 2nd line of the existing
Article 73.

Article 75(1)

By deleting the words “whether on a show of hands or on a poll,” after the
words “persons incapable of managing their own affairs may vote,” in the 3rd
line of the existing Article 75(1) and by deleting the words “or poll” after the
words “not less than forty-eight (48) hours before the time appointed for
holding the meeting, or adjourned meeting” in the last line of the existing
Article 75(1).



(m)

(m)

Article 84(2)

By deleting the words “including the right to vote individually on a show of
hands” after the words “if such person was the registered holder of the shares
of the Company held by the clearing house {or its nominee(s))” in the last line
of the existing Article 84(2).

Article 152

(i) By deleting the word “A” at the beginning of existing Bye-law 152 and
replacing it with the words “Subject to Article 152A, a” therefor,

(i) By inserting the words “at the same time as the notice of annual general
meeting and” after the words “before the date of the general meeting
and” in the 6th line of the existing Article 152.

(i) By adding the following new Articles 152A and 152B after the existing
Article 152: -

152A, Subject to due compliance with all applicable Statutes, rules and
regulations, including, without limitation, the rules of the
Designated Stock Exchange, and to obtaining all necessary
consents, if any, required thereunder, the reguirements of
Atrticle 152 shall be deemed satisfied in relation to any person
by sending to the person in any manner not prohibited by the
Statutes, summarised financial statements derived fiom the
Company’s annual accounts and the directors’ report which
shall be in the form and containing the information required by
applicable laws and regulations, provided that any person who
is otherwise entitled to the annual financial statements of the

Company and the directors’ report thereon may, if he so
requires by notice in writing served on the Company, demand
that the Company sends to him, in addition to summarised
financial statements, a complete printed copy of the Company’s
annual financial statement and the directors’ report thereon,



(0}

(p)

152B. The requirement to send to a person referred to in Article 152
the documents referred to in that article or a summary financial
report in accordance with Asticle 152A shall be deemed
satisfied where, in accordance with all applicable Statutes, rules
and regulations, including, without limitation, the rules of the
Designated Stock Exchange, the Company publishes copies of
the documents referred to in Article 152 and, if applicable, a
summary financial repott complying with Article 152A, on the
Company’s computer network or in any other permitted manner
(including by sending any form of electronic communication),
and that person has agreed or is deemed to have agreed to treat
the publication or receipt of such documents in such manner as
discharging the Company’s obligation to send to him a copy of
such documents.

Article 159

(1) By inserting the words “(including any “corporate communication”
within the meaning ascribed thereto under the rules of the Designated
Stock Exchange)” after the words “Any Notice or document” in the 1st
line of the existing Article 159.

(i) By inserting the words “or, to the extent perniitted by the applicable
laws, by placing it on the Company’s website or the website of the
Designated Stock Exchange, and giving to the member a notice stating
that the notice or other document is available there (a “notice of
availability”). The notice of availability may be given to the Member
by any of the means set out above” after the words “in accordance with
the requirements of the Designated Stock Exchange” in the 12th line of
the existing Article 159.

Article 160
(i) By deleting the word “and” at the end of existing Article 160(a).

(i) By deleting the full stop at the end of existing Article 160(b) and
replacing it with a semi-colon and inserting the word “and” after the
semi-colon; and by re-numbering the existing Article 160(b) as Article
160(c).

(iii) By inserting the following words after the existing Article 160(a):

“(b)y if sent by electronic communication, shall be deeined to be
given on the day on which it is transmitted from the server of



the Company or its agent. A Notice placed on the Company’s
website or the website of the Designated Stock Exchange, is
deemed given by the Company to a Member on the day
following that on which a notice of availability is deemed
served on the Member;”

(iv) By inserting the following words after the new Auticle 160(c):

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

R

Krysten Lumsden
for and on behalf of
Codan Trust Company (Cayman) Limited
Assistant Secretary

Dated this 29™ day of May, 2009
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Secretary’s Certificate

China Primary Resonrces Holdlags Limited

FHBD R FA
Cricket Square, Butchins Drive
P.0O. Bex 2681
Grand Cayman KY1-1111
Cayman Islands

We, Codan Trust Company (Cayman) Limited, Assistant Secretary of China Primary Resources

Holdings Limited © WARAFERABR A (4w o 1O HERERY CERTIFY the
following ave true copies of ordinary resolution and speciat resolution passed at an Extraordinary
General Meeting of the Company on 2nd day of October, 2007 and that such resolutions have not
been modified. :

7. ORDINA CLUTION NO.3

- It was proposed, seconded antd resolved that the ﬁﬂowilg resotution oo. 3 setout in
the Notice be pagsed as oxdinary reso}ut@ou:

“THAT the authorised shere capital of HK$125,000,000 be re-classified fiom
100,000,000,000 ordinevy shares of HK30.00125 each to (g) 96,000,000,000 ordinary
shares of HK$0.00125 each (the “Ordioacy Shares™ and (b) 4,000,000,000
redecmable convertible cutmlative prsferved sheres of HK$0.00125 each {the
“Preferred Shares®), The Ordinary Shares shall baye the same tights end resivictions
aftached therefo as are attached to the Ordinary Shares immedfiately prior {o the
re-clagsification of the share rapital of the Company and the Preferred Shires shall
have the tights and restrictions us set out in Article 9A of the articles of association of
the Corpatty following the passing of special resohution no. 5 helow.”
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SPECIAL RESOLUTION NO .4

It was proposed, seconded and resolved that the following resolution no. 4 set out in
the Notice be passed as special regolation:

“THAT subject to the passing of resolution no. 1 dbave as ordinary resolution, the
existing Memorondum of Association of the Company (the “MoA™} be amended as
folloes: .

By deleting Clanse 8 in its entirety and substituting therefor the foHowing new Clause

8

‘:8‘.

Unless otherwise determined by the Members In accordance with the Aicles
of Association, the authorised share cepital of the Company shkall he
HK$125,000,000 divided into two classes being: (8) 96,000,000,000 ordinary
shares of HK$0.00125 cach (the “Ordinary Shares”); and {h) 4,000,000,000
redesmnble convartible ounmlative preferred shares of HK$0.00125 eack (the
“Preferved Shares”), with power for the Company insofar as is permitted by
law to redeem or purchase any of its shares and to increase or reduce the said
capital subject to the provisions of the Compnanies Law (revised) and the
Articley of Association and 1o issue any patt of its capital, whether original,
redeemed or mncreased with or withowt any prefersnce, priority ot special
privilege or subject fo any postponement of rights or o any conditions or
restrietions and so that unkess the conditions of issus shall otherwise expressly
declare every igsue of shares whether stated to be preferance or otherwise shall
be subject to the powers herelnbefore contained.™

»



9.

SEECTAL RESOLUTION NO.3

It was proposed, seconded and resolved that the following resolntion 1o, 5 set out in
the Notice be passed se zpecial resoluion:

“THAT subject to the passing of resolutions no. 1 and 3 above as ordinaty resolotions
and resolution 4 above as special resolation, the existing Articles of Association of the
Compeny (the “Articles™) be amended as follows:

() Ariicle 3(1)

By deleting Axticle 3(1} in its entirely and substituting therefor ihe following new
Article 3¢1):

“3(1) Unless ntherwise defermined by the Members in accordance with these
Articles, the share cspital of the Company shall be divided into two
classes comprising of (a) ordinary shares of HK$0.00125 sach (the
“Ordinary Shares™); and (b) redeemable convertible cumalative preferred
shares of HK$0.00125 sach (the “Preferred Shares™) subject to the texms,
rights and restrictions set out in Article 9A of the Articles.”

(b} Asticle 9A
By inserting the following new Asticle 9A immediately following Article 0
“OA  Redsemable Convertible Conmlativo Preferred Shares .
(1} Definitions

For the pupose of this Article 9A, the following terms shal) hava the
following meanings:

“Acquisition Agreement”  the agreement dated 14 November
2006 entered itto between HEREH
BEIAMAT and Great Ocean Real
Estate Limited in relation to the
acquisition 0£22.28% of the registered
capital of Xm Shougang held



“approved merchant bank™

“Business Day”

“Companies Law™

“Conditions®

“Conversion Evert™

“Convergion Period”

“Conversion Prics”

“Canversion Rate”

“Conversion Right™

indirectly and directly by Great Ocean
Real Bstate Limited and = EZEIR0
RIEERAT respectively snd as
supplemented by shree supplementaf
deeds dated 5 January 2007, 2
February 2007 and 11 Jume 2007
enteved into by HEEFIEHERREL
d] and Great Ocean Real Estats
Limited;

an indepsndent reputable rmerchant
bank or other reputable financial
imstitution in Hong Kong .selected by
the diveclors of'the Company;

a day (other than Saturday, Sunday and
public or stamtory holiday) on which
licensed banks in Hong Kong are open
for business during their normal
buziness hours;

the Companiez Law, Cap, 22 (Law 3
of 1961, as consslidated and revise) of
the Cayman Islands;

the conditions specified in clavse 3.2
of the Acquisition Agreement;

the conversion of Prefetred Shares by a
Preferred  Sharchelder purspant 1o
Axticle DA(5)(a);

in relation to any Preferrsd Shares, the
period commencing on the Issye Date
until afl Preferred Shares have been
converted. into Osdinary Shares;

the conversion price for Preferred
Sharés as determined in accordance
with Article 9A{5}(e);

" the rate for conversion of the Preferred”

Shares into Ordinary Shares as
determined it accordanice with Axticle
9A(5)(c);

the right of Preferred Shareholders to
convert their Proferred Shares info
Ordinary Shares;



“Disposal Consideration”

“Dividend”

BSGEM”

“Gr oup"

{iml!

“Hong Kong”
“Hong Kong Stock
Exchange”

“Tssne Date”

“Issne Price™

“Ordinary Shares”

the aguregate consideration to be
received by the Group upon disposal of
any infersst in the registered capital of
Xin Shougang;

in relation to each Preferred Share, a
fixed cumulative dividend on an
anmual basis payable in arvears to its
holdera in preference to any dividend
on the Ordinary Shares at the rate of
0.5% per anmm’ on the Principal
Amocuant cutstanding af the year end
date of the Company and in the cvont
the dividend on each Ordinary Share
exceeds that of each Preferred Share,
the dividend on each Preferred Share
shall be increased to the extemt the
dividend on each Prefivred Share is
equivalent fo that of each Ordinary
Share;

the Growth Enterptise Market of the
Houg Konig Stock Exchange;

the Company and its subsidiaries; and
the expression “member of the Group”
shall be construed accordingly;

Hong XKong dollars, the lawiul
curreney of Hong Kong;

the Hong Kong Special Adminigtrative
Region of the PRC;

The Stock Excharge of Hong Kong
Limited:

the date of allotment and: issue of the
Preferred Shares;

HE¥30.34 per Preferred Share;

ordinary shares of HKS0.00125 each in
the amthorised share capital of ihe
Company or, if there hags bheen a
sub-dlivision, consolidation,
re-classification or reconstructipn of
the ordinary share capita]l of the
Company, such ordinacy shareg
forming part of the ordinary cquity



“PRC”

“Preferred Shares™

“Preferred Shareholder(s)”

© “Principal Amoynt”

“Redemption Motice™

“Sharesﬂl

“Takeovers Code”

“rading day”

“Xin Shougang™

share capital of the Company of such
other nominal amount as shall result
fiom  any  sueh  sub-division,
consolidation,  reclussification  ar
xe-constriction;

the People’s Republic of China but
excloding Hong Kong, Macau Special
Administeative Region of the People’s
Republic of China and Taiwen;

the unlisted non-voting redesmable
convertible  cumulative  preferred
sharey of par value of HK$0.00125
each in the authorised shure capital of
the Company, the rights of which are
set ount in Article 9A;

A person or person(s) registered from
time to time in the register of members

~of the Company as holdex(s) of any

Preferred Share(s);
the Issue Price;

a notics in writing to be served by the
Company to  the  Prefesred
Shareholder(s) pursuant to Article
9A{6)(by Dr the redemption of the
Preferred Shares;

shares in the share capital of the
Company (being the Ordinary Shares
and the Preferred Shares), respectively;

ilie Hong Kong Code on Takeovers
and Mergers;

any day on which the Flong Kong
Stock: Exchange is open for business of
dealing in seourities and on which the
Ordinary Shaves are fraded on the
Hong Kong Stock Exchange;

HEREFRSETRA A
(transliterated as Xin Shougang Zi
Yuan Holdings Limited), & company
established in the PRC with limited
liability; and



“Xin Shougang Dividend”  the dividends to be distributed by Xin
Shougang to its then equity holders,

(2} Dividend

() Each Preferred Share shall confer on the holder thereof the right
to receive out of the funds of the Company availsble for.
distribution and resolved to be distributed the Dividend, in
priority to the Ordinary Shaves in the capital of the Company
from thue to tme in fssue,

(b) The Dividend shall be cunmilative anmuslly in arrears payable
on dates ag resolved by the board of directors of the Company
and shall acerue from day to dey and shall be caleulaicd on the
basis of the actual mmnber of days that lapsed in a year of 365
days. Any Dividend that has accrued prior 40 the date of
cornversiofl or Tedersption (as the cese may be) bui remains
unpaid on the dafe of cotversien or redemmption (a3 the case
may be) shall be paysble upon the date of conversion or
redemption {as the cage may be).

(c) No dividend shall be paid to the holders of the Ordinary Bhares
unless and uniil:

() any outstanding Dividend has been paid in full; and

(i) all Preferred Shares which have fallen due for redemption
have been redestned,

(d} Notwithstanding the generality of the foregoing and subject to
Articles 9A(S) and {6) below, in'any conversion or redemption
of Preferred Shares, the Preferred Shareholder(s) shall be
entitled to a pro ratz portion of such Dividend that has acorued
thereon up to the date immediately prior to the service of a
uotice in writing 1o convert Preferred Shares or the payment
date of'the redemption amount (as the coss may be).

{3) Reiurn of Capital

On a return of capital on liquidation, winding-up or dissolution of the
Company or otherwise (bnt ot on conversion ot redemption of Preferred
Shates ot any repurchase by the Company of Preferred Shares or
Ordinary Shaves), the assets and funds of the Company available for
distribution among the members of the Company shall, subject to
applicable laws, be applied in the foTlowing priority:

{8) Firstly, to the Preferred Shareholder(s), the Principal Amount
per Prefetred Share together with the amount of any outstanding
Dividend accruing on the Prefemred Shares vp fo and including
the date of the retamn of capital.



{b} Ifthe assets and funds of the Company available for distribution

{©

shail be insufficient to provide for full payment to the holders of
the Preferted Shares in accordance with Article 9A(3)(a), the
Company shall mske payment on the Preferred Shates on & pro
rata basis.

Thereafter, the balsmce of such asseis and fimds of the
Conpany available for distribution atrong the mermbers of the
Cornpany shall belong to and be distributed rateably among the
bolders of the Crdinaty Shares and other classes of shares ofthe
Comapany currently in isyne or to be created in the fatore in the
capifal of the Company. The Preferred Shareholder(s) shall
not have the tight to participate in such surplus essets,

{4} Voting

Preferred Shareholder(s) shall not be entitled to vote at any general
megting of the Company.

{3) Conversion

(a} Optional conversion. Provided conversion of Preferred Shares

()

may only be made to the extent thot the nomiber of Ordinary
Shares to he converted from the Preferred Shares (if applicable,
including any Ordinary Shares acquired by partics acting in
concert {as defined i the Takesvers Code in effect fiom time to
time) with the Preferred Shareholder(s)) shall not be more than
2% {or the creeper pescentage as stated in Rule 26 of the
Takeovers Code in effoct from time fo time} of the then issued
ordinary share capital of the Company in any 12-month pariod,
the Proferred Shares shall be convertible at the option of the
Preferred Shareholder, at any time during the Conversion
Period and without the payment of any additional consideration
therefor, into such nuwber of fully paid Ordinary Shares ss
determined in accordance with the then effective Conversion
Rate. Notwithstanding the generality of'the foregoing in respect
of any conversion of Preferted Sheres, the Preferred
Shareholder(s) shall be entitled fo & pro rata portion of such
Dividend that has scorned thereon vp (o the date fmmediately
prior to the service of a notice in writing on the Company to
require the Company to convert such Preferred Shares into
Ordinary Shares.

Nimber of Ordinury Shares upon conversion. The mumher of
Ordinary Shares o which 2 holder of Preferred Shares shall be
entitled upon conversion following a Conversion Event shall be
the number obtained by muokiplying the Conversion Rate then
in effect by the vumber of Preferred Shares being converted.



()

(d)

()

Canversion Rute, The Conversion Rate of sach Prefesred Share
shall be determined by dividing the Principal Amount of each
Preferred Share by the Conversion Price in effect at the time of
conhversion, provided that the Conversion Rate ghall not be less
than the then sobsisting par value of an Ordinary Shere into
which such Preferred Share is convertible. The Conversion
Price shall inifially be the Principal Amount, subject to
adjustment in aceordance with Article S9A(7).

Mechanism for canversion.

(i) Any Preferred Sharcholder who wishes fo conwvert its
Preferred Shares pursuant to Article 9A(5)(a} shall deliver
to the Company ai its prinsipal place of business in Hong
Kong written, notice that he/shefit elects to convert such
numiber of Preferred Shares as specified in ¢he notice, The
notice shall be deemed o have been sufficiently served
within 5 Busitess Daya of posting if sent by tegistered
post.

(iiy The rvelevant Preferred Sharcholder shall defiver to the
Company &t its principal place of business in Hong Koug
the certificaie{s) evidencing the Preferred Shares to be
convetted within 5 Busingss Days fiom the dsie of service
of the notice of conversion given by such Preferred
Shareholder pursuant to Article 9A(5)(d)(1).

{it}) Upon delivery of the certificate(s) evidencing the Preferred

Shares to be converted by the hokler thereof to the

- Company, the Company shall promptly and, in any event

10 laier than 10 Business Days after the date of receipt of
such certificate{s):

(&) issue and deliver to such holder {a) cerlificate(sy for
the mumber of Crdinary Sheres into which the
Preferred Shares are converted in the name a3 shown
on the certificate(s) evidencing the Preferred Shares
so surtendered to the Compaxny; or '

(b} cause to be credifed into the relevant Preferred
Shargholder’s brokers' aceount such mumber of
Ordinary Shares into which ths Preferred Shates are
converted,

Fractivnal Shares. No fraction of an Ordinary Share shall be
issued wpon conversion of the Preferred Shares. Any sum in
respect of fractional entitlément shall be ignored by the holdenés)
of the Preferred Shares and shall be retsined by the Company
for its own benefit. '



@

£

Sufficient authorised shave copitel. The Compeny shall ensuce
that at all times there is sufficient number of unissued Ordinery
Shares in its authorised share capital to be issued in satisfaction
of the Convergion Rights pursuant to Articlo 9A(5)(a).

Entry into register of members. Upon the issue of the Ordinary
Sheres imto which the Preferred Shates ars converted, the
Company shall enter such member of the Company in its
register of members in respect of the relovant number of
Ordinary Sheres arising from svch conversion, and the
Preferred Sheres wihich have been converted into Ordinary
Shares shall b treated as cancelled.

{6} Redemption

(2}

i)

Event of Redemption,

() Uponthe value of the commlative Xin Shougang Dividend
reaches HK$485,5 million, or the Group has disposed of
its interest i Xin Shougang at the Disposal Consideration
of more than HK$485.5 millica in aggregaie without
inewnring any losses on the disposal or the total of the
cummlative Xin Shongang Dividend and the Disposal
Consideration is more than HK$485.5 million without
.incurring any lesses on the disposal, the Company may at
any time redeem in cash noi more than half of the
Preforred Shares issued at a price egual to their Principal
Amount-plus a premium of 10% per anpum fogether with
any accrued =nd impaid Dividend thereon and the
Company shall pay such amount fo the Preferred
Sharcholder on dafes as may be resofved by the board of
directors of the Company;, and

(i) Upon the value of the cumnlative Xin Shougang Dividend
reaches HK$S71 million, or the Group hes disposed of its
mnterest in Xin Shougang at fhe Disposal Consideration of
more than HK$971 million in aggrepate or the total of the
cumulative Xin Shougeng Dividend and the Disposal
Consideration is more than HK$971 million, the Company
mayat eny time redeem in cash all or any number of the
then outstanding Preferred Shares at a prive as stated in
Aticle 9A(6)(a)(7) above,

Mechanism for Redemption. Upon the happening of the avents
of redemption as provided in Axticle DA(6)(a), the Compeny
may by serving Redemption Notice to the Proferrsd
Shareholder(s) redeem such amount of the Preferved Shares as
may be specified in the Redemption Notice subject to Article
9A(6)(2). 'The Preferred Sharcholder(s) shail within 3 Business
Days from receipt of the Redemption Notice deliver to the
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Company the cenificate(s) of the Preferred Shares to be

redeemed and the Company shall cancel the same forthwith, IT
any certificate so delivered to the Company includes any

Preferred Shares not falling to be redeemed on the Redemption
Notice, the Company shall without charge issue a certificate for

the balance of any unredeemed Preferred Sheres to the holdet or

holders thereof,

{7) Conversion adjustments

(a) The Conversion Price shall from time to time be adjusted in
accordance with the following relevant provisions sp that if the
event giving rise to any such adjustment shall be such as woukl
be capable of falling within more than one of Article 9A(TXa)()
to (vil) inchusive, it shall fall within the fiest of the applicable
clausey to fhe exclugion of the remaining clanses:

() if and whenever the Ordinary Shares by reason of any
consolidation or sub-division or reclassification become of
a different nominal amount, the Conversion Price in fores
immediately prior thereto shall be adjusted by muitiplying
it by the revised nominzl amount and dividing the resuk by
the former nominal amount. Bach such adjostent shall e
effective from the close of business in Hong Kong on the
day immedistcly preceding the date om which the
consolidation or sub-division or reclassification becomes
effective;

(i) if and whencver the Company shall:

{8) issue (other than n lieu of z cash dividend) any
Ordingry Shares credited as fully paid by way of
capitalisation of profits or reserves (including any
share premium aceount); or

{b) issug Crdinary Shares paid out of distributable profits
or reserves and/or share premium accounts issued in
lien of the whole ar any part of a cash dividend, being
a dividend whick the holders of the Ordinary Shares
concettied would or could otherwise have received

- ‘but only fo the extent that the market value of such
Ordinary Shares exceeds 110% of the amount of
dividend which holders of the Osdinary Shares could
elect to or would otherwise receive inn cash and which
world not have constituted a capite] distribution (as
defined in Article SA((R)) (for which purpose the
“market value” of an Ordinary Share shall wean the
average of the closing prices published.in the Hong
Kong Stock Exchange’s Daily Quotation Sheet Tor
onc Ordinary Share for 5 trading days ending on the



last trading day immediately preceding the last day on

which holders of Ordinaty Shareg muay elect fo receive
or {as the case may be) not to receive the relevant
dividend in cash); then the Conversion Price in foree
immediately prior fo such issue shall be adjusted by
mltiplying it by the aggregate nominal amsunt of the

issned Ordinary Shares inumediately before such issus
and dividing the result by the sum of such aggrepate
nominal amount and the aggregate nominal amoent of
the Ordinary Shares issued in such capitalisation,

Bach soch adjustment shall be effective (if
appropriate, tetroactively) from the commencement of
the day next following the record date for such issue;

(iif) if and whenever the Company shall make any eapital
digtribution to holders {(in their capacity as such) of
Ordinary Shares (whether on a reduction of capital or
otherwise) or shall prant to such holders tights to acguire
Rr cash assets of the Company or any of its subsidiaries,
the Conversion Price in force jmmediately prior to such
distribution or grant shall be adjusted by multiplying by
the foHowing fraction:

A-~B
A

where: -

& = the closing price published in the Hong Kong Stock
Exchange in respect of one Ordinaty Share on the trading
day immediately preceding the date on which the capital
distribotion or, as the case may be, the grant is publicly
announced or” {faiilmg any such announcement)
immediately preceding the date of the capital distribution
or, as the case may be, of the grant; and

B = the fair market value on the day of such anmouncement
or failing any such announcement, the date of the capital
distribution or the grant, as the case may be, as defesmined
i good faith by an approved merchant bank, of the portion
of the ¢apxtal distribution or of such rights which iv/are
attribvitable to one Ordinary Share,

Provided ihat;

(a) if in the opinion ef the relevant approved merchant
bank, the use of the fuir market valne as afbresaid
producss a result which is significantly inequitable, it
may instead determine (and in such event the above
Tormula shall be construed as if B meant) the amount



of the closing ptice published in the Hong Kong
Stock Exchange's Daily Quotstion Sheet of one
Ordinary Share which should properly he attxibuted to
the value of the capits] distribution or rights; and

(b) this Article 9A(7)(a}(iii) shall not apply in relation to
the issue of Ordinary Shares paid out of profits or
reserves and issued in fieu of a cash dividend., Bach
such adjustment shall be effective (if' appropriate,
retrospectively) from the commencement of the day
following the record date for the capital distribution

or grant;

(iv) If and whenever the Company shail offer to all holders of

Ordinary Shares new Ordinary Shaves for subscription by
way of rights, or shall grant to afl holders of Ordinary
Shares zmy options or warranis to subscribe for new
Ordipary Shares, af a price per new Ondinary Share which
is less than 90% of the market price af the date of the
smnowmeement of the terms of the offer or grant (whether
or not such offer or grant is subject ta the approval of the
holders of Omdinary Shares or other persons), the
Conversion Price shall be adjusted by muliiplying the
Conwvention Price in fores immediately before the date of
the annowncernent of such offer or grant by the following
Fraction:

G+H
G+I

where:

G = the number of Ordinary Shares in issue immediately
before the date of such ammomesment;”

H = the murber of Ordinary Shares which the aggregate of
the two following armounts wonld purchase at such market
price:

{a) the tolel amount (if any) payable to the tights, options
or warrants being o flered or granted; and

(b) the total amount payable for all of the new Oxdinary
Shares being offered for subscription or comprised in
the rights, options or warranis being granted; and

1 = the aggregate number of Ordinary Sheres being offered
for subscriptipn or comprised in the rights, options or
warrants being granted.



Such adjustment shall become effective {if appropriate,
retroactively) from the commencement of the day next
folowing thetecond date for the relevaot offer or grent.

{v) (2) If and whenever the Company or amy of iis
subsidiaries shall issue whally for cash any securitles
which by their fterms are convertible into or
exchangeable for or carry rights of subseription for
new Ordinary Shares, and the total Biffective
Congideration per new Ordinary Share initially
receivable for such securities Is less then 90% of the
market price at the date of the announcement of the
terms of igsue of such securities (whether or not such
issue 19 subject to the approvsl of the holders of
Shares of other persons), the Conversion Price shall
be adjusted by muitiplying the Conversion Price in
force immediately prior t0 such issue by the followiag
fraction;

J+K
J+L

where:

J = the namber of Ondinary Shates in issue
tmmediately before the date of the issue of such
gecurities;

K = the mamber of Ordinary Shares which the total
Bifective Consideration receivable for snch securities
would purchase at such market price; and

L = the maximum suniber of nsw Ondinary Shares to
be fssued upon full conversion or exchange of, or the
exercise in full of'the subscription rights conferred by,
such securities at their relative initial convergior or
exchange rate or subgcription price.

Such adjpstment shall become effective ({if
appropriate, retroactively) from the close of business
on the DBusiness Day immediately preceding
whichever to the earlier of the datp on which the issue
is announced and the date on which the issuer of the
relevant securities determines the conversion or
exchange rate or subscription price in respect of such
securities, ’

(b) H and whenever ihe rights of conversion or exchange
or subscription attaching to z2uy such securities as are
mentioned in Article SA(7Xa}v)(a) are modified so
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(©)

that the tofal Effective Consideration per new
Ordinery Share initially receivable for such segurities
shall be less than 90% of the market prics at the date
of announcemert of the proposal to modify such
rights of conversion or exchange or subscription, the
Convergion Price shall be adjusted by multiplying the
Conversion Price in force immediately prior to such
modification by the following faction:

M+N
M+0

where;

M- = tbe pumber of Ordinary Shares in issne
immediately beiore the date of such modification;

N = the mumber of Ordinary Shares which the total
Effective Consideration receivable for such securities
et the modified conversion or exchanpe fats or
subscription price wounld purchsse at such market
prices; and

0O = the maximum oumwber of new Ordinary Shaces to
be issued upon full conversion or exchange of, or the
exercige in full of the subscription rights conferred by,
such securities at their relattye mudified conversion or
sxchange rate or subseription price,

Such adjnstment shall become effective as at the date
npon which. such modification shall take effect. A
Tight of conversion. or exchange or subscription shall
not be treated as modified for the foregoing putposes
where it is adjusted to iske accovmt of rights or
capitalisation issues and other events norsmmlly giving
rise to adjusimenis of conversion, exchsnge or
subscription terms.

For the purposss of Atticle SA{THa)}(v):

(i} the“total Effective Consideration” receivable for
the securities issued shall be deemed to be the
ageregate consideration receivable by the issyer
for such secnrities for the issue thereof plus the
additional minimum consideration (if eny) to be
received by the issuer and/or the Company (if
not the issuer) upon {and assuming) the fult
conversion of exchange therenf or the exercise in
full of the subscription rights attaching thersto;
and



(i) the *total Effeciive Consideration per new
Ordinary Share™ iitially receivable for such
securities shall be such nggrepate consideration
dividled by the maximum pumber of new
Ordinaty Shares o be issued upon (and
sssyming) the full conversion or exchange
thereof at the initial conversion or exchange raie
or the exercise in full of the subscription rights
attaching thereio at the initial subscription price,
in each case, without any deduction of any
commissions, discounis or exXpensss paid,
allowed or incurred in connection with the issue
thereof.

(vi} If and whenever the Company shall issue¢ wholly for cash
any Ordinary Shares at a price per Ordinary Share which is
less than 90% of the market price at the date of the
announcernent of the terms of such issue, the Conversion
Price shall be adjusted by mmltiplying the Convarsion Price
in force Immediately prior to the date of such
announgement by the Bbilowing fraction:

P+Q
P+R

where:

P = the number of Ordinary Shares in issue immediately
before the datc of such announcement;

Q = the number of Ordinary Shares which the aggregate
amownt payable for such issue wonld purchase at such
market price; and

R = the mmber of Ordivary Shates allotted mursuani to
such fssue. Such adjustment shall become effective on the
date of the issue,

(vii) If and whenever the Company makes an offer or invitation
to holders of Oxdinary Shares fo tender for sale to the
Company any Ordinary Shares or if the Company shall
purchase any Ordinary Shates or securities convertible into
Ordivary Shares or any rights 1 acquire Ordinary Shares
{excluding ahy such purchase made on the Hong Kong
Stock Exchange or any recognized stock exchange, being a
stock exchange rocogpized for this purpose by the
Securities and Futures Commission in Hong Kong or
equivalent guthority and {he Hong Kong Stock Exchange)
and the board of directors of the Company considers that it



may be appromiste o mske an adjusiment to ibe
Convesgion Price, at that time the board of dixectors of the
Company shall appoint an approved. merchant bank to
conisider whether, for any reason whatsoever as a reselt of
such purchases, an adjustment should be made to the
Conversion Price fhitly and appropriately to reflect ihe
relative interests of the persons affected by snch purchases
by the Company end, if the approved merchant bank shall -
consider in its opinion that it is appropriate to mske an
adjusement 10 the Conversion Price, an adjustment to the
Conversion Price shall be made in such manner as the
spproved merchant bank shall certify to be, in its opinion,
appropriete. Such adjustment shall become effective (if
appropriate, retroactively} from the close of business in
Hong Kong on the Business Day next preceding the date
on which such purchases by the Company are made,

(b} Forihe purposes of Axticle 9A(7)(a):

“sunauncement™ sball include the release of an axmowncement
to the press ot the delivery ox iransmission by telephone, telex,
facsimile transnission or otherwise of an announcement $o the
Honp Kong Stock Exchange, “date of annommcement™ shall
mean the date on which the announcement i3 first so released,
defivered or tcansmitted and “annmowece™ shall be consirucd
accordingly,

“capital distribution” shall (without prejudice to the generality
of that phrass) include distributions in cash or specie, and any
dividend or distritution charged or provided for in the accounts
for any financial period shafl {whenover paid and however
described) be deemed to be a capital distribution, provided that
any such dividend shall not awtomatically be se deemed ift

(i} it is paid out of the net profits (less logses) attributable to
the holders of Ordinary Shares for all financial perinds
after that ended 31st of December 2006 as shown in the
audited consolidated profit and loss accounft of the
Company and iis subsidiaries for each soch financial
period; or

(i) to the extent that {0} above does not apply, the rate of that
dividend, together with all other dividends on the class of
capital in question chatged or provided for in the accounis
for the financial petiod i question, does aot exceed the
aggregate rate of dividend on such class of capital charged
or provided for in the accounts for the last preceding
Tmancial period. In computing such rates, such adjustments
may be made ag are in the opinion.of the approved
merchant bank appropriate to the circumstances and shall
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be made in ihe event that the lengths of such periods differ
materially;

“issue™ shall incinde allot;

“market price” means the average of the closing prices
published Inn the Hong Kong Stock Exchange’s Daily Quotation
Sheet for one Ondinaty Share for the 5 frading days ending on
the last frading day immediately preceding the day on or as of
which such ptice is 1o be ascertained PROVIDED THAT if ai
any the during the said 5 treding days, the Share shall have been
queted exdividend and during some other part of that period,
the Ordinary Shares shall have been quoted com-dividend, thes;

() if the Ordinary Shares to be issued do not rank for the
dividend in question, the quotations on the dates on which
the Opdinary Shares shall have been quoted cum-dividend
shall for the purpose of this definition be degmed to be the
amouni thereof reduced by an amount equal to the amount
of'that dividend per Ordinary Shave; and

(if) if the Onlinary Shares to he issued rank fir ibe dividend in
question, the quotstions on the dales on which the
Ordinary Shares shall have been guoted ex-dividend shatl
for the purpese of this definition be deemed to be the
amonnt thereof increased by an amount equal ta the
amount of that dividend per Ordinary Share; and
PROVIDED FURTHER THAT if the Ordinary Shares on
each of the said five trading days have been quoted
cum-dividend in respect of a dividend which has been
declared or amnounced but the Ordinary Shares o be
issued or purchased do not rank for that dividend, the
quotations on each of such dates shsll for the purpose of
this definition be deemed to be the amount thereof reduced
by an amount equal to the amount of that dividend per
Ordinary Share;

“Shares” includes, for the pugposes of Ordinary Shares
comprised in any issue, distribution, offer or grant pursuant in
Articles DA(T)(a)(i), (iid), (iv), (v) and (vi) above, mny such
sheres of the Company as, when fully paid, shall be Ordinary
Shares; -

“rights” nclzdes rights in whatsoaver form issued,

if the Conversion Price is adjusted with effect {retroactively or
otherwise) fiom a date on or befare the date on which the natnes
of the Preferred Shercholders whose Preferred Shares are
converted into Ordinary Shares pursuani hereto or such other
persons as they may direet are entered into the register of



{d)

(®

holders of Ordinary Shares of the Company and such Preferred
Shareholders® entitlement were amrived at on the basis of
unadjusted Conversion Price, the Company shall procere that
suck munber of Ordinary Shares which would have been
reguived to be issuzed on conversion of such Preferred Shates if
the relovant adjustmaent had been given effect to as at the date of
coiiversion shall be allotied and issued to snch Preferred
Shareholdexs or such othet persons as they may direct.

‘The provisions of Asticle 9A(7)a) shall not apply to:

{) an issoe of fally-paid Ordinary Sharea npon the exercise of
any conversion rights aftached fo securities convertible
into Ordinary Shares that oxist at the date of issue of the
Prefetred Shares;

(i) an issue of Ordinary Shares or other secutifies of the
Company or any subsidiary wholly or patily convertible
into, of camying tights to acquire, Ordinary Shares to the
directors or employees or the Company or any of s
subsidiaries pursuant to an employes sharc option scheme
adopied by the Company, aod

(iif) an issue by the Company of Ordinary Shares or by the
Company or its subsidiary of securities wholly or partily
convertible mto or camxying rights to =zequire Ordinary
Shares, in any such case in consideration or parct
consideration for the acquisition of any other securities,
assets or business.

Notwithstanding the provisions of Asticle SA(7)(a), in any
viccamstances where the direstors of the Company shall
consider that.an adjustment 1o the Conversion Prige provided
for upder the said provisions should not he made or should be
calculaied on a different basis or that an adjusiwent to the
Conversion Price should be made notwithstanding that no such
adjustment is required under the said provisions or that an
adjustment should take effect on a differant date or at a different
time from that provided for nnder the provigsions, the Company
may appoint an approved merchant bank, to consider whether
for any resson whalever the adjustment to be made (or the
dbsence of adjustment) would or might not fanly and
appropriately reflect the refative interests of the persons affected
thereby and, if the approved merchant bank shall consider this
fo be the case, the adjustment shall be modified or nullified or
an adjustment made instead of no adjustment in such manner
including without limitation, making an adjustment calenlated
on a different basis andfor the adjustment shall take effect fom
snch other date and/or thme a3 shall be certified by the approved
merchant bark to be its epinion appropriate,



(D Any adjustment to the Conversion Price shall be made to the
nearest one-hundredth ceot so thet eny amount uader half a
one-lmdnedth cent shall be rounded down and an amount of
half & one-huadredth cent or more shall be rounded up and in ro
event - shall any adjustment (otherwise than upon the
consolidation of Ordinary Shares into shares of a farger nominal
amouii or upon & repuxchase of Ordinary Shares) nvolve an
merease in the Conversion Price.

(g) No adjustment shall be made to the Conversion Price in any
case in which thbe amount by which the same would be reduced
in accordance with the foregoing provisions would be less than
the nominal value of 2 Preferred Shave,

(h) Where the resuit of any act or transaction of the Company the
result of which, having regard to the provisions of this Article
9A(T), would ba to reduce the Conversion Price to below the
nominal amount of a Share, no adjustment to the Conversion
Price shall be made pursuant 1o any of the relevant provisions of
this Ardigle 9A(7} shalt be made unless () the aniclez of
ageociation of the Company shail be in sich form, or shall heve
been altered or added to in such manner, as may be necessary or
appropriate to enable the following provisions of this Article
SAL7)(b)} and {he provisions of Article 9A(B) {0 be implemented,
{ii) implementation of such provisions ¢ xnot prohibited by and
is in compliance with the provisions ofthe Companies ¥.aw, and
{if) the Company, shall have established and shall thereafter
{subject as provided in Article 3A(8)) maintain in sccordance
with the provistons of Ariicle SA{8) the Conversion Right
Reserve referred to therein,

() Whenever the Conversion Price is adjusted, the Company shall
give notice to the Preferred Shareholder(s) that the Conversion
Pricc has been adjusted (setting forth the event giving rise to the
adfustment, the Conversior Price in effect prior to such
adjustment, the adjusted Conversion Price and the effective date
thereof).

{8} Reduction of the Conversion Price to below the nominal valwe of a
Share

(2) If so long as any of the Conversion Rights shall rgmain
exercisable, af any time afler the articles of association of the
Company shell be in such form, or shall have been altersd or
added to, as provided in Atticle SA(7){h) and the following
provisions of this Article SA(8) are not prohibited by and ars
implemened in compliance with the provisions of the
Companies Law, the Company does any act or engages in 20y
transaction to wwhich the provisions of Asticle SA{7)(h) rclate,



then in compliance with the provisions of ihat Acticle, the
following provisions shall apply:

¢y

(&

(i)

As from the date of such act of transaction, the Company
shall establish and thereafier (subject as provided in this
Article SA(8}) mamtain In accordance with the provisions
of this Arficle SA(8)(2) a reserve {the “Conversion Right
Bescrve”) the amommt of which shall at no time be less
than the sum which for the time being woul be required to
be capitalized and appled in paying up in fall the nominal
amount of the additional Ordinary Shares required to be
allottsd and issued credited as fally paid up pursuant to
Atticle 9A(BY(a)(fii) on the exercise in full of all the
Conversion Rights outstanding (and any other conversion
or subscription rights outstanding in xespect of Ordinary
Sheres under amy ofher securitics of the Company) and
shall apply the Conversion Right Reserve in paying up in
full sych additional Ordinary Sheres as and hen the same
are allotted. : .

The Conversion Right Reserve will not be used for my
purpose other thari that specified sbove unless all other
reserves of the Conipany (other thaa share premiom
account) have been extinguished and will then only be
nsed to make good losses of the Company if and so far as
is required by law.

Upon the exercise of the Conversion Rights represented by
any Preferred Shares, the rslevant Conversion Rights shall
be exercisable in respect of & nominal amount of Ordinary
Shates eqnal to the Principal Amount of such Preferred
Shares (or, as the case may be, the portion thereof in
respect of which the Conversion Righis are then exercised)
and, in addition, there shall be allotted In respect of such
Conversion Rights to the exercising Proferved
Sharcholder{s) credited as fally paid such additional
nomingl amount of Ordinery Shares as is equal fo the
difference between;

(aa) the Principal Amount of such Ordinary Shares for, as
the case maybe, the portion thereof m respect of
which the Conversion Rights are then exercised); and

{(bb) the nominal amount of Ordinary Shares in respect of
which such Conversion Rights would have been
exercisable, having regard to the provisions of Article
QA{7), had it been possible for such Conversion
Righis to represent the right to convert into Ordinary
Shares at lesy then par, and immcdiately upon such
exersise so much of the sum standing to the credit of



the Conversion Right Reserve as is required to pay up
in full such additional nominal amount of Ordinary
Shares shall be capitalized and applied in paying up in
full such additionsl nominal amount of Ordinary
Shares (other than a fiaction of an Ordinary Share)
and the velevant number of Ordivary Shares shall
forthwith be ollotted credited as flly paid o the
exercising Preferred Sharcholder(s).

(iv) ¥ upon the exercise of Conversion Righis represented by
any Preferred Share the amount standing to the credit of
the Couversion Right Reserve is not sufficient to pay up in
full such additional nomiral amount of Crdinary Shares
cqual to such difference as aforesaid@ to which the
exerciging Preferred Shareholder(s) are emtifled, the
directors of the Company shall apply any profis or
reserves then, or thereafter becoming, available (including,
to the extent permitted by law, the shate premium scaount)
for such purpose untit such additional nominal amount of
Ordinary Shares is paid up and the relevant nomber of
Onrdinary Sbhares are allotted as aforesakt and until then no
dividend or other distribution shall be paid or teade on the
‘Ordinary Shares then in issue. Pending such payment out
of the Convetsion Right Reserve and the available profits
and reserves of the Company and allotment the exercising
Proferred Sharcholder(s) shall be issved by the Company
with & cerificate evidencing hisherfits right to the
allotment of such additional nominal amount of Ordinary
Sheres, The rights represented by auy such certificate shall
be in registered form and shall be transfersble in whale or
1o part in units of one Ordinary Share in the like manmer as
the Ordinary Shaves for the time boing are transferable, and
the Company shall make such arrangements in relation to
the maintenance of a register therefore and other matters in
relation thereto as the direstors of the Company may think
fit, and adequate particnlars thereof shall be made known
fo cach relevant exercising Prefersed Shareholder(s) upon
the issue of such cerfificate.

(b} Ordinary Shares alivtted pursummt to the provisions of this

{c)

Atticle 9A(8) shall rank pari pessu in all respects with other
Ordinary Shares allotted om the relevant exercise of the
Convetsion  Rights represented by the Preferred Shares
concerned.

Notwithstanding anything contained in Anticle 9A{8)z), no
fraction of any Ordinary Share shall be allotted on excreise of
the Conversion Rights and the provisions of Article 9A(5)(2)
shall spply. For this purpose, if the provisions of Ariicle
SA{BNa)(i]) apply on the occasion of the exercise of the



Conversion Righis represented by any Prefeaed Share, then for
the purpose of detetmining whether any (and if so what)
fraction of an Ordinery Shate arises;

(D) if the amount atanding to the credit of the Conversion
Right Reserve is sufficient (when aggregsted with the
Principal Amount of such Preferred Share or, as the case
ngy be, the portion thereof payable upon exercise in part
of the Couversion Rights represented by such Preferred
Share) to snable the issae of the full nominal amount of
Ordinary Shares in respect of which the Conversion Rights
tepresented by such Prefesred Share are then being
exercised, amy factions that would arise on the basis of
{separaiely) the Principal Amount (or, as the case may be,
the portion thereof as aforeszid) releting to such Prefarred
Shave and the capitalization of an amount standing to the
eredit of the Conversion Right Reserve shall be aggregated;
and

(i) ifcontratyto (i} above is the case, the provisions of Ariicle
9A(5)(e} and the foregoing provisions of this. Article
9A(8)(c) shall not be applied until the fuil nominal amount
of the Ordinary Sharés which may fall to be issued on
exercise In full of the Conversion Rights represeated by
such Preferred Share i3 jssued (and af ihat point the
Frincipal Amount relating to snch Preferved Share and the
amount, ot all the amounts, capitalized as provided in
Article 2A(8)(2) shall be aggregated and the faction to
which the provisions of Article 9A(5)(€) and the foregoing
provisions of this Axticle 9A(8)(c) shall apply shall be the
amount of any fraction of a Share then resuliing),

(@) A certificate or roport by the anditors of the Company from
time to time as to whether or not the Conversion Right Reserve
13 required to he established and maintained and if so the
amount thereof $o requited to be established and maintained, as
to the puposes for which the Conversion Right Reserve has
been used, as to the exient to which ¥ has been used lo make
good losses of the Company, as fo the number of Ordinary
Shares required fo be albotted fo exercising Preferred
Shaveholder(s) credited as fully paid and as #o any other matter
conceming the Conversion Right Reserve shall {in the absence
of manifest error) be conclusive and binding ypon the Company
and all the Preferred Shareholders and sharcholders and ail
persozs clatming through or under them respectively. )

{9 Ranking of the Preferred Shares

The Preferred Shares- shall rank in preference fo any and alf other
classes of ordinary equity seeurities of the Company currently in



issue or to be created in the firture in the capital of the Conpany.

(10) Payments

(a)

G

()

Payment of all amounts in respect of'the Preferred Shares under
the terms and conditions thereof shall be made on the due dates
Into such bank account as the holder of the relevant Preferred
Sharehoider(s) may notify the Company by at least 7 days prior
notige in writing from time to time. All payments made by the
Company in respect of the Preferred Shares pursuant to the
terms and conditons of this Article 9A(10) shall be made in
HKY in immediately available funds.

If the due date for payment of any amount in respect of the
Preferred Shares is not a Business Day, ihe Preferred
SharchoMer(s) will be entitled to payment on the next following
Bugsiness Day in the same manner together with interest accrued
in regpect of'any such delay.

The Company shall be entitled o withhold from slf payments of
principal by the Company any amounts required to be withheld
mmder the applicable law, tule and regulstions for or on aceount
of any present or filure taxes, duties, assessments or
governmentsl charges of whatever nature (ineluding withont
Hmitation, deduction or withholding on account of taxation on
the overall tumover, income, taxation income or capital gain of
the Preferred Sharehniders) tmposed or devied by or on behalf
of Hang Kong or other jurisdiction or any autharity thereof or

thercin having the power to tax, If the Company is 50 required

to make such withholdings or deductions, payment of the net
amourt after such deduction or withholings to the Preferred
Shoreholder(s} will constiftute full discharge of the Company’s
obligations to make such payments,

(11} Transferability

(=)

)

The Preferred Shaves are freely transferable in integrat om Itiples
of 10,000,000 Prefezred Shares, unless the aggregate
outstanding balance of the number of the Preferred Shares, at
any time, is less than 10,000,000 Prefetred Shates, in which
case the holder(s) of the Preferred Shares shall haye the tight to
transfer the whele (but not any part) of the outstanding balance
of the Preferred Shares, by instrument of transfer in any usual or
cormnon Hrm ot in any other form which may be approved by
the directors of the Comparny.

The Company shall maintain = register accordingly which shall
contain details of conversion amd/or camcellation asd of
sufficient identification detafls of all Preferred Sharehokers.
Instrummeant of transfer of Preferred Shares nmist be executed by



()

both the transferor and the transferce and shall be delivered
together with the certificate(s) evidencing the Preforved Shares
to be fransfer and such other documents as the Company may
reasonzbly require if the instrument of transfer is executed by
some ofher person on hehalf of the transferee to the Company.
The Company shall forthwith cancel the certificate(s)
evidencing the Preferred Shares transferred and within 10
Business Days of receipt of such documents jssne to e
transferee a new certificate(s) evidenceing the Preferred Shates
transferred and if applicable, issue & new certificate{s)
evidencing the balance of the Preferred Shares not iransforced to
the transferor,

The provisions of the Company’s articles of association from
time to time in force relating to the registration, transfer and
transmission of Ordinary Shares and the register of members
shall, mutatis mmtandis, apply to the registration, transfer and
transtiission of the Preferred Shares and the register of
Preferred Shareholdets, save that the Company shall not be
obliged (but may if the directors of the Commpany so resolve) to
maintain aby register of Preferred Sharebolders at any place
outside Hostg Xong, The directors of the Compmny may at any
time resolve to caneel any oversens branch register of Preferred
Shareholders resolved to be established by them so long 13 &
register of Preferred Sharsholders is maintained in Hong Kong,

{12) Preferred Shares Certificates

(@)

(b)

(e)

On issue of 1he Preferred Shares, every Prefemed Shareholder
will be entitled to a definitive certificate in form as may he
tesolved by the directors ofthe Company.

The definitive certificates of the Preferred Shares will be fssued
under {he Common or Securitics Seal of the Company or under
a facsimile seal adopted for that purpose and signed by two
directors or by a direotor and ibe secretary of the Company
{such signatures need 1ot be autographic but may be affixed by
mechanical means or printed thereon),

Issue and delivery of the Prefrred Shares shall be completed on
the issue and delivery of the certificate(s) of the Preferred
Shares to the rdevant Prefered Sharebolder (or its
representative) by, or by the order of the Company and
completion of the register of Preferred Shaveholders by or on
behalf of the Comgany. The Compeany will pay any stamp, issue,
registration, docamentary or other similar taxes and dutics,

“including interest and penslties, payable in Hong Kong in

respect of the creston and original issue of (he Preforred
Shares.



() If any certificate of Preforred Shares is mutilated, defaced,
destroyed, stolen or lost, it may be replaced upon payment by
the claimant of such costs 4s may he incarred in connection
therewith and on such tetms as to evidence and indemnity as the
Company may reasonably require and on payment of such foe
not exceeding HKS50 as the Company may determine.
Mutilated or defaced cettificates of Preferred Shares must be
swrrendered before replacements will be issuad,”

Sharon Fierson
for and on behalf of
Codan Trust Company (Cayman) Limited
Assistant Secretary

Dated this 15th day of October, 2007.
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Secrefary’s Certificate
China Advance Holdings Limited
Cricket Square

Hutching Drive
P.O. Box 2631
Grand Cayman KY1-1111

Cayman Jslands

We, Codan Trust Cowapany (Cayman} Limited, Asst. Secretary of Ching Advance
Holdings Limited {the “Company”) DO HEREBY CERTIFY the following is a true copy of
the resolutions passed at an Extraordinary General Meeting of the company held on 26"
September , 2006 aud thet such resolutions have not been modified.

“EHAT e Corupony's nans; be and i3 hershy changed ¢ *Clvon Pelmary Resmurces
Floklings Limited & @ RBERIERA B2 8% and THAT rach new zams of the
Company be regiseved with the Beglatrar of Cowpenlos in. the “aymnn Iitancs pnder
the Cam;?amw.falw (Chantes 22 of the Lawg of the Caympr 1sla 104} and the Regigirar
of Compantey i Hoag Kong undar Part XI of the Cosapanies { edinance fOipter 32
0 tha Laws of Hong Koug) end TUAT the directors of the Con sy (the "Blrociors®y
be and are heveby atthosinnd o o alt much asts, desds aud thing s ae they May, in thelt
ubsofota disoretion, desrs fit, fn ePfer and dmplement the <kwge of name of the

Company”

VLHAT, sobjoet to the passing of ths Special Resoly i
convenine fhnmestira: ] Specirl Regolsion no, €13 act sut in e notice

@ the menovenium of assoviation OF the Company be md 14 harh
) ] y amended b
;gwetmg !:amgmph 1 in.its entfroty and substimting therofor tha follewz‘nz
iig g

The nante of thra Company i Ching Privonry Resanzces Holdineg Limited
S I M S 8. e ¥ H

(D the suictos of assouintion of the Compeny b
; my be wnd ave 1arch "
amending the definition of “Company” in Asticlz 3(1) 1o g bs ¥ emended by

“Corpmy*  China Prirsary Resorrces Hofdings Limitsd . .
i g5 1 PEART G

/
Kwﬁﬁm Limsden
for and on bshalf of
Codan Trust Company (Cayman) Limited
Secretary

Dated this 3xd day of October, 2006
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Sgoretary’s Certificate '

China Advance Holdings Limited

Cepiury Yard, Cricket Square
e Hrtchins Drive
P.0D. Box 2681

Gearge Town, Grand Cayman
British West Indiss

We, Codap Trust Company (Caysman) Limited, Assistant Secretsry of Ching Advance Holdings
Limited (fhe“Company”) DO BERERY CERTIFY the following is a tue copy of the wriltes
resolution of the Sharcholders passed on 27th April 2006 end that such resolution bas tot been.
modifed, arpended, or zescinded sivee thelt adoption sud are in full force and effect a5 of the date

hereof.

i % vt progssdl seoandod and pesoived that the Dllwing resclution 0. 3 as &0t
otitin the Notiep af the AGM be pavend axa Special Resohition:

“PEAT the axtiches of a8x0ciation of the Company be smd ar8 aggended fn the
Hoving mannes:- _—

{a) Articlc 66

() By inseiing the wapls “woting by way of & poll Is required Yy the

A ndes of the Desigrated Stosk Tixchongs or” imuediwtely wlter tha
wards "4 mechaon pat % the veld of 0 ppaeiing shal] be dacided on

2. gt of Bends unless™ ia (e first peeagtaph of the existheg 2rticle

o

@) Dolering the Arll sp &t the cod of Aicls 60{d) and sepiading it with
2% o2 and adiling the Mellowing i Aticle S0e) iamed Il afer

the oxidiig Ardale 6
"Q “ef)  il'moquired by s zules of o Dealgnaged Stack Exchange,
: by the chalnman of the mexting of any Pieclor ofy

Directors who, odividenily or collestiveln Rold prozld
in respoer of ehures seprescating five pok SERT. (596) §
o of e toted vorlng vishe at such meetiag,” X

{)  Arxiksead
' BydﬁkﬁnsﬁwaMmg“ﬁ‘Mdaﬂbuwmul&mmﬂx%mm
1o discloee the vollng Sgmees on g poil” In tho oxieting acticle SR in Qs
enipety and submitatig thereof with a nev Sequnes “The Company snalt
anly be zequived % digelose fhn voting figures on e pell I 2uch distlpmite
ha vequired by the rolos of tho Desigasted Stock Rachange™
) Artele3683)
> By deloting 188 existing Ahle 88} i fa aptieety and subsdnusing
hoseRr e Pollowing maw Article 86(3:

f
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COPY

PA(E) o Dlrecss shall have the power fgm tme o time sl o Ay
e 10 Xpal sy PesOR &5 2 Director dither 10 Fll & consel
vasanay e e Board o, z2 so sddition to fha existing Boerd bat
o that the nuibis of Dimuows 80 apploted shall not exoeed any
i mzohes defeamined from fipw to dime by e Mombaza

1 el moptiog. “Any D so gppoieied by the Boad

© i Bold offics opky sl the niset Sallowing genersd mectiag of

Mﬂwm(&hmiﬁhgwwﬁﬁuﬂtﬁ
foWewing awal penssnl mestns of i Company (in the

an sddfiion 1o tho Sowrd), and shali thée bo oligible for

s-clection at thet mooting,”

At 36(5} .
By delering the existing Article $8(5) in ¥ix enmircty aid subsvinning
{hoanor the followring uew Srtlde $6(5):

“6(5) Subjsel fo any provision 70 the comrary Ju these Awticies the
Mombers rwey, it 20y geners] mmewting vonveced and hold I
anchrdante Trith thive Articles, by orfinary ReRORIGOR KHICVS B
Diftecior at auy time befom the exphation of bis poriod of offtcs
nolwithstznding sny (eing in thesh Asticles qr in 29y areement
barwecn. the Compeay and mich Direaior (bot without prejedica
to any clpim for damages under say wwch nureomond],”

Axticls 87(1)

By Jeleting the wxistop Aripds 87(1) in #te sudrery ond subsliluting
thorefor the followang new Axticle 87(1): .

“§%1)  Notwigstamling Sy oiher provisions fn the Asicles, ar cach
aoemal geaces] moating ooo-thied of the Dircebors fox the time
baing (o, ifcheir numbas i net 2 evkiple of thiree(3), the manber
nearest 1o oue-hind) shull retire Gom ofMipe by rowiton. Bvery
Director, inchadiog hose apprinted fix @ gpooific tam, shall be
euhjent 1o vexbremmt by 2otation at fcagt once avery thies yeary™

Axtice F72}

No. 4310

Ry delesing the st sontcace YA setiring Direstor shall bo sileitle for
g theeos with s -

resleation.™ in tha xisting ardole 37(2) aod substituiing

oc onidnod A withing Direstur shell be cligibic for w-slecdon
shell continue 1o aot ns 8 Piecir Sreughout the meeting ot whick e
sedires "

Chitrman dechmed thet D rosolition was duly pssed oy o Syechd

Resudurion,

P 3/4
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Dated this 28 day of April 2006
K«‘l&ﬂhi\
Lumsden
ﬁn o behall of
CODAN TRUST COMPANY (CAXDMAN) LIMETTED
Agsistant Secretayy

Ne. 4310

P. 4/4

%\(\



Secretary’s Certificate

China Advance Holdings Limited
PR RA T
Century Vard, Cricket Square
Hutchins Drive
P.0. Box 2681
George Town
Grand Cayman
Brifish West Indies

We, Codan Trust Company (Cayman) Limited, Assistant Secretary of China Advance Holdings

Limited T BRBRBERATY 4y 0 0 company™) DO HERERY CERTIFY tho following s
a frue copy of the minutes of the extracrdinaxy general meeting of the Compaty convened on 3
May, 2005 and that such resolutions heve not been modified.

-

ORPINARY RESOLUTION O, 2

It was propesed, seconded smd cesolved that the following resolution no. 2 as set ont in
the Woties be passed aa an ordinary sesolution: .

“THAT, subjact to and conditionat wpon the grarting by tha Listing Committee of The
Stook Exdhange of Hong Kong Limited of the listing of, and penmission to desl in, the
ordinary shaves of the Company eonanfideted in the mammor 48 s#t ont in paragreph. (a}
of thés resolution below:

®  the 1,000,000,000 sheres of HK$0.605 each in the authorised shepe capiinl of
the Company be consolidgted inte 200,000,600 shaves of HK20.025 ench {each
a “Congolidated Share™ by consolidsting every five (5) shares of FE$0.005
each inte one (1) Consolidated Share, such Consolidated Shave ghall ranl; peri

passa in all respuat with 2ach othey;

() all frantiony of the Consolidatsd Sheres to which holders of lesued sheren of
HES0,025 each in the share sapite] of the Company would otherwlse ba
entitled to be aggrepated, sold and ratained for the begedit of the Company; snd

(&  the anrg be avthorised to do all such acts and. things as i consides NOALSIRTY
a1 expedient to give sffect to the fotepoing arrangernents.™ :

The Chafmzm declaced that the rosolution no, 2 wag dnly passed es an ordinary
resolotion,



w ’
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ORDIN, YoN

It was proposed, scconded ead resolved that the following resoluion no. 3 ey se i
the Notiee be prused as an ordnary resolution: e a8 set out in

“FEEAT, subj?ct 1o tha pa§sing f opdlvary resohrion numbered 2 ag ser ot jo the
notice convening the Meeting, the suthotised share cepital of the Company be agd js
hepeby Inersased from HK$5,000,000 to HK$125 600,000 by the oreaffon of an
additionel 4,300,000,000 Consolidation Shares,”

The Chajrman detdarcd they the resolution no. 3 wey duly pessed as i ordinary
resolution.

A

sten Lurasden
for 21d on behaif of
Codant Trust Company (Cayman) Limoited
‘ Assistant Secxetary

Dated this 12" day of May, 2005

Corifind A True Copy By
Codan Trust Gompany (Cayman) Limiied
a5 Seeretary! Assistant Seersary

or and on behalf of
Codan Trust Company (Ceyman) Limited

Date: @B gun 200

01{\\
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We, Codan Trust Company (Cayman) Limited, Assistant Sscre
“Company”) DO HEREBY CERTIFY the following isa true
Sharcholders of the Company on 11* May,

amended, or rescinded since their adoption an

PE

Secretary’s Certificate

Billybala Holdiugs Limited
Century Yard, Cricket Square
Hutchina Drive
P.O. Box 2681
George Town, Grand Cayman
British West Indies

NS

4| CHANGE OF COMPANY NAME

it was proposed, seconded and resolved th

It wee propossd, scondod and resolved that the Sillowing resciution 5o. 1 set out in
the Notics be pussed 53 2 spacial resoksion:

anﬁmu.dWmhmdﬂnMd&qd-h
h%“*“h“uﬂhﬂmh-ﬂhm
chenged from "Biliybala Holdings Linked” 9 “Chiss Advepos Foldings Lhmitad”
and the Chinese name of the
FAA R 0 "*RE LB ERL N

E NT TQ THE ARTICLES OF T

Notice be passed as a special resolution:

Compeny b sl is barsbry changes fiom “B S wrNie R

“THAT the articles of association of the Company be amended in manner as follows;

{A)

(a)

()

(B)

Article 2

By inserting the following new definition of “associate” in Article 2:

tary of Billybala Holdings Limited (the
copy of the resolutions adopted by all the
2004 and that such resolutions have ot been modified,
d are in full force and effect as of the date hereof.

at the following resolutions no. 2 set ot in the

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

Exchange.”

By inserting the existing definition of “clearing house” with the following new

definition in Article 2:

e

“"clearing house” 4 clearing house recognised by the Iq.wfsfﬁ

~

which the-shares of e Com;:an;g{téli‘steﬁ or guofed-
. . ".!'ih:"f -

£ 2y
d
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F
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. R e

stock exchiange in stch jusisdicti
. £
Article 76 el
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“(2) Where the Company has knowledge that any Member is, under the
rules of the Designated Stock Exchange, required to abstain from voting on any
particular resolution of the Company or restricted 1o voting only for or only
against any particular resolution of the Company, any votes cast by or on behalf
of such Member in contravention of such requirement or restriction shali not be
counted.”

(©€) Article_B_S

By deleting the words “not less than seven (7) clear days but not more than fourteen
(14) clear days before the date of the general meeting™ in the last sentence of Article
88 and replacing therewith the following provison:

“provided that the minimum length of the period, during which such Notice(s) are
given, shall be at least seven (7) days and that the peried for lodgment of such
Noftice(s) shall commence no earlier than the day after the dispatch of the notice of
the general meeting appointed for such election and end no later than seven (7) days
prior to the date of such general meeting.”

(D)  Article 103

By deleting the existing Article 103 in its entirety and replacing therewith the following new
Articie 103:

“103. (1) A Director shall not vote (nor be counted in the quorum) on any resolution of
— ~  the Board approving any contract or arangement or any other proposal in
which he or any of his associates is materially interested, but this prohibition

shall ot apply to any of the following matters namely:

any contract or arrangement for the giving to such Director or his associate(s)
any security or indemnity in respect of money lent by him or any of his
associates or obligations incurred or undertaken by him or any of his
associates at the request of or for the benefit of the Company or any of its
subsidiaries;

any contract or arrangement for the giving of any security or indemnity to a
third party in respect of a debt or obligation of the Company or any of its
subsidiaries for which the Director or his associate(s) has himself/themsetves
assumed responsibility in whole or in part whether alone or jointly under a
guarantee or indemnity or by the giving of security;

any contract or arrangement concemning an offer of shares or debentures or
other sccurities of or by the Company or any other company which the
Company may promote or be interested in for subscription or purchase, where
the Director or his aszociate(s) is/are or is/are to be interested as a participant
in the underwriting or sub-underwriting of the offer;

|
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(3)

)

(iv} any contract or arrangement in which the Director or his associate(s) is/are
interested in the same manner as other holders of shares or debentures or
other securities of the Company by virtue only of his/their interest in shares
or debentures or other securities of the Company;

(v)  any contract or arrangement concerning any other company in which the
Director or his associate(s) is/are interested only, whether directly or
indirectly, as an officer or executive or a shareholder or in which the Director
and any of his associates are not in aggregate beneficially interested in five
(5) per cent. or more of the issued shares or of the voting rights of any class
of shares of such company (or of any third company through which his
interest or that of any of his associates is derived); or

(vi) any proposal or arrangement conceming the adoption, modification or
operation of a share option scheme, a pension fund or retirement, death or
disability benefits scheme or other amangement which related both to
directors, his associates and employees of the Company or of any of its
subsidiaries and does not provide in respect of any Director, or his
associate(s), as such any privilege or advantage not generally zccorded to the
class of persons to which such scheme or fund relates.

A company shali be deemed to be a company in which a Director and/or his
associate(s) owns five (5) per cent. or more if and so long as (but only if and so long
as) he and/or his associates, (either directiy or indirectly) are the holders of or
beneficially interested in five (5) per cent. or more of any class of the equity share
capital of such company or of the voting rights available to members of such
company {or of any third company through which his interest or that of any of his
associates is derived). For the purpose of this paragraph there shall be disregarded
any shares held by a Director or his associate(s) as bare or custodian trustee and in
which he or any of them has no beneficial interest, any shares comprised in a trust in
which the interest of the Director or his associate(s) is/are in reversion or remainder if
and so long as some other person is entitled 1o receive the income thereof; and any
shares comprised in an authorised unit trust scheme in which the Director or his
associate(s) is/are interested only as g unit holder.

Where a company in which a Director and/or his associate(s) holds five (5) per cent.
or more is materially interested in a transaction, then that Director and/or his
associate(s) shall also be deemed materially interested in such transaction.

If any question shall arise at any meeting of the Board as to the materiality of the
interest of a Director (other than the chairman of the meeting) or as to the entitlement -
of any Director (other than such chairman) to vote and such question is not resolved
by his vohuntarily agreeing o abstain from voting, such question shall be referred to
the chairman of the mesting and his ruling in relation to such other Director shall be
final and conclusive except in a case where the natare or extent of the interest of the
Director concerned as known to such Director has not been fairly disclosed to the
Board. If any question as aforesaid shall arise in respect of the chairman of the
meeting such question shall be decided by a resolution of the Board (for which
purpose such chairman shall not vote thereon) and such resolution shall be final and
conclusive except in a case where the pature or extent of the interest of such
chairman as known to such chairman has not been fairly disclosed to the Board "



The Chairman declared that the resalution was duly passed a5 a special resolution.

A GF

Neil T, Cox
for and on behalf of
CODAN TRUST COMPANY (CAYMAN) LIMITED
Agssistant Sccretary

Dated this 13® day of May, 2004,
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THE COMPANIES LAW (REVISED)
COMPANY LIMITED BY SHARES

(Amended pursuant to written resolutions of all the
shareholders of the Company passed on 28 November, 2001)
MEMORANDUM OF ASSOCIATION

OF

Billybala Holdings Limited % % 29 32 i #7ER 2 5)

The name of the Company is Billybala Holdings Limited &bt AR AR,

The Registered Office of the Company shall be at the offices of Codan Trust Company
(Cayman) Limited, P.O. Box 2681 GT, Zephyr House, Mary Street, George Town, Grand
Cayman, British West Indies.

Subject to the following provisions of this Memorandum, the objects for which the
Company is established are unrestricted and shall include, but without limitation:

(a) to act and to perform all the functions of a holding company in all its branches and
to co-ordinate the policy and administration of any subsidiary company or companies
wherever incorporated or carrying on business or of any group of companies of which the
Company or any subsidiary company is a member or which are in any manner controfled
directly or indirectly by the Company;

{b) to act as an investment company and for that purpose to acquire and hold upon any
terms and, either in the name of the Company or that of any nominee, shares, stock,
debentures, debenture stock, annuities, notes, mortgages, bonds, obligations and securities,
foreign exchange, foreign currency deposits and commodities, issued or guaranteed by any
company wherever incorporated or carrying on business, or by any government, sovereign,
ruler, commissioners, public body or authority, supreme, municipal, local or otherwise, by
original subscription, tender, purchase, exchange, underwriting, participation in syndicates
or in any other manner and whether or not fully paid up, and to make payments thereon as
called up or in advance of calls or otherwise and to subscribe for the same, whether
conditionally or absolutely, and to hold the same with a view to investment, but with the
power to vary any investments, and to exercise and enforce all rights and powers conferred
by or incident to the ownership thereof, and to invest and deal with the moneys of the
Company not immediately required upon such securities and in such manner as may be
from time to time determined.

. Subject to the following provisions of this Memorandum, the Company shall have and be

capable of exercising all the functions of a natural person of full capacity irrespective of
any question of corperate benefit, as provided by Section 27(2) of The Companies Law
(Revised).
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Nothing in this Memorandum shall permit the Company to carry on a business for which
a licence is required under the laws of the Cayman Islands unless duly licensed.

Ifthe Company is exempted, it shall not trade in the Cayman Islands with any person, firm
or corporation except in furtherance of the business of the Company carried on outside the
Cayman Islands; provided that nothing in this clause shall be construed as to prevent the
Company effecting and concluding contracts in the Cayman Islands, and exercising in the
Cayman Islands all of its powers necessary for the carrying on of its business outside the
Cayman Islands.

The liability of each member is limited to the amount from time to time unpaid on such
member's shares.

The share capital of the Company is HK$5,000,000 divided into 1,000,000,000 shares of
a nominal or par value of HK$0.005 each, with power for the Company insofar as is
permitted by law to redeem or purchase any of its shares and to increase or reduce the said
capital subject to the provisions of the Companies Law (Revised) and the Articles of
Association and to issue any part of its capital, whether original, redeemed or increased
with or without any preference, priority or special privilege or subject to any postponement
of rights or to any conditions or restrictions and so that unless the conditions of issue shall
otherwise expressly declare every issue of shares whether stated to be preference or
otherwise shall be subject to the powers hereinbefore contained.



