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CPN'’s Articles of Association on shareholders’ meetgs

Chapter 5 Board of Directors

The meeting of shareholders shall elect directors in accordance with the following rules and
procedures:

(1) Election of directors shall be made by majority vote whereby each shareholder shall have
one vote for each share held by him.

(2) Each shareholder shall exercise al of his voting rights to elect the persons nominated for
directors, one at atime.

(3) The persons receiving the highest votes shall be elected as directors in respective order of
the votes for the number of directors of the Company, or for the number of directors
which should be elected at such election. In case of tie votes causing the number of person
elected to be in excess of the number of directors as specified to be elected at such
meeting, the chairman shall have a casting vote.

At every annua ordinary meeting of shareholders, one-third (1/3) of the directors of the
Company shall retire from office. If the number of directors cannot be divided into a multiple
of three, the number of directors nearest to one-third (1/3) shall retire. The directors to be
retired from office in the first and second year following the registration of the Company shall
be made by drawing lots. For subsequent years, the director who has held office longest shall
retire.

The retiring directors under the preceding paragraph shall be entitled to be re-elected.

The meeting of shareholders may pass a resolution removing any director prior to retirement
by rotation by a vote of not less than three-fourth (3/4) of the number of shareholders
attending the meeting and having the rights to vote and having shares collectively at not less
than one half of the number of shares held by shareholders attending the meeting and having
the voting rights.

The directors of the Company shall be entitled to receive remuneration for performing their
duties in form of salary, meeting allowance, allowance and bonus. Remuneration other than
those aforementioned shall be paid upon obtaining the resolution of the meeting of
shareholders having a vote of not less than two-third (2/3) of shareholders attending the
meeting

Chapter 6 Meeting of Shareholders

The Board of Directors shall arrange for an annual general meeting of shareholders within 4
(four) months from the last day of the fiscal year of the Company.

M eeting other than those af orementioned shall be called extraordinary meetings. The Broad of
Directors may summon an extraordinary meeting of shareholders whenever the Board of
Directors may deem appropriate or when the shareholders holdings shares atogether at not
less than one-fifth (1/5) of the total number of shares sold or the shareholders of a number of
not less than 25 (twenty-five) persons holding shares altogether at not less than one-tenth
(1/10) of the total number of shares sold may submit their names in a letter requesting the
Board of Directors to summon an extraordinary meeting of shareholders at any time but they
shall specify reasons for such request in the said letter. In such case, the Board of Directors
shall arrange for the meeting of shareholders to be held within 1 (one) month from the date of
receipt of such letter of request from the shareholders.
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In summoning for a meeting of shareholders, the Board of Directors shall prepare notices for
meeting specifying the place, date, time, agenda of the meeting and the subject matter to be
proposed to the meeting together with details as appropriate, by stating clearly whether it will
be proposed for acknowledgement, for approval or for consideration, as the case may be,
including the opinions of the Board of Directors towards the said matter, and shall deliver the
same to the shareholders and the Registrar not less than 7 (seven) days before the date of the
meeting, and publication of notices calling for a meeting shall also be made in a newspaper for
3 (three) consecutive days and not less than 3 (three) days prior to the date of the meeting.

At a general meeting of shareholders, there shall be shareholders and proxies (if any) present
at the meeting at a number of not less than 25 (twenty-five) persons or not less than one half
of the total number of shareholders and such shareholders shall hold shares altogether at not
less than one-third (1/3) of the total number of shares sold, in order to constitute a quorum.

If after one hour from the time fixed for any general meeting of shareholders the number of
shareholders present is still not enough to form a quorum as specified in the first paragraph, if
such general meeting of shareholders was requested for by the shareholders, such meeting
shall be cancelled.

If such meeting of shareholders was not called for by the shareholders, the meeting shall be
called for again and in the latter case notice calling for meeting shall be sent to shareholders
not less than 7 (seven) days before the date of the meeting. In the subsequent meeting, a
quorum shall not be required.

At a meeting of shareholders, the shareholder may appoint other person to attend and vote at
any meeting on his behalf. The instrument appointing a proxy shall be dated and signed by the
shareholder who is the principal and in a form as prescribed by the Registrar pursuant to the
public companies laws.

The proxy form must be deposited with the chairman or the person designated by the
chairman at the place of the meeting before the proxy attends the meeting.

A resolution of the meeting of shareholders shall be as follows:

(D) In a normal case, the majority vote of the shareholders who attend the meeting and
exercise the right to vote. In case of atie vote, the chairman of the meeting shall have a
casting vote.

(2) Inthe following cases, aresolution shall be passed by a vote of not less than three-fourths
(3/4) of the total number of shareholders present at the meeting and have the right to vote:

(a) thesae or transfer of whole or important parts of businesses of the Company to
other persons;

(b) the purchase or acceptance of transfer of businesses of other companies or
private companies to the Company;

(c) the execution, amendment or cancellation of contracts relating to the leasing out
of whole or certain important parts of the businesses of the Company, the
assignment to any other persons to manage the businesses of the Company or
the amalgamation of the businesses with other persons with an objective
towards profit and loss sharing;

(d) amendment or addition of Memorandum of Association or Articles of
Assaciation of the Company;

(e) increase or decrease of capital of the Company;

(f) amalgamation or dissolution of the Company;

(g) issuance of debentures.

Businesses to be transacted at the ordinary meeting shall be as follows:

(1) Acknowledgement of the report of the Board of Directors proposed to the meeting, stating
the businesses and the results of operation of the Company carried by the Board of
Directorsin the previous year.
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(2) Consideration and approval of Balance Sheet.

(3) Consideration of appropriation of profit and approval of payment of dividend.
(4) Election of directors as replacement of the directors retired by rotation.

(5) Appointment of auditor and fixing annual auditing fee.

(6) Other matters.

Chapter 7 Accounts, Finance and Audit

The fiscal year of the Company shall commence on January 1 and end on December 31 of
every year.

The Company shall arrange for preparation and keeping of accounts as well as auditing of
accounts in accordance with the relevant laws and shall make a balance sheet and profit and
loss statements at least once every twelve (12) months which is the accounting year of the
Company.

The Board of Directors shall prepare a balance sheet and profit and |oss statements as at the
last day of fiscal year of the Company and propose same to the meeting of shareholders at the
annual ordinary meeting for consideration and approval of the said balance sheet and profit
and loss statement. The Board of Directors shall arrange for the auditor to complete the
auditing prior to propose same to the meeting of shareholders.

The Board of Directors shall send the following documents to the sharehol ders together with
notice calling for an annual ordinary meeting.

(1) Copies of balance sheet and profit and loss statements already audited by auditor together
with the report of auditor,

(2) Annual report of the Board of Directors.

No dividends shall be paid other than out of profits. In case the Company still sustains an
accumulated loss, no dividends shall be paid.

Dividends shall be distributed according to the number of shares in equal amount for each
share, and shall have been approved by the meeting of shareholders.

No interest shall be charged against the Company on the dividend which remain outstanding.

The Board of Directors may pay interim dividends to the shareholders from time to time if
they deem that the Company has a reasonable profit in which to do so, but shall be informed
of such dividends distribution at the next general meeting.

In case the number of shares sold by the Company has not yet reached the number registered
or in case where the Company has registered an increase of its capital, the Company may pay
dividends, wholly or partly, by issuing new ordinary shares to the shareholders with the
approval of the meeting of shareholders.

Payment of dividends shall be made within 1 (one) month from the date the resolution is
passed by the meeting of shareholders or by the meeting of the Board of Directors, as the case
may be. Written notice shall also be sent to the shareholders and the publication of notice of
such payment of dividends shall be made in a newspaper.

The Company shall allocate to areserve fund from the annual net profit, not less than 5 (five)
percent of the annual net profit deducted by the total accumulated losses brought forward (if
any) until the reserve fund reaches an amount of not less than 10 (ten) percent of the registered
capital.

The auditor shall not be a director, staff, employee or an officer holding any position in the
Company.
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