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(2) 12,000 shares vest on 12/31/2005
(3) 1,250 shares vest on 10/18/2008, 10/18/2009, 10/18/2010 and 10/18/2011
(4) 1,250 shares vest on 10/17/2009, 10/17/2010, 10/17/2011 and 10/17/2012

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays

a currently valid OMB number. t; LINE-HEIGHT: 1.25; MARGIN-RIGHT: Opt" align="left">(a) by mutual written consent
of CNCAC and the HollySys Stockholder;

(b) (1) by CNCAUQ, if HollySys Holdings, BJ HLS, HZ HLS, HollySys Subsidiary or the HollySys Stockholder
amends or supplements any BJ HLS, HZ HLS, HollySys Subsidiary or HollySys Stockholder schedule hereto in
accordance with Section 8.4 hereof and such amendment or supplement reflects a material adverse change in the
condition (financial or other), operations or prospects of HollySys or HollySys Subsidiary or the Business, as a whole
or in part, after the date hereof, or (2) by the HollySys Stockholder, if CNCAC amends or supplements any CNCAC
Schedule hereto in accordance with Section 8.4 hereof and such amendment or supplement reflects a material adverse
change in the condition (financial or other) or operations of CNCAC.
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(c) by either CNCAC or the HollySys Stockholder, if the Closing has not occurred by August 10, 2007 (or such later
date as may be established by the CNCAC stockholders as the deadline by which CNCAC must complete a
transaction or commence dissolution); provided, however, that the right to terminate this Agreement under this
Section 11.1(c) shall not be available to any Party that is then in breach of any of its covenants, representations or
warranties in this Agreement;

(d) by the HollySys Stockholder, (i) if CNCAC shall have breached any of its covenants in Articles VII or VIII hereof
in any material respect or (ii) if the representations and warranties of CNCAC contained in this Agreement shall not
be true and correct in all material respects, at the time made, or (iii) if such representations and warranties shall not be
true and correct at and as of the Closing Date as though such representations and warranties were made again at and as
of the Closing Date, except to the extent that such representations are made herein as of a specific date prior to the
Closing Date, and in any such event, if such breach is subject to cure, CNCAC has not cured such breach within 10
Business Days of notice from the HollySys Stockholder of an intent to terminate;

(e) by CNCAC, (i) if HollySys Holdings, BJ HLS, HZ HLS, HollySys Subsidiary or the HollySys Stockholder shall
have breached any of the covenants in Articles VI or VIII hereof in any material respect or (ii) if the representations
and warranties of the HollySys Stockholder contained in this Agreement shall not be true and correct in all material
respects, at the time made, or (iii) if such representations and warranties shall not be true and correct at and as of the
Closing Date as though such representations and warranties were made again at and as of the Closing Date, except to
the extent that such representations are made herein as of a specific date prior to the Closing Date, and in any such
event, if such breach is subject to cure, the HollySys Stockholder have not cured such breach within 10 Business Days
of CNCAC’s notice of an intent to terminate;

(f) by CNCAC if the Board of Directors of CNCAC shall have determined in good faith, based upon the advice of
outside legal counsel, that failure to terminate this Agreement is reasonably likely to result in the Board of Directors
breaching its fiduciary duties to stockholders under applicable law by reason of the pendency of an unsolicited, bona
fide written proposal for a superior transaction;

(g) by either CNCAC or the HollySys Stockholder, if, at CNCAC’s Stockholder Meeting (including any adjournments
thereof), this Agreement and the transactions contemplated thereby shall fail to be approved and adopted by the
affirmative vote of the holders of CNCAC’s common stock required under its Certificate of Incorporation, or 20% or
more of the number of shares of CNCAC’s common stock outstanding as of the date of the record date of the
stockholders meeting held by Persons other than the Initial Stockholders exercise their rights to convert the shares of
CNCAC’s common stock held by them into cash in accordance with CNCAC’s Certificate of Incorporation.
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11.2 Effect of Termination.

(a) In the event of termination and abandonment by CNCAC or by HollySys, or both, pursuant to Section 11.1 hereof,
written notice thereof shall forthwith be given to the other Party, and except as set forth in this Section 11.2, all further
obligations of the Parties shall terminate, no Party shall have any right against the other Party hereto, and each Party
shall bear its own costs and expenses.

(b) Consequence of Termination. If the transactions contemplated by this Agreement are terminated and/or abandoned
as provided herein:

(1) each Party hereto will return all documents, work papers and other material (and all copies thereof) of the other
Party relating to the transactions contemplated hereby, whether so obtained before or after the execution hereof, to the
Party furnishing the same; and

(ii) all confidential information received by either Party hereto with respect to the business of the other Party, or in the
case of the HollySys Stockholder, of BJ HLS, HZ HLS and HollySys Subsidiary, hereto shall be treated in accordance
with Section 8.6 hereof, which shall survive such termination or abandonment.

11.3 No Claim Against Trust Fund. It is understood by HollySys Holdings, BJ HLS, HZ HLS and the HollySys
Stockholder that in the event of breach of this Agreement or any of the Transactional Documents by CNCAC and
Chardan Sub, that they have no right to any amount held in the trust fund referred to in Section 5.7 and they will not
make any claim against CNCAC and Chardan Sub that would adversely affect the business, operations or prospects of
CNCAC and Chardan Sub or the amount of the funds held in the trust fund referred to in Section 5.7.

ARTICLE XII
DEFINITIONS

12.1 Certain Defined Terms. As used in this Agreement, the following terms shall have the following meanings:

“Actions” means any claim, action, suit, litigation, arbitration, inquiry, proceeding or investigation by or pending before
any Governmental Authority.

“Business” means the combined and several operations and proposed combined and several operations of BJ HLS,
HZ HLS, the HollySys Subsidiary and their respective affiliates, contract parties and nominees (or beneficial owners)

in the field of industrial automation and control systems.

“Business Day” means a day of the year on which banks are not required or authorized to be closed in the City of New
York.

“Claim” means any claim, demand, suit, proceeding or action.
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“Company’s Accountants” means BDO Seidman, LLP.
“Contracts” mean any contract, agreement, arrangement, plan, lease, license or similar instrument.

“Copyrights” shall mean all copyrights, including rights in and to works of authorship and all other rights corresponding
thereto throughout the world, whether published or unpublished, including rights to prepare, reproduce, perform,
display and distribute copyrighted works and copies, compilations and derivative works thereof.

“Damages” means the dollar amount of any loss, damage, expense or liability, including, without limitation, reasonable
attorneys’ fees and disbursements incurred by an Indemnified Party in any action or proceeding between the
Indemnified Party and the Indemnifying Party or between the Indemnified Party and a third party, which is

determined (as provided in Article X) to have been sustained, suffered or incurred by a Party or the Company and to
have arisen from or in connection with an event or state of facts which is subject to indemnification under this
Agreement; the amount of Damages shall be the amount finally determined by a court of competent jurisdiction or
appropriate governmental administrative agency (after the exhaustion of all appeals) or the amount agreed to upon
settlement in accordance with the terms of this Agreement, if a Third Party Claim, or by the Parties, if a Direct Claim.

“Direct Claim” means any claim other than a Third Party Claim.
“Exchange Act” means the Securities Exchange Act of 1934, as amended.
“GAAP” means generally accepted accounting principles, consistently applied in the United States.

“Government Securities” means any Treasury Bill issued by the United States having a maturity of one hundred and
eighty days or less.

“Governmental Authority” means any PRC or non-PRC national, supranational, state, provincial, local or similar
government, governmental, regulatory or administrative authority, agency or commission or any court, tribunal or
judicial or arbitral body.

“Governmental Order” means any order, writ, judgment, injunction, decree, stipulation, determination or award entered
by or with any Governmental Authority.

“Intellectual Property” means any intellectual property rights, including, without limitations, Patents, Copyrights,
service marks, moral rights, Trade Secrets, Trademarks, designs and Technology, together with (a) all registrations
and applications for registration therefore and (b) all rights to any of the foregoing (including (i) all rights received
under any license or other arrangement with respect to the foregoing, (ii) all rights or causes of action for infringement
or misappropriation (past, present or future) of any of the foregoing, (iii) all rights to apply fore or register any of the
foregoing), (iv) domain names and URL’s of or relating to the Acquired Assets and variations of the domain names
and URL'’s, (vi) Contracts which related to any of the foregoing, including invention assignment, intellectual property
assignment, confidentiality, and non-competition agreements, and (vii) goodwill of any of the foregoing.
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“Initial Stockholders” means all of the shares of common stock of CNCAC issued and outstanding prior to August 2,
2005 held by various Persons.

“Laws” means all statutes, rules, regulations, ordinances, orders, writs, injunctions, judgments, decrees, awards and
restrictions, including, without limitation, applicable statutes, rules, regulations, orders and restrictions relating to
zoning, land use, safety, health, environment, hazardous substances, pollution controls, employment and employment
practices and access by the handicapped.

“Lien” means any lien, claim, contingent interest, security interest, charge, restriction or encumbrance.

“Party” means CNCAC, Chardan Sub, on the one hand, and BJ HLS, HZ HLS, each HollySys Subsidiary and the
HollySys Stockholder, on the other hand and, solely with respect to Sections 6.4, 6.11, 6.13, 8.2 and 8.10, the Original
HollySys Stockholder (collectively, “Parties”).

“Patents” means all United States and foreign patents and utility models and applications therefore and all reissues,
divisions, re-examinations, renewals, extensions, provisionals, continuations and continuations-in-part thereof, and
equivalent or similar rights anywhere in the world in inventions and discoveries.

“Permits” means all governmental registrations, licenses, permits, authorizations and approvals.

“Person” means an individual, partnership, corporation, joint venture, unincorporated organization, cooperative or a
governmental entity or agency thereof.

“PRC GAAP” means PRC Accounting Standards for Business Enterprises in effect from time to time applied
consistently throughout the periods involved.

“Release” means any spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting, escaping, leaching,
dumping or disposing into the environment.

“Representatives” of either Party means such Party’s employees, accountants, auditors, actuaries, counsel, financial
advisors, bankers, investment bankers and consultants.

“Securities Act” means the Securities Act of 1933, as amended.

“Software” means all software, in object, human-readable or source code, whether previously completed or now under
development, including programs, applications, databases, data files, coding and other software, components or
elements thereof, programmer annotations, and all versions, upgrades, updates, enhancements and error corrections of
all of the foregoing.

“Stockholder Meeting” has the meaning specified in Section 7.1.
“Tax” or “Taxes” means all income, gross receipts, sales, stock transfer, excise, bulk transfer, use, employment, social
security, franchise, profits, property or other taxes, tariffs, imposts, fees, stamp taxes and duties, assessments, levies or

other charges of any kind whatsoever (whether payable directly or by withholding), together with any interest and any
penalties, additions to tax or additional amounts imposed by any government or taxing authority with respect thereto.
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“Technology” means any know-how, confidential or proprietary information, name, data, discovery, formulae, idea,
method, process, procedure, other invention, record of invention, model, research, Software, technique, technology,
test information, market survey, website, or information or material of a like nature, whether patentable or
unpatentable and whether or not reduced to practice.

“Third Party Claim” means a Claim by a person, firm, corporation or government entity other than a party hereto or any
affiliate of such party.

“Trade Secrets” means all trade secrets under applicable law and other rights in know-how and confidential or
proprietary information, processing, manufacturing or marketing information, including new developments,
inventions, processes, ideas or other proprietary information that provides advantages over competitors who do not
know or use it and documentation thereof (including related papers, blueprints, drawings, chemical compositions,
formulae, diaries, notebooks, specifications, designs, methods of manufacture and data processing software and
compilations of information) and all claims and rights related thereto.

“Trademarks” means any and all United States and foreign trademarks, service marks, logos, trade names, corporate
names, trade dress, Internet domain names and addresses, and all goodwill associated therewith throughout the world.

ARTICLE XIII
GENERAL PROVISIONS

13.1 Expenses. Except as otherwise provided herein, all costs and expenses, including, without limitation, fees and
disbursements of Representatives, incurred in connection with the preparation of this Agreement and the transactions
contemplated hereby shall be paid by the Party incurring such costs and expenses, whether or not the Closing shall
have occurred.

13.2 Notices. All notices and other communications given or made pursuant hereto shall be in writing and shall be
deemed to have been duly given or made as of the date delivered or mailed if delivered personally or by nationally
recognized courier or mailed by registered mail (postage prepaid, return receipt requested) or by telecopy to the
Parties at the following addresses (or at such other address for a Party as shall be specified by like notice, except that
notices of changes of address shall be effective upon receipt):
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(a) If to the HollySys Stockholder:

Advance Pacific Holdings Limited
Attn: Ka Wa Cheng

with a copy to:

Beijing HollySys Company, Ltd.

Attn: Dr. Wang Changli

19 Jiancaicheng Middle Road, Xisangi
Haidon District

Beijing, China 100096

Facsimile No.: 86 10 829 23985

And

GuanTao Law Firm

Attn: Mr. Sun Dongying

6/F, Tower B, Tong Tai Plaza
No. 33 Finance Street
Xicheng District

Beijing 10032

(b) If to CNCAC or the CNCAC Initial Stockholders:

Chardan North China Acquisition Corporation
625 Broadway, Suite 1111

San Diego, California 92101

Attention: Dr. Richard D. Propper

Facsimile No.: (619) 795-9639

with a copy to:

DLA Piper US LLP

4365 Executive Drive, Suite 1100
San Diego, CA 92121

Attention: Douglas J. Rein
Facsimile No.: 858-677-1401

13.3 Amendment. This Agreement may not be amended or modified except by an instrument in writing signed by the
Parties.

13.4 Waiver. At any time prior to the Closing, either Party may (a) extend the time for the performance of any of the
obligations or other acts of the other Party, (b) waive any inaccuracies in the representations and warranties contained
herein or in any document delivered pursuant hereto and (c) waive compliance with any of the agreements or
conditions contained herein. Any such extension or waiver shall be valid only if set forth in an instrument in writing
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13.5 Headings. The headings contained in this Agreement are for reference purposes only and shall not affect in any
way the meaning or interpretation of this Agreement.

13.6 Severability. If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced
by any rule of law or public policy, all other conditions and provisions of this Agreement shall nevertheless remain in
full force and effect so long as the economic or legal substance of the transactions contemplated hereby is not affected
in any manner adverse to any Party. Upon such determination that any term or other provision is invalid, illegal or
incapable of being enforced, the Parties shall negotiate in good faith to modify this Agreement so as to effect the
original intent of the Parties as closely as possible in an acceptable manner to the end that transactions contemplated
hereby are fulfilled to the extent possible.

13.7 Entire Agreement. This Agreement and the Schedules and Exhibits hereto constitute the entire agreement and
supersede all prior agreements and undertakings, both written and oral, between BJ HLS, HZ HLS, any HollySys
Subsidiary, the HollySys Stockholder and CNCAC with respect to the subject matter hereof and, except as otherwise
expressly provided herein, are not intended to confer upon any other person any rights or remedies hereunder.

13.8 Benefit. This Agreement shall inure to the benefit of and be binding upon the successors and assigns of the
Parties.

13.9 Governing Law. This Agreement shall be governed by, and construed in accordance with, the law of the State of
Delaware.

13.10 Counterparts. This Agreement may be executed in one or more counterparts, and by the different Parties in
separate counterparts, each of which when executed shall be deemed to be an original but all of which when taken
together shall constitute one and the same agreement.

13.11 Approval of Contemporaneous Transactions. By execution of this Agreement, the HollySys Stockholders
also approve the Chardan Merger and the adoption of the proposed equity compensation plan contemplated by Section
8.9.

13.12 Regulatory Requirements. In the event that the regulatory requirements of any applicable Governmental
Authority (including any new laws or regulations or interpretations of existing laws or regulations) prohibit or
materially restrict the ability of the Parties to consummate the acquisition of HollySys Holdings as contemplated, the
Parties will revise the transaction as necessary to comply with such regulatory requirements while preserving to the
greatest extent possible the intended economic consequences of the transaction.

(Signatures on Next Page)
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IN WITNESS WHEREQOF, the Parties have caused this Agreement to be executed as of the date first written above.

CHARDAN NORTH CHINA ACQUISITION ADVANCE PACIFIC HOLDING LIMITED
CORPORATION

By: /[s/Ka Wa Cheng
By:  /s/Richard Propper Name: Ka Wa Cheng
Name: Richard Propper Title:
Title: Chairman

Only with respect to Sections 6.4, 6.11, 6.13, 8.2 and 8.10:

SHANGHAI JINQIAOTONG INDUSTRIAL  LOU AN

DEVELOPMENT CO.
By: /s/ Lou
By: /s/ Song Xuesong An
Name: Song Xuesong Name: Lou An
Title: CEO
WANG CHANGLI TEAM SPIRIT INDUSTRIAL LIMITED
By: /s/ Wang Changli By: /s/ Wang
Name: Wang Changli Changli
Name: Wang Changli
CHENG WUSI OSCAF INTERNATIONAL CO.
By: /s/ Cheng Wusi By: /s/ Qiao
Name: Cheng Wusi Li
Name: Qiao Li
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Explanation of Responses:

12



Edgar Filing: GREAT SOUTHERN BANCORP INC - Form 4

ANNEX B

TERRITORY OF THE BRITISH VIRGIN ISLANDS

THE BVI BUSINESS COMPANIES ACT, 2004

(the ""Act")

MEMORANDUM OF ASSOCIATION

OF

HLS SYSTEMS INTERNATIONAL, LTD.

1 NAME
The name of the Company is HLS Systems International, Ltd.
2 COMPANY LIMITED BY SHARES

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

3 REGISTERED OFFICE

The first registered office of the Company will be situated at the office of the registered agent which is at P.O. Box
173, Kingston Chambers, Road Town, Tortola, British Virgin Islands or such other place as the directors or members
may from time to time decide, being the office of the registered agent.

4 REGISTERED AGENT
The first registered agent of the Company will be Maples Finance BVI Limited of P.O. Box 173, Kingston

Chambers, Road Town, Tortola, British Virgin Islands or such other registered agent as the directors or members
may decide from time to time.

B-1
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5 GENERAL OBJECTS AND POWERS

Subject to Regulation 6 below the objects for which the Company is established are unrestricted and the Company
shall have full power and authority to carry out any object not prohibited by the BVI Business Companies Act, 2004
or as the same may be revised from time to time, or any other law of the British Virgin Islands.

6 LIMITATIONS ON THE COMPANY'S BUSINESS

For the purposes of section 9(4) of the Act the Company has no power to:

(a) carry on banking or trust business, unless it is licensed under the Banks and Trust Companies Act, 1990;

(b)carry on business as an insurance or as a reinsurance company, insurance agent or insurance broker, unless it is
licensed under an enactment authorising it to carry on that business;

(c)carry on the business of company management unless it is licensed under the Companies Management Act, 1990;

(d)carry on the business of providing the registered office or the registered agent for companies incorporated in the
British Virgin Islands; or

(e)carry on the business as a mutual fund, mutual fund manager or mutual fund administrator unless it is licensed
under the Mutual Funds Act, 1996.

7 AUTHORISED SHARES

(@)  The Company is authorised to issue one hundred and one million shares of two classes as follows:-

@) one hundred million shares in one series of US$0.001 par value each (“Ordinary Shares”); and

(i1) one million preference shares in one series of US$0.001 par value each (‘“Preferred Shares”).

(b) The shares in the Company shall be issued in the currency of the United States of America.
() Each Ordinary Share in the Company confers on the holder:

(i)the right to one vote at a meeting of the members of the Company or on any resolution of the members of the
Company;

(ii) the right to an equal share in any dividend paid by the Company in accordance with the Act; and
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(iii) the right to an equal share in the distribution of the surplus assets of the Company.
(d) Preferred Shares

(i) The rights, privileges, restrictions and conditions attaching to the Preferred Shares shall be those provided pursuant
to the Act as modified or negated by the directors of the Company on the issuance of the Preferred Shares.

(i) The Board of Directors of the Company is authorised, subject to limitations prescribed by law and the provisions
of this Clause 7, to amend the Company’s Memorandum of Association to provide for the creation from time to
time of one or more series of Preferred Shares or classes of shares having preferred rights, and pursuant to such
amendment to establish the number of shares and series to be included in each such class, and to fix the
designation, relative rights, preferences, qualifications and limitations of the shares of each such class. The
authority of the Board of Directors with respect to each class shall include, but not be limited to, determination of
the following:

(@) the number of shares and series constituting that class and the distinctive designation of that class;

(b)the distribution rate on the shares of that class, whether distributions shall be cumulative, and, if so, from which
date or dates, and whether they shall be payable in preference to, or in another relation to, the distributions payable
on any other class or classes of shares;

(c)whether that class shall have voting rights, in addition to the voting rights provided by law, and, if so, the terms of
such voting rights;

(d)whether that class shall have conversion or exchange priviledges, and, if so, the terms and conditions of such
conversion or exchange, including provision for adjustment of the conversion or exchange rate in such events as
the Board of Directors shall determine;

(e)whether or not the shares of that class shall be redeemable, and, if so, the terms and conditions of such redemption,
including the manner of selecting shares for redemption if less than all shares are to be redeemed, the date or dates
upon or after which they shall be redeemable, and the amount per share payable in case of redemption, which
amount may vary under different conditions and at different redemption dates;
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(f)whether that class shall be entitled to the benefit of a sinking fund to be applied to the purchase or redemption of
shares of that class, and, if so, the terms and amounts of such sinking fund;

(g)the right of the shares of that class to the benefit of conditions and restrictions upon the creation of indebtedness of
the Company or any subsidiary, upon the issue of any additional shares (including additional shares of such class
of any other class) and upon the payment of dividends or the making of other distribution on, and the purchase,
redemption or other acquisition by the Company or any subsidiary of any outstanding shares of the Company;

(h)the right of the shares of that class in the event of any voluntary or involuntary liquidation, dissolution or winding
up of the Company and whether such rights shall be in preference to, or in another relation to, the comparable

rights of any other class or classes of shares; and

(i) any other relative, participating, optional or other special rights, qualifications, limitations or restrictions of that
class.

8 REGISTERED SHARES ONLY

Shares in the Company may only be issued as registered shares and the Company is not authorised to issue bearer
shares. Registered shares may not be exchanged for bearer shares or converted to bearer shares.

9 AMENDMENTS

Subject to the provisions of the Act, the Company shall by resolution of the directors or members have the power to
amend or modify any of the conditions contained in this Memorandum of Association.
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We, Maples Finance BVI Limited of P.O. Box 173, Kingston Chambers, Road Town, Tortola, British Virgin Islands
in our capacity as registered agent for the Company hereby apply to the Registrar for the incorporation of the
Company this 6th day of February 2006.

Incorporator

Clinton Hempel
Authorised Signatory
Maples Finance BVI Limited
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ANNEX C

TERRITORY OF THE BRITISH VIRGIN ISLANDS

THE BVI BUSINESS COMPANIES ACT, 2004

ARTICLES OF ASSOCIATION

OF

HLS SYSTEMS INTERNATIONAL, LTD.

INTERPRETATION

1References in these Articles of Association ("Articles") to the Act shall mean the BVI Business Companies Act,
2004. The following Articles shall constitute the Articles of the Company. In these Articles, words and expressions
defined in the Act shall have the same meaning and, unless otherwise required by the context, the singular shall
include the plural and vice versa, the masculine shall include the feminine and the neuter and references to persons
shall include corporations and all legal entities capable of having a legal existence.

SHARES

2Every person whose name is entered as a member in the share register, being the holder of registered shares, shall
without payment, be entitled to a certificate signed by a director or under the common seal of the Company with or
without the signature of any director or officer of the Company specifying the share or shares held and the par value
thereof, provided that in respect of shares held jointly by several persons, the Company shall not be bound to issue
more than one certificate and delivery of a certificate for a share to one of several joint holders shall be sufficient
delivery to all.

C-1
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31If a certificate is worn out or lost it may be renewed on production of the worn out certificate, or on satisfactory
proof of its loss together with such indemnity as the directors may reasonably require. Any member receiving a share
certificate shall indemnify and hold the Company and its officers harmless from any loss or liability which it or they
may incur by reason of wrongful or fraudulent use or representation made by any person by virtue of the possession
of such a certificate.

SHARES AND VARIATION OF RIGHTS

4 Subject to the provisions of the Memorandum of Association and these Articles, the unissued shares of the Company
(whether forming part of the original or any increased authorised shares) shall be at the disposal of the directors who
may offer, allot, grant options over or otherwise dispose of them to such persons at such times and for such
consideration, being not less than the par value of the shares being disposed of, and upon such terms and conditions
as the directors may determine, and in the absence of fraud the decision of the directors as to the value of the
consideration received by the Company in respect of the issue is conclusive unless a question of law is involved.

5 Without prejudice to any special rights previously conferred on the holders of any existing shares or class of shares,
any share in the Company may be issued with such preferred, deferred or other special rights or such restrictions,
whether in regard to dividend, voting or otherwise as the directors may from time to time determine.

6 Subject to the provisions of the Act in this regard, shares may be issued on the terms that they are redeemable, or at
the option of the Company be liable to be redeemed on such terms and in such manner as the directors before or at
the time of the issue of such shares may determine.

7Shares in the Company may be issued for money, services rendered, personal property, an estate in real property, a
promissory note or other binding obligation to contribute money or property or any combination of the foregoing as
shall be determined by a resolution of directors.

8 A share issued by the Company upon conversion of, or in exchange for, another share or a debt obligation or other
security in the Company, shall be treated for all purposes as having been issued for money equal to the consideration
received or deemed to have been received by the Company in respect of the other share, debt obligation or security.

9The Company may issue fractions of a share and a fractional share shall have the same corresponding fractional
liabilities, limitations, preferences, privileges, qualifications, restrictions, rights and other attributes of a whole share
of the same class or series of shares.
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10 The directors may redeem any share issued by the Company at a premium.

111If at any time the Company is authorised to issue shares of more than one class the rights attached to any class
(unless otherwise provided by the terms of issue of the shares of that class) may, whether or not the Company is
being wound up, be varied with the consent in writing of the holders of a majority of the issued shares of that class
and the holders of a majority of the issued shares of any other class of shares which may be affected by such
variation.

12 The rights conferred upon the holders of the shares of any class issued with preferred or other rights shall not,
unless otherwise expressly provided by the terms of issue of the shares of that class, be deemed to be varied
by the creation or issue of further shares ranking pari passu therewith.

13 Except as required by the Act, no person shall be recognised by the Company as holding any share upon any trust,
and the Company shall not be bound by or be compelled in any way to recognise (even when having notice thereof)
any equitable, contingent, future or partial interest in any share or any interest in any fractional part of a share or
(except as provided by these Articles or by the Act) any other rights in respect of any share except any absolute
right to the entirety thereof by the registered holder.

TRANSFER OF SHARES

14 Subject to any limitations in the Memorandum of Association, shares in the Company shall be transferred by a
written instrument of transfer signed by the transferor and containing the name and address of the transferee. The
instrument of transfer shall also be signed by the transferee if registration as a holder of the shares imposes a
liability to the Company on the transferee. The instrument of transfer of a registered share shall be sent to the
Company for registration.

15 Subject to the Memorandum of Association, these Articles and to Section 54(5) of the Act, the Company
shall, on receipt of an instrument of transfer, enter the name of the transferee of the share in the register of
members unless the directors resolve to refuse or delay the registration of the transfer for reasons that shall
be specified in the resolution.
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TRANSMISSION OF SHARES

16 Subject to Sections 52(2) and 53 of the Act, the executor or administrator of a deceased member, the guardian of an
incompetent member or the trustee of a bankrupt member shall be the only person recognised by the Company as
having any title to his share, save that and only in the event of death, incompetence or bankruptcy of any member
or members of the Company as a consequence of which the Company no longer has any directors or members, then
upon the production of any documentation which is reasonable evidence of the applicant being entitled to:

(a)a grant of probate of the deceased's will, or grant of letters of administration of the deceased's estate, or
confirmation of the appointment as executor or administrator (as the case may be), of a deceased member's estate;
or

(b) the appointment of a guardian of an incompetent member; or

© the appointment as trustee of a bankrupt member; or

(d)upon production of any other reasonable evidence of the applicant's beneficial ownership of, or entitlement to the
shares,

to the Company's registered agent in the British Virgin Islands together with (if so requested by the registered agent)
a notarised copy of the share certificate(s) of the deceased, incompetent or bankrupt member, an indemnity in favour
of the registered agent and appropriate legal advice in respect of any document issued by a foreign court, then the
administrator, executor, guardian or trustee in bankruptcy (as the case may be) notwithstanding that their name has
not been entered in the share register of the Company, may by written resolution of the applicant, endorsed with
written approval by the registered agent, be appointed a director of the Company or entered in the share register as
the legal and or beneficial owner of the shares.

17 The production to the Company of any document which is reasonable evidence of:

(a)a grant of probate of the will, or grant of letters of administration of the estate, or confirmation of the appointment
as executor, of a deceased member; or

(b) the appointment of a guardian of an incompetent member; or

() the trustee of a bankrupt member; or
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(d) the applicant's legal and or beneficial ownership of the shares,

shall be accepted by the Company even if the deceased, incompetent member or bankrupt member is domiciled
outside the British Virgin Islands if the document is issued by a foreign court which had competent jurisdiction in the
matter. For the purposes of establishing whether or not a foreign court had competent jurisdiction in such a matter the
directors may obtain appropriate legal advice. The directors may also require an indemnity to be given by the
executor, administrator, guardian or trustee in bankruptcy.

18 Any person becoming entitled by operation of law or otherwise to a share or shares in consequence of the death,
incompetence or bankruptcy of any member may be registered as a member upon such evidence being produced as
may reasonably be required by the directors. An application by any such person to be registered as a member shall
for all purposes be deemed to be a transfer of shares of the deceased, incompetent or bankrupt member and the
directors shall treat it as such.

19 Any person who has become entitled to a share or shares in consequence of the death, incompetence or
bankruptcy of any member may, instead of being registered himself, request in writing that some person to
be named by him be registered as the transferee of such share or shares and such request shall likewise be
treated as if it were a transfer.

20 What amounts to incompetence on the part of a person is a matter to be determined by the court having regard to all
the relevant evidence and the circumstances of the case.

ACQUISITION OF OWN SHARES

21 Subject to the provisions of the Act in this regard, the directors may, on behalf of the Company purchase, redeem or
otherwise acquire any of the Company's own shares for such consideration as they consider fit, and either cancel or
hold such shares as treasury shares. The directors may dispose of any shares held as treasury shares on such terms
and conditions as they may from time to time determine. Shares may be purchased or otherwise acquired in
exchange for newly issued shares in the Company.

22No purchase, redemption or other acquisition of shares shall be made unless the directors determine that
immediately after the purchase, redemption or other acquisition the Company will be able to pay its debts as they
fall due and the value of the assets of the Company exceeds its liabilities.

23 Shares that the Company purchases, redeems or otherwise acquires pursuant to the preceding Regulation may be
cancelled or held as treasury shares except to the extent that such shares are in excess of 80 percent of the issued
shares of the Company in which case they shall be cancelled but they shall be available for reissue.
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24 Subject to the provisions to the contrary in;

(a) the Memorandum of Association or these Articles;

(b)the designations, powers, preferences, rights, qualifications, limitations and restrictions with which the shares
were issued; or

(c) the subscription agreement for the issue of the shares;

the Company may not purchase, redeem or otherwise acquire its own shares without the consent of members whose
shares are to be purchased, redeemed or otherwise acquired.

MEETINGS OF MEMBERS

25 Any action required or permitted to be taken by the members must be effected at a duly called meeting (as
described in Regulations 28, 29 and 30) of the members entitled to vote on such action and may not be effected by
written resolution.

26The directors may convene meetings of the members of the Company at such times and in such manner and places
as the directors consider necessary or desirable, and they shall convene such a meeting upon the written request of
members entitled to exercise at least fifty (50) percent of the voting rights in respect of the matter for which the
meeting is requested.

27 An annual meeting of members for election of directors and for such other business as may come before the
meeting shall be held each year at such date and time as may be determined by the directors.

28 Seven (7) days notice at the least specifying the place, the day and the hour of the meeting and general nature of the
business to be conducted shall be given in the manner hereinafter mentioned to such persons whose names on the
date the notice is given appear as members in the share register of the Company and are entitled to vote at the
meeting.

29  The directors may fix the record date for determining those shares that are entitled to vote at the meeting.
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30Notwithstanding Article 28, a meeting of members held in contravention of the requirement to give notice is valid
if members holding a ninety (90) percent majority of:

(@) the total voting rights on all the matters to be considered at the meeting; or

(b)the votes of each class or series of shares where members are entitled to vote thereon as a class or series together
with an absolute majority of the remaining votes,

have waived notice of the meeting and, for this purpose, the presence of a member in person or by proxy at the
meeting shall be deemed to constitute waiver on his part.

31The inadvertent failure of the directors to give notice of a meeting to a member or the fact that a member has not
received the notice, shall not invalidate the meeting.

32 A member shall be deemed to be present at a meeting of members if he participates by telephone or other electronic
means and all members participating in the meeting are able to hear each other.

33 The following shall apply in respect of joint ownership of shares:

(a)if two or more persons hold shares jointly each of them may be present in person or by proxy at a meeting of
members and may speak as a member;

(b)if only one of the joint owners is present in person or by proxy he may vote on behalf of all joint owners; and

© if two or more of the joint owners are present in person or by proxy they must vote as one.

PROCEEDINGS AT MEETINGS OF MEMBERS

34 No business shall be transacted at any meeting unless a quorum of members is present at the time when the meeting
proceeds to business. Save as set out in Regulation 35 a quorum shall consist of the holder or holders present in
person or by proxy entitled to exercise at least fifty (50) percent of the voting rights of the shares of each class or
series of shares entitled to vote as a class or series thereon and the same proportion of the votes of the remaining
shares entitled to vote thereon.
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351If, within two hours from the time appointed for the meeting, a quorum is not present, the meeting, if convened
upon the requisition of members, shall be dissolved; in any other case it shall stand adjourned to the next business
day at the same time and place or to such other time and place as the directors may determine, and if at the
adjourned meeting there are present within one hour from the time appointed for the meeting in person or by proxy
not less than one third of the votes of the shares or each class or series of shares entitled to vote on the resolutions
to be considered by the meeting, those present shall constitue a quorum but other wise the meeting shall be
dissolved.

36 At every meeting the members present shall choose someone of their number to be the chairman (the "Chairman").
If the members are unable to choose a Chairman for any reason, then the person representing the greatest number of
voting shares present at the meeting shall preside as Chairman failing which the oldest individual member present
at the meeting or failing any member personally attending the meeting, the proxy present at the meeting
representing the oldest member of the Company, shall take the chair.

37 At any meeting of members, only such business shall be conducted as shall have been brought before such meeting:

(a) by or at the direction of the Chairman of the Board of Directors (as defined in Regulation 84); or

(b)by any member who is a holder of record at the time of the giving of the notice provided for in Regulation 28 who
is entitled to vote at the meeting and who complies with the procedures set out in Regulation 43.

38The Chairman may, with the consent of the meeting, adjourn any meeting from time to time, and from place to
place, but no business shall be transacted at any adjourned meeting other than the business left unfinished at the
meeting from which the adjournment took place.

39 At any meeting a resolution put to the vote of the meeting shall be decided on a show of hands by a simple
majority unless a poll is (before or on the declaration of the result of the show of hands) demanded:

(a) by the Chairman; or

(b)by any member present in person or by proxy and holding not less than one tenth of the total voting shares issued
by the Company and having the right to vote at the meeting.
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40Unless a poll be so demanded, a declaration by the Chairman that a resolution has, on a show of hands been carried,
and an entry to that effect in the book containing the minutes of the proceedings of the Company, shall be sufficient
evidence of the fact, without proof of the number or proportion of the votes recorded in favour of or against such
resolution.

411If a poll is duly demanded it shall be taken in such manner as the Chairman directs, and the result of the poll shall
be deemed to be the resolution of the meeting at which the poll was demanded. The demand for a poll may be
withdrawn.

421In the case of an equality of votes, whether on a show of hands, or on a poll, the Chairman of the meeting at which
the show of hands takes place, or at which the poll is demanded, shall be entitled to a second or casting vote.

43 For business to be properly brought to the annual meeting of members by a member, the member must have given
timely written notice thereof, either by personal delivery or by prepaid registered post to the secretary of the

Company (the “Secretary’) at the principal executive offices of the Company. To be timely, a member’s notice must

be received at the principal executive offices of the Company, not less than 120 days in advance of the first
anniversary of the date that the Company’s (or the Company’s predecessor’s) proxy statement was sent to members in
connection with the previous year’s annual meeting of members, except that if no annual meeting was held in the
previous year or the date of the annual meeting is more than 30 calendar days earlier than the date of the prior year’s
annual meeting, notice by a member to be timely must be received not later than the close of business on the tenth
day following the day on which the date of the annual meeting is publicly announced (including by disclosure in a
press release or in a document filed with the Securities and Exchange Commission). For the purposes of this Article
43, any adjournment(s) or postponement(s) of the original meeting whereby the meeting will reconvene within 30
days from original date shall be deemed, for purposes of notice, to be a continuation of the original meeting and no
business may be brought before any reconvened meeting unless such timely notice of such business was given to
the Secretary for the meeting as original scheduled. A member’s notice to the Secretary shall set out as to each
matter that the member wishes to be brought before the meeting of members:

@) a brief description of the business desired to be brought before the meeting;
(i1) the name and address of record of the member proposing such business;
(iii) the class and number of shares of the Company which are beneficially owned by such member;
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@iv) any material interest of such member in such business; and

(v) if the member intends to solicit proxies in support of such member’s proposal, a representation to that effect.

44 Notwithstanding the aforegoing, nothing in Regulation 43 shall be interpreted or construed to require the inclusion
of information about any such proposal in any proxy statement distributed by, at the direction of, or on behalf of,
the directors. The chairman of a meeting of members shall, if the facts so warrant, determine and declare to the
meeting that business was not properly brought before the meeting in accordance with the provisions of this
Regulation 44 and, if he should so determine, he shall so declare to the meeting and any such business not properly
brought before the meeting shall not be transacted. However, the notice requirements set out in Regulation 43 shall
be deemed satisfied by a member if the member has notified the Company of his intention to present a proposal at a
meeting of members and such member’s proposal has been included in a proxy statement that has been distributed
by, at the direction of, or on behalf of, the directors to solicit proxies for such meeting; provided that, if such
member does not appear or send a qualified representative, as determined by the chairman of the meeting, to
present such proposal at such meeting, the Company need not present such proposal for a vote at such meeting
notwithstanding that proxies in respect of such vote may have been received by the Company.

VOTES OF MEMBERS

45 At any meeting of members whether on a show of hands or on a poll every holder of a voting share present in
person or by proxy shall have one vote for every voting share of which he is the holder.

46 Subject to the Memorandum of Association or these Articles, an action that may be taken by members of the
Company at a meeting of members may also be taken by a resolution of members consented to in writing or by
telex, telegram, cable or other written electronic communication, without the need for any notice.

471If a committee is appointed for any member who is of unsound mind, that member may vote by such committee.

48
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49 Any person other than an individual which is a member of the Company may by resolution of its directors or other
governing body authorise such person as it thinks fit to act as its representative at any meeting of the Company or
of any class of members of the Company, and the person so authorised shall be entitled to exercise the same powers
on behalf of the person which he represents as that person could exercise if it were an individual member of the
Company.

50 Votes may be given either personally or by proxy.

51The instrument appointing a proxy shall be produced at the place appointed for the meeting before the time for
holding the meeting at which the person named in such instrument proposes to vote.

52 Subject to Article 53 below, an instrument appointing a proxy shall be in such form as the Chairman of the meeting
shall accept as properly evidencing the wishes of the member appointing the proxy.

53 The instrument appointing a proxy shall be in writing under the hand of the appointer or in electronic form signed
by the appointer unless the appointer is a corporation or other form of legal entity other than one or more
individuals holding as joint owner in which case the instrument appointing a proxy shall be in writing under the
hand of an individual duly authorised by such corporation or legal entity to execute the same. The Chairman of any
meeting at which a vote is cast by proxy so authorised may call for a notarially certified copy of such authority
which shall be produced within seven days of being so requested failing which the vote or votes cast by such proxy
shall be disregarded.

54 Directors of the Company may attend and speak with members of the Company and at any separate meeting of the
holders of any class or series of shares in the Company.

55No business of the Company shall be conducted at a meeting of members except in accordance with the provisions
of these Regulations 34 to 55.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

56 Any corporation or other form of corporate legal entity which is a member of the Company may by resolution of its
directors or other governing body authorise such person as it thinks fit to act as its representative at any meeting of
the members or any class of members of the Company, and the person so authorised shall be entitled to exercise the
same powers on behalf of the corporation which he represents as that corporation could exercise if it were an
individual member of the Company.
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(A) DIRECTORS

57 Subject to any subsequent amendment to change the number of directors, the number of the directors shall be not
less than one or more than fifteen. Subject to the requirements of the Memorandum of Association, the directors
may by a resolution of directors, amend this Regulation 57 to change the number of directors.

58 Subject to Regulation 57 to change the number of directors, the continuing directors may act, notwithstanding any
casual vacancy in their body, so long as there remain in office not less than the prescribed minimum of directors
duly qualified to act, but if the number falls below the prescribed minimum, the remaining directors shall not act
except for the purpose of filling such vacancy.

59The first director or directors shall be appointed by the registered agent of the Company. Thereafter, the directors
shall be appointed by the members or the directors for such terms as the members or directors may determine and
may be removed by a resolution of the majority of the members of the Company, being for the purposes of this
Regulation 59 only, an affirmative vote of the holders of 66 2/3 percent or more of the outstanding votes of the
shares entitled to vote thereon or by a resolution of directors .

60 Notwithstanding the provisions of Section 114 of the Act, each director holds office until his successor takes office
or until his earlier death, resignation or removal by the members as per Regulation 59 or a resolution passed by the
majority of the remaining directors.

61 A vacancy in the board of directors may be filled by a resolution of members or a resolution passed by the majority
of the remaining directors.

62 A director shall not require a share qualification, but nevertheless shall be entitled to attend and speak at any
meeting of the members and at any separate meeting of the holders of any class of shares in the Company. A
director must be an individual.

63 A director, by writing under his hand deposited at the registered office of the Company, may from time to time
appoint another director or another person to be his alternate. Every such alternate shall be entitled to be given
notice of meetings of the directors and to attend and vote as a director at any such meeting at which the director
appointing him is not personally present and generally at such meeting to have and exercise all the powers, rights,
duties and authorities of the director appointing him. Every such alternate shall be deemed to be an officer of the
Company and shall not be deemed to be an agent of the director appointing him. If undue delay or difficulty would
be occasioned by giving notice to a director of a resolution of which his approval is sought in accordance with
Article 92 his alternate (if any) shall be entitled to signify approval of the same on behalf of that director. The
remuneration of an alternate shall be payable out of the remuneration payable to the director appointing him, and
shall consist of such portion of the last mentioned remuneration as shall be agreed between such alternate and the
director appointing him. A director by writing under his hand deposited at the registered office of the Company
may at any time revoke the appointment of an alternate appointed by him. If a director shall die or cease to hold the
office of director, the appointment of his alternate shall thereupon cease and terminate.
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64 The directors may, by resolution, fix the emolument of directors in respect of services rendered or to be rendered in
any capacity to the Company. The directors may also be paid such travelling, hotel and other expenses properly
incurred by them in attending and returning from meetings of the directors, or any committee of the directors or
meetings of the members, or in connection with the business of the Company as shall be approved by resolution of
the directors.

65 Any director who, by request, goes or resides abroad for any purposes of the Company, or who performs services
which in the opinion of the Board go beyond the ordinary duties of a director, may be paid such extra remuneration
(whether by way of salary, commission, participation in profits or otherwise) as shall be approved by resolution of
the directors.

66 The Company may pay to a director who at the request of the Company holds any office (including a directorship)
in, or renders services to, any company in which the Company may be interested, such remuneration (whether by
way of salary, commission, participation in profits or otherwise) in respect of such office or services as shall be
approved by resolution of the directors.

(a) Nominations of persons for election to the Board of Directors shall be made only at a meeting of members and
67only:

@) by or at the direction of the directors; or

(i) by a member entitled to vote for the election of directors who complies with the notice procedures set out below.

(b) Such nominations, other than those made by or at the direction of the directors, shall be made pursuant to timely
notice in writing to the Secretary. To be timely, a member’s notice must be received at the principal executive
offices of the Company not less than 120 days in advance of the first anniversary of the date that the Company’s
(or the Company’s predecessor’s) proxy statement was sent to members in connection with the previous year’s
annual meeting of members, except that if no annual meeting was held in the previous year or the date of the
annual meeting is more than 30 calendar days earlier than the date of the prior year’s annual meeting, notice by a
member to be timely must be received not later than the close of business on the tenth day following the day on
which the date of the annual meeting is publicly announced (including by disclosure in a press release or in a
document filed with the Securities and Exchange Commission).. For the purposes of this Regulation 67, any
adjournment or postponement of the original meeting whereby the meeting will reconvene within 30 days from
the original date shall be deemed for the purposes of this notice to be a continuation of the original meeting and no
nominations by a member of persons to be elected directors of the Company may be made at any such reconvened
meeting unless pursuant to a notice which was timely for the meeting on the date original scheduled. Each such
notice shall set out
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(1) the name and address of the member who intends to make the nomination and of the persons to be nominated.

(ii)a representation that the member is a holder of record of shares in the Company entitled to vote at such meeting
and that he intends to appear in person or by proxy at the meeting to nominate the persons specified in the notice;

(iii)a description of all arrangements or understandings between the member and each nominee and any other person
(naming such person) pursuant to which the nominations are to be made by the member.

(iv)such other information regarding each nominee proposed by such member as would have been required to be
included in a proxy statement filed pursuant to the proxy rules of the United States Securities and Exchange
Commission, had each nominee been nominated, or intended to be nominated, by the directors;

(v) the consent of each nominee to serve as a director of the Company if so elected; and

(vi) if the member intends to solicit proxies in support of such member’s nominees, a representation to that effect.

68 The office of director shall be vacated if the director:
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(a) is removed from office by resolution of members; or
(b) is removed from office by resolution of the directors of the Company;
(c) becomes disqualified to act as a director under Section 111 of the Act;

(d)absent from meetings of the directors for six consecutive months without leave of the board of directors, provided
that the directors shall have power to grant any director leave of absence for any or an indefinite period;

(e) if he dies; or

(9] if he becomes of unsound mind.

69 (a)A director may hold any other office or position of profit under the Company (except that of auditor) in
conjunction with his office of director, and may act in a professional capacity to the Company on such terms as
to remuneration and otherwise as the directors shall arrange.

(b) A director may be or become a director or officer of, or otherwise be interested in any company promoted by the
Company, or in which the Company may be interested, as a member or otherwise and no such director shall be
accountable for any remuneration or other benefits received by him as director or officer or from his interest in
such other company. The directors may also exercise the voting powers conferred by the shares in any other
company held or owned by the Company in such manner in all respects as they think fit, including the exercise
thereof in favour of any resolutions appointing them, or of their number, directors or officers of such other
company, or voting or providing for the payment of remuneration to the directors or officers of such other
company. A director may vote in favour of the exercise of such voting rights in the manner aforesaid
notwithstanding that he may be, or be about to become, a director or officer of such other company, and as such in
any other manner is, or may be, interested in the exercise of such voting rights in the manner aforesaid.

(c)No director shall be disqualified by his office from contracting with the Company either as a vendor, purchaser or
otherwise, nor shall any such contract or arrangement entered into by or on behalf of the Company in which any
director shall be in any way interested be voided, nor shall any director so contracting or being so interested be
liable to account to the Company for any profit realised by any such contract or arrangement, by reason of such
director holding that office or by reason of the fiduciary relationship thereby established, provided the procedure
in Regulation 69 (d) below is followed.
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(d)A director of the Company shall, immediately after becoming aware of the fact that he is interested in a
transaction entered into or to be entered into by the Company, disclose such interest to the board of directors.

(e) A director of the Company is not required to comply with Regulation 69 (d) above if:

(6)) the transaction or proposed transaction is between the director and the Company; and

(ii) the transaction or proposed transaction is or is to be entered into in the ordinary course of the Company's business
and on usual terms and conditions.

(f)For the purposes of Regulation 69(d) above, a disclosure to the board to the effect that a director is a member,
director, officer or trustee of another named company or other person and is to be regarded as interested in any
transaction which may, after the date of the entry or disclosure, be entered into with that company or person, is a
sufficient disclosure of interest in relation to that transaction.

(g)Subject to Section 125(1) of the Act, the failure by a director to comply with Regulation 69(d) does not affect the
validity of a transaction entered into by the director or the Company.

OFFICERS

70The directors of the Company may, by resolution of directors, appoint officers of the Company at such times as
shall be considered necessary or expedient, and such officers may consist of a President, one or more Vice
Presidents, a Secretary, and a Treasurer and/or such other officers as may from time to time be deemed desirable.
The officers shall perform such duties as shall be prescribed at the time of their appointment subject to any
modifications in such duties as may be prescribed by the directors thereafter, but in the absence of any specific
allocation of duties it shall be the responsibility of the President to manage the day to day affairs of the Company,
the Vice Presidents to act in order of seniority in the absence of the President, but otherwise to perform such duties
as may be delegated to them by the President, the Secretary to maintain the registers, minute books and records
(other than financial records) of the Company and to ensure compliance with all procedural requirements imposed
on the Company by applicable law, and the Treasurer to be responsible for the financial affairs of the Company.
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71 Any person may hold more than one office and no officer need be a director or member of the Company. The
officers shall remain in office until removed from office by the directors, whether or not a successor is appointed.

72 Any officer who is a body corporate may appoint any person its duly authorised representative for the purpose of
representing it and of transacting any of the business of the officers.

B) MANAGING DIRECTORS

73 The directors may from time to time and by resolution of directors appoint one or more of their number to be a
managing director or joint managing director and may, subject to any contract between him or them and the
Company, from time to time terminate his or their appointment and appoint another or others in his or their place or
places.

74 A director appointed in terms of the provisions of Regulation 75 to the office of managing director of the Company
may be paid, in addition to the remuneration payable in terms of Regulation 66, such remuneration not exceeding a
reasonable maximum in each year in respect of such office as may be determined by a disinterested quorum of the
directors.

75 The directors may from time to time, by resolution of directors, entrust and confer upon a managing director for the
time being such of the powers and authorities vested in them as they think fit, save that no managing director shall
have any power or authority with respect to the matters requiring a resolution of directors under the Act.

POWERS OF DIRECTORS

76 The business of the Company shall be managed by the directors who may pay all expenses incurred preliminary to
and in connection with the formation and registration of the Company, and may exercise all such powers of the
Company necessary for managing and for directing and supervising, the business and affairs of the Company as are
not by the Act or by these Articles required to be exercised by the members subject to any delegation of such
powers as may be authorised by these Articles and permitted by the Act and to such requirements as may be
prescribed by resolution of the members, but no requirement made by resolution of the members shall prevail if it
be inconsistent with these Articles nor shall such requirement invalidate any prior act of the directors which would
have been valid if such requirement had not been made.
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77The board of directors may entrust to and confer upon any director or officer any of the powers exercisable by it
upon such terms and conditions and with such restrictions as it thinks fit, and either collaterally with, or to the
exclusion of, its own powers, and may from time to time revoke, withdraw, alter or vary all or any of such powers.
Subject to the provisions of Section 110 of the Act, the directors may delegate any of their powers to committees
consisting of such member or members of their body as they think fit. Any committees so formed shall in the
exercise of powers so delegated conform to any regulations that may be imposed on it by the directors or the
provisions of the Act.

78 The directors may from time to time by power of attorney appoint any company, firm or person or body of persons
to be the attorney or attorneys of the Company for such purposes and with such powers, authorities and discretions
(not exceeding those vested in or exercisable by the directors under these Articles) and for such period and subject
to such conditions as the directors think fit.

79 Any director who is a body corporate may appoint any person its duly authorised representative for the purpose of
representing it at meetings of the directors and of transacting any of the business of the directors.

80All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments and all receipts for monies
paid to the Company, shall be signed, drawn, accepted, endorsed or otherwise executed as the case may be, in such
manner as the directors shall from time to time by resolution determine.

81The directors may exercise all the powers of the Company to borrow money and to mortgage or charge its
undertakings and property, to issue debentures, debenture stock and other securities whenever money is borrowed
or as security for any debt, liability or obligation of the Company or of any third party.

82The continuing directors may act notwithstanding any vacancy in their body, save that if the number of directors
shall have been fixed at two or more persons and by reason of vacancies having occurred in the board of directors
there shall be only one continuing director, he shall be authorised to act alone only for the purpose of appointing
another director.

PROCEEDINGS OF DIRECTORS

83The meetings of the board of directors and any committee thereof shall be held at such place or places as the
directors shall decide.
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84 The directors may elect a chairman (the "Chairman of the Board of Directors") of their meeting and
determine the period for which he is to hold office. If no such Chairman of the Board of Directors is elected,
or if at any meeting the Chairman of the Board of Directors is not present at the time appointed for holding the
meeting, the directors present may choose one of their number to be Chairman of the Board of Directors for
the meeting. If the directors are unable to choose a Chairman of the Board of Directors, for any reason, then
the oldest director present at the meeting shall preside as the Chairman of the Board of Directors.

85 The directors may meet together for the dispatch of business, adjourn and otherwise regulate their meetings as they
think fit. Questions arising at any meeting shall be decided by a majority of votes. In case of an equality in votes the
Chairman shall have a second or casting vote. A director may at any time summon a meeting of the directors. If the
Company shall have only one director, the provisions hereinafter contained for meetings of the directors shall not
apply but such sole director shall have full power to represent and act for the Company in all matters and in lieu of
minutes of a meeting shall record in writing and sign a note of memorandum of all matters requiring a resolution of
the directors. Such note or memorandum shall constitute sufficient evidence of such resolution for all purposes.

86 A director shall be given not less than three (3) days notice of a meeting of the directors.

87 Notwithstanding Regulation 88, a meeting of directors held in contravention of Regulation 884 is valid if a majority
of the directors, entitled to vote at the meeting, have waived the notice of the meeting; and, for this purpose, the
presence of a director at the meeting shall be deemed to constitute waiver on his part.

88 The inadvertent failure to give notice of a meeting to a director, or the fact that a director has not received the
notice shall not invalidate the meeting.

89 A meeting of the directors is duly constituted for all purposes if at the commencement of the meeting there are
present in person or by alternate not less than one-half of the total number of directors unless there are only 2
directors in which case the quorum shall be 2.

90If within half an hour from the time appointed for the meeting a quorum is not present, the meeting shall be
dissolved.

91 Any one or more members of the board of directors or any committee thereof may participate in a meeting of such
board of directors or committee by means of a conference telephone or similar communications equipment
allowing all persons participating in the meeting to hear each other at the same time. Participating by such means
shall constitute presence in person at a meeting.

C-19

Explanation of Responses: 37



Edgar Filing: GREAT SOUTHERN BANCORP INC - Form 4

92 A resolution approved by a majority of the directors for the time being entitled to receive notice of a meeting of the
directors or of a committee of the directors and taking the form of one or more documents in writing or by telefax
or other written or electronic communication shall be as valid and effectual as if it had been passed at a meeting of
the directors or of such committee duly convened and held, without the need for any notice.

COMMITTEES

93 The directors may, by resolution of directors, designate one or more committees, each consisting of one or more
directors.

94 Each committee of directors has such powers and authorities of the directors, including the power and authority to
affix the Seal, as are set forth in the resolution of directors establishing the committee, except that no committee has
any power or authority to amend the Memorandum of Association or these Articles, to appoint directors or fix their
emoluments or to appoint officers or agents of the Company.

95The meeting and proceedings of each committee of directors consisting of 2 or more directors shall be governed
mutatis mutandis by the provisions of these Articles regulating the proceedings of directors so far as the same are
not superseded by any provisions in the resolution establishing the committee.

(i1) INDEMNITY

96 Subject to the provisions of the Act, the Company may indemnify against all expenses, including legal fees, and
against all judgments, fines and amounts paid in settlement and reasonably incurred in connection with legal,
administrative or investigative proceedings any person who:

(a)is or was a party or is threatened to be made a party to any threatened, pending or completed proceedings, whether
civil, criminal, administrative or investigative, by reason of the fact that the person is or was a director of the
Company; or

(b)is or was, at the request of the Company, serving as a director of, or in any other capacity is or was acting for,
another company or a partnership, joint venture, trust or other enterprise.
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(b) CONEFLICT OF INTERESTS

97No agreement or transaction between the Company and one or more of its directors or any person in which any
director has a financial interest or to whom any director is related, including as a director of that other person, is
void or voidable for this reason only or by reason only that the director is present at the meeting of directors or at
the meeting of the committee of directors that approves the agreement or transaction or that the vote or consent of
the director is counted for that purpose if the material facts of the interest of each director in the agreement or
transaction and his interest in or relationship to any other party to the agreement or transaction are disclosed in
good faith or are known by the other directors.

98 A director who has an interest in any particular business to be considered at a meeting of directors or members may
be counted for purposes of determining whether the meeting is duly constituted.

SEAL

99The directors shall provide for the safe custody of the common seal (if any) of the Company. The common seal
when affixed to any instrument except as provided in Regulation 2, shall be witnessed by a director or officer of the
Company or any other person so authorised from time to time by the directors. The directors may provide for a
facsimile of the common seal and approve the signature of any director or authorised person which may be
reproduced by printing or other means on any instrument and it shall have the same force and validity as if the
common seal has been affixed to such instrument and the same had been signed as hereinbefore described.

(©) DISTRIBUTIONS

100 Subject to the provisions of the Act, the directors of a Company may, by resolution, authorise a distribution
by the Company at a time, and of an amount, and to any members they think fit if they are satisfied, on
reasonable grounds, that the Company will, immediately after the distribution, satisfy the solvency test as
stipulated in Section 56 of the Act.

101 Subject to the rights of the holders of shares entitled to special rights as to distributions, all distributions shall be
declared and paid according to the par value of the shares in issue, excluding those shares which are held by the
Company as Treasury Shares at the date of declaration of the distribution.
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102 The directors may, before recommending any distribution, set aside out of the profits of the Company such sums
as they think proper as a reserve or reserves which shall, at their discretion, either be employed in the business of
the Company or be invested in such investments as the directors may from time to time think fit.

103 If several persons are registered as joint holders of any share, any of them may give effectual receipt for any
distribution or other monies payable on or in respect of the share.

104 Notice of any distribution that may have been declared shall be given to each member in manner hereinafter
mentioned and all distributions unclaimed for three years after having been declared may be forfeited by the
directors for the benefit of the Company.

105No distribution shall bear interest against the Company and no distribution shall be paid on treasury shares or
shares held by another company of which the Company holds, directly or indirectly, shares having more than 50
percent of the vote in electing directors.

106 A share issued as a distribution by the Company shall be treated for all purposes as having been issued for money
equal to the surplus that is transferred to capital upon the issue of the share.

(d) COMPANY RECORDS

107 The Company shall keep records that:

(a) are sufficient to show and explain the Company's transactions; and

(b) will, at any time, enable the financial position of the Company to be determined with reasonable accuracy.

108 The Company shall keep:
(a) minutes of all meetings of:
(1) directors,
(i1) members,
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(i11) committees of directors, and
@iv) committees of members;
(b) copies of all resolutions consented to by:
1) directors,
(i1) members,
(ii1) committees of directors, and
@iv) committees of members;
(© an imprint of the common seal at the registered office of the Company.

109 The Company shall keep the following records at the office of its registered agent or at such other place or places,
within or outside the British Virgin Islands, as the directors may determine:

(a)minutes of meetings and resolutions of members and of classes of members maintained in accordance with
Regulation 110 ; and

(b)minutes of meetings and resolutions of directors and committees of directors maintained in accordance with
Regulation 110 .

110 The Company shall keep the following documents at the office of its registered agent:

(a) the Memorandum of Association and Articles of the Company;

(b) the register of members maintained in accordance with Regulation 115 or a copy of the register of members;

(c) the register of directors maintained in accordance with Regulation 115 or a copy of the register of directors;
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(d) copies of all notices and other documents filed by the Company in the previous ten years; and

(e) a copy of the register of charges kept by the Company pursuant to Section 162(1) of the Act.

111(a) Where the Company keeps a copy of the register of members or the register of directors at the office of its
registered agent, it shall

(1) within 15 days of any change in the register, notify the registered agent, in writing, of the change; and

(ii)provide the registered agent with a written record of the physical address of the place or places at which the
original register of members or the original register of directors is kept.

(b) Where the place at which the original register of members or the original register of directors is changed, the
Company shall provide the registered agent with the physical address of the new location of the records within 14
days of the change of location.

112The Company shall keep a register to be known as a register of directors containing the names and addresses of
the persons who are directors of the Company, the date on which each person whose name is entered in the
register was appointed as a director of the Company, the date on which each person named as a director ceased to
be a director of the Company, and such other information as may be prescribed.

113The Company shall maintain an accurate and complete register of members showing the full names and addresses
of all persons holding registered shares in the Company, the number of each class and series of registered shares
held by such person, the date on which the name of each member was entered in the register of members and
where applicable, the date such person ceased to hold any registered shares in the Company.

114 The records, documents and registers required by Articles 107 to 113 inclusive shall be open to the inspection of
the directors at all times.

115The directors shall from time to time determine whether and to what extent and at what times and places and
under what conditions the records, documents and registers of the Company or any of them shall be open to the
inspection of members not being directors, and no member (not being a director) shall have any right of inspecting
any records, documents or registers of the Company except as conferred by the Act or authorised by resolution of
the directors.
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1) AUDIT

116 The members may by resolution call for the accounts of the Company to be examined by an auditor.

117 The directors may be resolution determine the audit committee to be appointed by them at such remuneration as
may from time to time be agreed, to be solely responsible for selecting the independent accountants to audit the
Company’s financial records.

118 The Company may by resolution of members call for the directors to prepare periodically a profit and loss account
and a balance sheet. The profit and loss account and balance sheet shall be drawn up so as to give respectively a
true and fair view of the profit and loss of the Company for the financial period and a true and fair view of the
state of affairs of the Company as at the end of the financial period.

119 The auditor may be a member of the company but no director or officer shall be eligible during his continuance in
office.

120Every auditor of the Company shall have a right of access at all times to the books of accounts of the Company,
and shall be entitled to require from the officers of the Company such information and explanations as he thinks
necessary for the performance of his duties.

121The report of the auditor shall be annexed to the accounts upon which he reports, and the auditor shall be entitled
to receive notice of, and to attend, any meeting at which the Company's audited Profit and Loss Account and
Balance Sheet is to be presented.

(i1) NOTICES

122 Any notice, information or written statement required to be given to members shall be served by mail addressed to
each member at the address shown in the share register.

123 All notices directed to be given to the members shall, with respect to any registered shares to which persons are
jointly entitled, be given to whichever of such persons is named first in the share register, and notice so given shall
be sufficient notice to all the holders of such shares.
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124 Any notice, if served by post, shall be deemed to have been served within five days of posting, and in proving
such service it shall be sufficient to prove that the letter containing the notice was properly addressed and mailed
with the postage prepaid.

(iii) PENSION AND SUPERANNUATION FUND

125 The directors may establish and maintain or procure the establishment and maintenance of any non-contributory
or contributory pension or superannuation funds for the benefit of, and give or procure the giving of donations,
gratuities, pensions, allowances or emoluments to any persons who are or were at any time in the employment or
service of the Company or any company which is a subsidiary of the Company or is allied to or associated with
the Company or with any such subsidiary, or who are or were at any time directors or officers of the Company or
of any such other company as aforesaid or who hold or held any salaried employment or office in the Company or
such other company, or any persons in whose welfare the Company or any such other company as aforesaid is, or
has been at any time, interested, and to the wives, widows, families and dependents of any such persons, and make
payments for or towards the insurance of such persons as aforesaid, and may do any of the matters aforesaid either
alone or in conjunction with any such other company as aforesaid. A director holding any such employment or
office shall be entitled to participate in and retain for his own benefit any such donation, gratuity, pension,
allowance or emolument.

(@iv) WINDING UP

126 The Company may be voluntarily liquidated under Part XII of the Act if it has no liabilities and it is able to pay its
debts as they become due. If the Company shall be wound up, the liquidator may, in accordance with a resolution
of members, divide amongst the members in specie or in kind the whole or any part of the assets of the Company
(whether they shall consist of property of the same kind or not) and may for such purpose set such value as he
deems fair upon any such property to be divided as aforesaid and may determine how such division shall be
carried out as between the members or different classes of members. The liquidator may vest the whole or any part
of such assets in trustees upon such trust for the benefit of the contributors as the liquidator shall think fit, but so
that no member shall be compelled to accept any shares or other securities whereon there is any liability.

AMENDMENT TO ARTICLES

127 The Company may alter or modify the conditions contained in these Articles as originally drafted or as amended
from time to time by a resolution of the directors or the members.
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CONTINUATION

128 The Company may by resolution of members or by a resolution passed unanimously by all directors of the
Company continue as a company incorporated under the laws of a jurisdiction outside the British Virgin Islands in
the manner provided under those laws.
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We, Maples Finance BVI Limited of P.O. Box 173, Kingston Chambers, Road Town, Tortola, British Virgin Islands
in our capacity as registered agent for the Company hereby apply to the Registrar for the incorporation of the
Company this 6th day of February 2006.

Incorporator

Clinton Hempel
Authorised Signatory
Maples Finance BVI Limited
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Chardan North China Acquisition Corporation
2006 Stock Plan

1. ESTABLISHMENT, PURPOSE AND TERM OF PLAN.

1.1 Establishment. The Chardan North China Acquisition 2006 Stock Plan (the “Plan”) is hereby adopted
, 2006 subject to approval by the stockholders of the Company (the date of such approval, the
“Effective Date”).

1.2 Purpose. The purpose of the Plan is to advance the interests of the Participating Company Group and its
stockholders by providing an incentive to attract and retain the best qualified personnel to perform services for the
Participating Company Group, by motivating such persons to contribute to the growth and profitability of the
Participating Company Group, by aligning their interests with interests of the Company’s stockholders, and by
rewarding such persons for their services by tying a significant portion of their total compensation package to the
success of the Company. The Plan seeks to achieve this purpose by providing for Awards in the form of Options,
Stock Appreciation Rights, Restricted Stock Awards, Performance Shares, Performance Units, Restricted Stock Units,
Deferred Compensation Awards and other Stock-Based Awards as described below.

1.3 Term of Plan. The Plan shall continue in effect until the earlier of its termination by the Board or the date on
which all of the shares of Stock available for issuance under the Plan have been issued and all restrictions on such
shares under the terms of the Plan and the agreements evidencing Awards granted under the Plan have lapsed.
However, Awards shall not be granted later than ten (10) years from the Effective Date. The Company intends that the
Plan comply with Section 409A of the Code (including any amendments to or replacements of such section), and the
Plan shall be so construed.

2. DEFINITIONS AND CONSTRUCTION.
2.1 Definitions. Whenever used herein, the following terms shall have their respective meanings set forth below:

(a) “Affiliate” means (i) an entity, other than a Parent Corporation, that directly, or indirectly through one or more
intermediary entities, controls the Company or (ii) an entity, other than a Subsidiary Corporation, that is controlled by
the Company directly, or indirectly through one or more intermediary entities. For this purpose, the term “control”
(including the term “controlled by”) means the possession, direct or indirect, of the power to direct or cause the direction
of the management and policies of the relevant entity, whether through the ownership of voting securities, by contract

or otherwise; or shall have such other meaning assigned such term for the purposes of registration on Form S-8 under
the Securities Act.
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(b) “Award” means any Option, SAR, Restricted Stock Award, Performance Share, Performance Unit, Restricted Stock
Unit or Deferred Compensation Award or other Stock-Based Award granted under the Plan.

(c) “Award Agreement” means a written agreement between the Company and a Participant setting forth the terms,
conditions and restrictions of the Award granted to the Participant.

(d) “Board” means the Board of Directors of the Company.

(e) “Change in Control” means, unless such term or an equivalent term is otherwise defined with respect to an Award
by the Participant’s Award Agreement or by a written contract of employment or service, the occurrence of any of the
following:

(1) any “person” (as such term is used in Sections 13(d) and 14(d) of the Exchange Act), other than (1) a trustee or other
fiduciary holding securities of the Company under an employee benefit plan of a Participating Company or (2) a
corporation owned directly or indirectly by the stockholders of the Company in substantially the same proportions as
their ownership of the stock of the Company, becomes the “beneficial owner” (as defined in Rule 13d-3 promulgated
under the Exchange Act), directly or indirectly, of securities of the Company representing fifty percent (50%) or more
of (i) the total Fair Market Value of the stock of the Company or (ii) the total combined voting power of the
Company’s then-outstanding securities entitled to vote generally in the election of directors; or

(i1) an Ownership Change Event or series of related Ownership Change Events (collectively, a “Transaction”) in which
the stockholders of the Company immediately before the Transaction do not retain immediately after the Transaction
direct or indirect beneficial ownership of more than fifty percent (50%) of the total combined voting power of the
outstanding voting securities of the Company or, in the case of an Ownership Change Event described in

Section 2.1(y)(i), the entity to which the assets of the Company were transferred (the “Transferee’’), as the case may be;
or

(iii) a liquidation or dissolution of the Company.

For purposes of the preceding sentence, indirect beneficial ownership shall include, without limitation, an interest
resulting from ownership of the voting securities of one or more corporations or other business entities which own the
Company or the Transferee, as the case may be, either directly or through one or more subsidiary corporations or other
business entities. The Committee shall have the right to determine whether multiple sales or exchanges of the voting
securities of the Company or multiple Ownership Change Events are related, and its determination shall be final,
binding and conclusive.

(f) “Code” means the Internal Revenue Code of 1986, as amended, and any applicable regulations promulgated
thereunder.

(g) “Committee” means the Compensation Committee or other committee of the Board duly appointed to administer the
Plan and having such powers as shall be specified by the Board. If no committee of the Board has been appointed to
administer the Plan, the Board shall exercise all of the powers of the Committee granted herein, and, in any event, the
Board may in its discretion exercise any or all of such powers. The Committee shall have the exclusive authority to
administer the Plan and shall have all of the powers granted herein, including, without limitation, the power to amend
or terminate the Plan at any time, subject to the terms of the Plan and any applicable limitations imposed by law.
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(h) “Company” means Chardan North China Acquisition Corporation, a Delaware corporation, or any Successor.

(1) “Consultant” means a person engaged to provide consulting or advisory services (other than as an Employee or a
member of the Board) to a Participating Company.

(j) “Deferred Compensation Award” means an award of Stock Units granted to a Participant pursuant to Section 11 of
the Plan.

(k) “Director” means a member of the Board or of the board of directors of any Participating Company.

(1) “Disability” means the permanent and total disability of the Participant, within the meaning of Section 22(e)(3) of the
Code.

(m) “Dividend Equivalent” means a credit, made at the discretion of the Committee or as otherwise provided by the
Plan, to the account of a Participant in an amount equal to the cash dividends paid on one share of Stock for each
share of Stock represented by an Award held by such Participant.

(n) “Employee” means any person treated as an employee (including an Officer or a member of the Board who is also
treated as an employee) in the records of a Participating Company and, with respect to any Incentive Stock Option
granted to such person, who is an employee for purposes of Section 422 of the Code; provided, however, that neither
service as a member of the Board nor payment of a director’s fee shall be sufficient to constitute employment for
purposes of the Plan. The Company shall determine in good faith and in the exercise of its discretion whether an
individual has become or has ceased to be an Employee and the effective date of such individual’s employment or
termination of employment, as the case may be. For purposes of an individual’s rights, if any, under the Plan as of the
time of the Company’s determination, all such determinations by the Company shall be final, binding and conclusive,
notwithstanding that the Company or any court of law or governmental agency subsequently makes a contrary
determination.

(o) “Exchange Act” means the Securities Exchange Act of 1934, as amended.
(p) “Fair Market Value” means, as of any date, the value of a share of Stock or other property as determined by the

Committee, in its discretion, or by the Company, in its discretion, if such determination is expressly allocated to the
Company herein, subject to the following:
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(1) Except as otherwise determined by the Committee, if, on such date, the Stock is listed on a national or regional
securities exchange or market system, the Fair Market Value of a share of Stock shall be the closing price of a share of
Stock as quoted on such national or regional securities exchange or market system constituting the primary market for
the Stock on the last trading day prior to the day of determination, as reported in The Wall Street Journal or such other
source as the Company deems reliable.

(i1) Notwithstanding the foregoing, the Committee may, in its discretion, determine the Fair Market Value on the basis
of the closing, high, low or average sale price of a share of Stock or the actual sale price of a share of Stock received
by a Participant, on such date, the preceding trading day, the next succeeding trading day or an average determined
over a period of trading days. The Committee may vary its method of determination of the Fair Market Value as
provided in this Section for different purposes under the Plan.

(iii) If, on such date, the Stock is not listed on a national or regional securities exchange or market system, the Fair
Market Value of a share of Stock shall be as determined by the Committee in good faith without regard to any

restriction other than a restriction which, by its terms, will never lapse.

(q) “Incentive Stock Option” means an Option intended to be (as set forth in the Award Agreement) and which qualifies
as an incentive stock option within the meaning of Section 422(b) of the Code.

(r) “Insider” means an Officer, a Director or any other person whose transactions in Stock are subject to Section 16 of
the Exchange Act.

(s) “Non-Control Affiliate” means any entity in which any Participating Company has an ownership interest and which
the Committee shall designate as a Non-Control Affiliate.

(t) “Nonemployee Director” means a Director who is not an Employee.

(u) “Nonstatutory Stock Option” means an Option not intended to be (as set forth in the Award Agreement) an incentive
stock option within the meaning of Section 422(b) of the Code.

(v) “Officer” means any person designated by the Board as an officer of the Company.

(W) “Option” means the right to purchase Stock at a stated price for a specified period of time granted to a Participant
pursuant to Section 6 of the Plan. An Option may be either an Incentive Stock Option or a Nonstatutory Stock Option.

(x) “Option Expiration Date” means the date of expiration of the Option’s term as set forth in the Award Agreement.
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(y) An “Ownership Change Event” shall be deemed to have occurred if any of the following occurs with respect to the
Company: (i) the direct or indirect sale or exchange in a single or series of related transactions by the stockholders of
the Company of more than fifty percent (50%) of the voting stock of the Company; (ii) a merger or consolidation in
which the Company is a party; (iii) the sale, exchange, or transfer of all or substantially all, as determined by the

Board in its discretion, of the assets of the Company; or (iv) a liquidation or dissolution of the Company.

(z) “Parent Corporation” means any present or future “parent corporation” of the Company, as defined in Section 424(e)
of the Code.

(aa) “Participant” means any eligible person who has been granted one or more Awards.
(bb) “Participating Company” means the Company or any Parent Corporation, Subsidiary Corporation or Affiliate.

(cc) “Participating Company Group” means, at any point in time, all entities collectively which are then Participating
Companies.

(dd) “Performance Award” means an Award of Performance Shares or Performance Units.

(ee) “Performance Award Formula” means, for any Performance Award, a formula or table established by the
Committee pursuant to Section 9.3 of the Plan which provides the basis for computing the value of a Performance
Award at one or more threshold levels of attainment of the applicable Performance Goal(s) measured as of the end of
the applicable Performance Period.

(ff) “Performance Goal” means a performance goal established by the Committee pursuant to Section 9.3 of the Plan.

(gg) “Performance Period” means a period established by the Committee pursuant to Section 9.3 of the Plan at the end
of which one or more Performance Goals are to be measured.

(hh) “Performance Share”’ means a bookkeeping entry representing a right granted to a Participant pursuant to Section 9
of the Plan to receive a payment equal to the value of a Performance Share, as determined by the Committee, based on
performance.

(i) “Performance Unit” means a bookkeeping entry representing a right granted to a Participant pursuant to Section 9
of the Plan to receive a payment equal to the value of a Performance Unit, as determined by the Committee, based
upon performance.

(G)) “Restricted Stock Award” means an Award of Restricted Stock.

(kk) “Restricted Stock Unit” or “Stock Unit”’ means a bookkeeping entry representing a right granted to a Participant

pursuant to Section 10 or Section 11 of the Plan, respectively, to receive a share of Stock on a date determined in
accordance with the provisions of Section 10 or Section 11, as applicable, and the Participant’s Award Agreement.
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(1) “Restriction Period” means the period established in accordance with Section 8.4 of the Plan during which shares
subject to a Restricted Stock Award are subject to Vesting Conditions.

(mm) “Rule 16b-3” means Rule 16b-3 under the Exchange Act, as amended from time to time, or any successor rule or
regulation.

(nn) “SAR” or “Stock Appreciation Right” means a bookkeeping entry representing, for each share of Stock subject to
such SAR, a right granted to a Participant pursuant to Section 7 of the Plan to receive payment in any combination of
shares of Stock or cash of an amount equal to the excess, if any, of the Fair Market Value of a share of Stock on the
date of exercise of the SAR over the exercise price.

(00) “Section 162(m)”’ means Section 162(m) of the Code.
(pp) “Securities Act” means the Securities Act of 1933, as amended.

(qq) “Service” means a Participant’s employment or service with the Participating Company Group, whether in the
capacity of an Employee, a Director or a Consultant. Unless otherwise provided by the Committee, a Participant’s
Service shall not be deemed to have terminated merely because of a change in the capacity in which the Participant
renders such Service or a change in the Participating Company for which the Participant renders such Service,
provided that there is no interruption or termination of the Participant’s Service. Furthermore, a Participant’s Service
shall not be deemed to have terminated if the Participant takes any military leave, sick leave, or other bona fide leave
of absence approved by the Company. However, if any such leave taken by a Participant exceeds ninety (90) days,

then on the ninety-first (91st) day following the commencement of such leave the Participant’s Service shall be deemed
to have terminated, unless the Participant’s right to return to Service is guaranteed by statute or contract.
Notwithstanding the foregoing, unless otherwise designated by the Company or required by law, a leave of absence
shall not be treated as Service for purposes of determining vesting under the Participant’s Award Agreement. A
Participant’s Service shall be deemed to have terminated either upon an actual termination of Service or upon the entity
for which the Participant performs Service ceasing to be a Participating Company. Subject to the foregoing, the
Company, in its discretion, shall determine whether the Participant’s Service has terminated and the effective date of
such termination.

(rr) “Stock” means the common stock of the Company, as adjusted from time to time in accordance with Section 4.2 of
the Plan.

(ss) “Stock-Based Awards’ means any award that is valued in whole or in part by reference to, or is otherwise based on,
the Stock, including dividends on the Stock, but not limited to those Awards described in Sections 6 through 11 of the
Plan.

(tt) “Subsidiary Corporation” means any present or future “subsidiary corporation” of the Company, as defined in

Section 424(f) of the Code.
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(uu) “Successor” means a corporation into or with which the Company is merged or consolidated or which acquires all
or substantially all of the assets of the Company and which is designated by the Board as a Successor for purposes of
the Plan.

(vv) “Ten Percent Owner” means a Participant who, at the time an Option is granted to the Participant, owns stock
possessing more than ten percent (10%) of the total combined voting power of all classes of stock of a Participating
Company (other than an Affiliate) within the meaning of Section 422(b)(6) of the Code.

(ww) “Vesting Conditions’ means those conditions established in accordance with Section 8.4 or Section 10.2 of the
Plan prior to the satisfaction of which shares subject to a Restricted Stock Award or Restricted Stock Unit Award,
respectively, remain subject to forfeiture or a repurchase option in favor of the Company upon the Participant’s
termination of Service.

2.2 Construction. Captions and titles contained herein are for convenience only and shall not affect the meaning or
interpretation of any provision of the Plan. Except when otherwise indicated by the context, the singular shall include
the plural and the plural shall include the singular. Use of the term “or” is not intended to be exclusive, unless the
context clearly requires otherwise.

3. ADMINISTRATION.

3.1 Administration by the Committee. The Plan shall be administered by the Committee. All questions of
interpretation of the Plan or of any Award shall be determined by the Committee, and such determinations shall be
final and binding upon all persons having an interest in the Plan or such Award.

3.2 Authority of Officers. Any Officer shall have the authority to act on behalf of the Company with respect to any
matter, right, obligation, determination or election which is the responsibility of or which is allocated to the Company
herein, provided the Officer has apparent authority with respect to such matter, right, obligation, determination or
election.

3.3 Administration with Respect to Insiders. With respect to participation by Insiders in the Plan, at any time that
any class of equity security of the Company is registered pursuant to Section 12 of the Exchange Act, the Plan shall be
administered in compliance with the requirements, if any, of Rule 16b-3.

3.4 Committee Complying with Section 162(m). While the Company is a “publicly held corporation” within the
meaning of Section 162(m), the Board may establish a Committee of “outside directors” within the meaning of
Section 162(m) to approve the grant of any Award which might reasonably be anticipated to result in the payment of
employee remuneration that would otherwise exceed the limit on employee remuneration deductible for income tax
purposes pursuant to Section 162(m).

3.5 Powers of the Committee. In addition to any other powers set forth in the Plan and subject to the provisions of
the Plan, the Committee shall have the full and final power and authority, in its discretion:
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(a) to determine the persons to whom, and the time or times at which, Awards shall be granted and the number of
shares of Stock or units to be subject to each Award;

(b) to determine the type of Award granted and to designate Options as Incentive Stock Options or Nonstatutory Stock
Options;

(c) to determine the Fair Market Value of shares of Stock or other property;

(d) to determine the terms, conditions and restrictions applicable to each Award (which need not be identical) and any
shares acquired pursuant thereto, including, without limitation, (i) the exercise or purchase price of shares purchased
pursuant to any Award, (ii) the method of payment for shares purchased pursuant to any Award, (iii) the method for
satisfaction of any tax withholding obligation arising in connection with Award, including by the withholding or
delivery of shares of Stock, (iv) the timing, terms and conditions of the exercisability or vesting of any Award or any
shares acquired pursuant thereto, (v) the Performance Award Formula and Performance Goals applicable to any
Award and the extent to which such Performance Goals have been attained, (vi) the time of the expiration of any
Award, (vii) the effect of the Participant’s termination of Service on any of the foregoing, and (viii) all other terms,
conditions and restrictions applicable to any Award or shares acquired pursuant thereto not inconsistent with the terms
of the Plan;

(e) to determine whether an Award will be settled in shares of Stock, cash, or in any combination thereof;
(f) to approve one or more forms of Award Agreement;

(g) to amend, modify, extend, cancel or renew any Award or to waive any restrictions or conditions applicable to any
Award or any shares acquired pursuant thereto;

(h) to accelerate, continue, extend or defer the exercisability or vesting of any Award or any shares acquired pursuant
thereto, including with respect to the period following a Participant’s termination of Service;

(i) without the consent of the affected Participant and notwithstanding the provisions of any Award Agreement to the
contrary, to unilaterally substitute at any time a Stock Appreciation Right providing for settlement solely in shares of
Stock in place of any outstanding Option, provided that such Stock Appreciation Right covers the same number of
shares of Stock and provides for the same exercise price (subject in each case to adjustment in accordance with
Section 4.2) as the replaced Option and otherwise provides substantially equivalent terms and conditions as the
replaced Option, as determined by the Committee;

(j) to prescribe, amend or rescind rules, guidelines and policies relating to the Plan, or to adopt sub-plans or
supplements to, or alternative versions of, the Plan, including, without limitation, as the Committee deems necessary
or desirable to comply with the laws or regulations of or to accommodate the tax policy, accounting principles or
custom of, foreign jurisdictions whose citizens may be granted Awards;
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k) to correct any defect, supply any omission or reconcile any inconsistency in the Plan or any Award Agreement and
to make all other determinations and take such other actions with respect to the Plan or any Award as the Committee
may deem advisable to the extent not inconsistent with the provisions of the Plan or applicable law; and

(1) to delegate to any proper Officer the authority to grant one or more Awards, without further approval of the
Committee, to any person eligible pursuant to Section 5, other than a person who, at the time of such grant, is an
Insider; provided, however, that (i) the exercise price per share of each such Option shall be equal to the Fair Market
Value per share of the Stock on the effective date of grant, and (ii) each such Award shall be subject to the terms and
conditions of the appropriate standard form of Award Agreement approved by the Committee and shall conform to the
provisions of the Plan and such other guidelines as shall be established from time to time by the Committee.

3.6 Indemnification. In addition to such other rights of indemnification as they may have as members of the Board or
the Committee or as officers or employees of the Participating Company Group, members of the Board or the
Committee and any officers or employees of the Participating Company Group to whom authority to act for the Board,
the Committee or the Company is delegated shall be indemnified by the Company against all reasonable expenses,
including attorneys’ fees, actually and necessarily incurred in connection with the defense of any action, suit or
proceeding, or in connection with any appeal therein, to which they or any of them may be a party by reason of any
action taken or failure to act under or in connection with the Plan, or any right granted hereunder, and against all
amounts paid by them in settlement thereof (provided such settlement is approved by independent legal counsel
selected by the Company) or paid by them in satisfaction of a judgment in any such action, suit or proceeding, except
in relation to matters as to which it shall be adjudged in such action, suit or proceeding that such person is liable for
gross negligence, bad faith or intentional misconduct in duties; provided, however, that within sixty (60) days after the
institution of such action, suit or proceeding, such person shall offer to the Company, in writing, the opportunity at its
own expense to handle and defend the same.

3.7 Arbitration. Any dispute or claim concerning any Awards granted (or not granted) pursuant to this Plan and any
other disputes or claims relating to or arising out of the Plan shall be fully, finally and exclusively resolved by binding
arbitration conducted pursuant to the Commercial Arbitration Rules of the American Arbitration Association. By
accepting an Award, Participants and the Company waive their respective rights to have any such disputes or claims
tried by a judge or jury.

3.8 Repricing Prohibited. Without the affirmative vote of holders of a majority of the shares of Stock cast in person
or by proxy at a meeting of the stockholders of the Company at which a quorum representing a majority of all
outstanding shares of Stock is present or represented by proxy, the Committee shall not approve a program providing
for either (a) the cancellation of outstanding Options or SARs and the grant in substitution therefore of new Options or
SARs having a lower exercise price or (b) the amendment of outstanding Options or SARs to reduce the exercise price
thereof. This paragraph shall not be construed to apply to the issuance or assumption of an Award in a transaction to
which Code section 424(a) applies, within the meaning of Section 424 of the Code.
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4. SHARES SUBJECT TO PLAN.

4.1 Maximum Number of Shares Issuable. Subject to adjustment as provided in Section 4.2, the maximum
aggregate number of shares of Stock that may be issued under the Plan shall be [ ( )]
and shall consist of authorized but unissued or reacquired shares of Stock or any combination thereof. If an
outstanding Award for any reason expires or is terminated or canceled without having been exercised or settled in full,
or if shares of Stock acquired pursuant to an Award subject to forfeiture or repurchase are forfeited or repurchased by
the Company, the shares of Stock allocable to the terminated portion of such Award or such forfeited or repurchased
shares of Stock shall again be available for issuance under the Plan. Shares of Stock shall not be deemed to have been
issued pursuant to the Plan (a) with respect to any portion of an Award that is settled in cash or (b) to the extent such
shares are withheld or reacquired by the Company in satisfaction of tax withholding obligations pursuant to

Section 15.2. Upon payment in shares of Stock pursuant to the exercise of an SAR, the number of shares available for
issuance under the Plan shall be reduced only by the number of shares actually issued in such payment. If the exercise
price of an Option is paid by tender to the Company, or attestation to the ownership, of shares of Stock owned by the
Participant, or by means of a Net-Exercise, the number of shares available for issuance under the Plan shall be reduced
only by the net number of shares for which the Option is exercised.

4.2 Adjustments for Changes in Capital Structure. Subject to any required action by the stockholders of the
Company, in the event of any change in the Stock effected without receipt of consideration by the Company, whether
through merger, consolidation, reorganization, reincorporation, recapitalization, reclassification, stock dividend, stock
split, reverse stock split, split-up, split-off, spin-off, combination of shares, exchange of shares, or similar change in
the capital structure of the Company, or in the event of payment of a dividend or distribution to the stockholders of the
Company in a form other than Stock (excepting normal cash dividends) that has a material effect on the Fair Market
Value of shares of Stock, appropriate adjustments shall be made in the number and kind of shares subject to the Plan
and to any outstanding Awards, in the Award limits set forth in Section 5.4, and in the exercise or purchase price per
share under any outstanding Award in order to prevent dilution or enlargement of Participants’ rights under the Plan.
For purposes of the foregoing, conversion of any convertible securities of the Company shall not be treated as “effected
without receipt of consideration by the Company.” If a majority of the shares which are of the same class as the shares
that are subject to outstanding Awards are exchanged for, converted into, or otherwise become (whether or not
pursuant to an Ownership Change Event) shares of another corporation (the “New Shares”), the Committee may
unilaterally amend the outstanding Options to provide that such Options are exercisable for New Shares. In the event
of any such amendment, the number of shares subject to, and the exercise price per share of, the outstanding Awards
shall be adjusted in a fair and equitable manner as determined by the Board, in its discretion. Any fractional share
resulting from an adjustment pursuant to this Section 4.2 shall be rounded down to the nearest whole number. The
Committee in its sole discretion, may also make such adjustments in the terms of any Award to reflect, or related to,
such changes in the capital structure of the Company or distributions as it deems appropriate, including modification
of Performance Goals, Performance Award Formulas and Performance Periods. The adjustments determined by the
Committee pursuant to this Section 4.2 shall be final, binding and conclusive.
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5. ELIGIBILITY AND AWARD LIMITATIONS.

5.1 Persons Eligible for Awards. Awards may be granted only to Employees, Consultants and Directors. For
purposes of the foregoing sentence, “Employees,” “Consultants”and “Directors” shall include prospective Employees,
prospective Consultants and prospective Directors to whom Awards are offered to be granted in connection with
written offers of an employment or other service relationship with the Participating Company Group; provided,
however, that no Stock subject to any such Award shall vest, become exercisable or be issued prior to the date on
which such person commences Service.

5.2 Participation. Awards other than Nonemployee Director Awards are granted solely at the discretion of the
Committee. Eligible persons may be granted more than one Award. However, eligibility in accordance with this
Section shall not entitle any person to be granted an Award, or, having been granted an Award, to be granted an
additional Award.

5.3 Incentive Stock Option Limitations.

(a) Persons Eligible. An Incentive Stock Option may be granted only to a person who, on the effective date of grant,
is an Employee of the Company, a Parent Corporation or a Subsidiary Corporation (each being an “ISO-Qualifying
Corporation”). Any person who is not an Employee of an ISO-Qualifying Corporation on the effective date of the
grant of an Option to such person may be granted only a Nonstatutory Stock Option. An Incentive Stock Option
granted to a prospective Employee upon the condition that such person become an Employee of an ISO-Qualifying
Corporation shall be deemed granted effective on the date such person commences Service with an ISO-Qualifying
Corporation, with an exercise price determined as of such date in accordance with Section 6.1.

(b) Fair Market Value Limitation. To the extent that options designated as Incentive Stock Options (granted under all
stock option plans of the Participating Company Group, including the Plan) become exercisable by a Participant for
the first time during any calendar year for stock having a Fair Market Value greater than One Hundred Thousand
Dollars ($100,000), the portion of such options which exceeds such amount shall be treated as Nonstatutory Stock
Options. For purposes of this Section, options designated as Incentive Stock Options shall be taken into account in the
order in which they were granted, and the Fair Market Value of stock shall be determined as of the time the option
with respect to such stock is granted. If the Code is amended to provide for a limitation different from that set forth in
this Section, such different limitation shall be deemed incorporated herein effective as of the date and with respect to
such Options as required or permitted by such amendment to the Code. If an Option is treated as an Incentive Stock
Option in part and as a Nonstatutory Stock Option in part by reason of the limitation set forth in this Section, the
Participant may designate which portion of such Option the Participant is exercising. In the absence of such
designation, the Participant shall be deemed to have exercised the Incentive Stock Option portion of the Option first.
Upon exercise, shares issued pursuant to each such portion shall be separately identified.
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5.4 Award Limits.

(a) Maximum Number of Shares Issuable Pursuant to Incentive Stock Options. Subject to adjustment as provided in
Section 4.2, the maximum aggregate number of shares of Stock that may be issued under the Plan pursuant to the
exercise of Incentive Stock Options shall not exceed ( ) shares. The maximum
aggregate number of shares of Stock that may be issued under the Plan pursuant to all Awards other than Incentive
Stock Options shall be the number of shares determined in accordance with Section 4.1, subject to adjustment as
provided in Section 4.2 and further subject to the limitation set forth in Section 5.4(b) below.

(b) Aggregate Limit on Full Value Awards. Subject to adjustment as provided in Section 4.2, in no event shall more

than [ ( )] shares in the aggregate be issued under the Plan pursuant to the exercise or
settlement of Restricted Stock Awards, Restricted Stock Unit Awards and Performance Awards (‘“Full Value Awards”).
Except with respect to a maximum of [ ( )] shares, any Full Value Awards which vest

on the basis of the Participant’s continued Service shall not provide for vesting which is any more rapid than annual
pro rata vesting over a three (3) year period and any Full Value Awards which vest upon the attainment of
Performance Goals shall provide for a Performance Period of at least twelve (12) months.

(c) Section 162(m) Award Limits. The following limits shall apply to the grant of any Award if, at the time of grant,
the Company is a “publicly held corporation” within the meaning of Section 162(m).

(1) Options and SARs. Subject to adjustment as provided in Section 4.2, no Employee shall be granted within any
fiscal year of the Company one or more Options or Freestanding SARs which in the aggregate are for more than
[ ( )] shares of Stock reserved for issuance under the Plan.

(ii) Restricted Stock and Restricted Stock Unit Awards. Subject to adjustment as provided in Section 4.2, no
Employee shall be granted within any fiscal year of the Company one or more Restricted Stock Awards or Restricted
Stock Unit Awards, subject to Vesting Conditions based on the attainment of Performance Goals, for more than

[ ( )] shares of Stock reserved for issuance under the Plan.

(iii) Performance Awards. Subject to adjustment as provided in Section 4.2, no Employee shall be granted

(1) Performance Shares which could result in such Employee receiving more than [ ( )] shares
of Stock reserved for issuance under the Plan for each full fiscal year of the Company contained in the Performance
Period for such Award, or (2) Performance Units which could result in such Employee receiving more than

[ ] dollars ($ )] for each full fiscal year of the Company contained in the Performance Period
for such Award. No Participant may be granted more than one Performance Award for the same Performance Period.
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6. TERMS AND CONDITIONS OF OPTIONS.

Options shall be evidenced by Award Agreements specifying the number of shares of Stock covered thereby, in such
form as the Committee shall from time to time establish. No Option or purported Option shall be a valid and binding
obligation of the Company unless evidenced by a fully executed Award Agreement. Award Agreements evidencing
Options may incorporate all or any of the terms of the Plan by reference and shall comply with and be subject to the
following terms and conditions:

6.1 Exercise Price. The exercise price for each Option shall be established in the discretion of the Committee;
provided, however, that (a) the exercise price per share shall be not less than the Fair Market Value of a share of Stock
on the effective date of grant of the Option and (b) no Incentive Stock Option granted to a Ten Percent Owner shall
have an exercise price per share less than one hundred ten percent (110%) of the Fair Market Value of a share of Stock
on the effective date of grant of the Option. Notwithstanding the foregoing, an Option (whether an Incentive Stock
Option or a Nonstatutory Stock Option) may be granted with an exercise price lower than the minimum exercise price
set forth above if such Option is granted pursuant to an assumption or substitution for another option in a manner
qualifying under the provisions of Section 424(a) of the Code.

6.2 Exercisability and Term of Options.

(a) Option Vesting and Exercisability. Options shall be exercisable at such time or times, or upon such event or
events, and subject to such terms, conditions, performance criteria and restrictions as shall be determined by the
Committee and set forth in the Award Agreement evidencing such Option; provided, however, that (a) no Option shall
be exercisable after the expiration of ten (10) years after the effective date of grant of such Option, (b) no Incentive
Stock Option granted to a Ten Percent Owner shall be exercisable after the expiration of five (5) years after the
effective date of grant of such Option, (c) no Option shall become fully vested in a period of less than three (3) years
from the date of grant, other than in connection with a termination of Service or a Change in Control or in the case of
an Option granted to a Nonemployee Director, and (d) no Option offered or granted to a prospective Employee,
prospective Consultant or prospective Director may become exercisable prior to the date on which such person
commences Service. Subject to the foregoing, unless otherwise specified by the Committee in the grant of an Option,
any Option granted hereunder shall terminate ten (10) years after the effective date of grant of the Option, unless
earlier terminated in accordance with its provisions, or the terms of the Plan.

(b) Participant Responsibility for Exercise of Option. Each Participant is responsible for taking any and all actions as
may be required to exercise any Option in a timely manner, and for properly executing any documents as may be
required for the exercise of an Option in accordance with such rules and procedures as may be established from time
to time. By signing an Option Agreement each Participant acknowledges that information regarding the procedures
and requirements for the exercise of any Option is available upon such Participant’s request. The Company shall have
no duty or obligation to notify any Participant of the expiration date of any Option.
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6.3 Payment of Exercise Price.

(a) Forms of Consideration Authorized. Except as otherwise provided below, payment of the exercise price for the
number of shares of Stock being purchased pursuant to any Option shall be made (i) in cash, by check or in cash
equivalent, (ii) by tender to the Company, or attestation to the ownership, of shares of Stock owned by the Participant
having a Fair Market Value not less than the exercise price, (iii) provided that the Participant is an Employee, and
not an Officer or Director (unless otherwise not prohibited by law, including, without limitation, any regulation
promulgated by the Board of Governors of the Federal Reserve System) and in the Company’s sole and absolute
discretion at the time the Option is exercised, by delivery of the Participant’s promissory note in a form approved by
the Company for the aggregate exercise price, provided that, if the Company is incorporated in the State of Delaware,
the Participant shall pay in cash that portion of the aggregate exercise price not less than the par value of the shares
being acquired, (iv) by such other consideration as may be approved by the Committee from time to time to the extent
permitted by applicable law, or (v) by any combination thereof. The Committee may at any time or from time to time
grant Options which do not permit all of the foregoing forms of consideration to be used in payment of the exercise
price or which otherwise restrict one or more forms of consideration.

(b) Limitations on Forms of Consideration.

(1) Tender of Stock. Notwithstanding the foregoing, an Option may not be exercised by tender to the Company, or
attestation to the ownership, of shares of Stock to the extent such tender or attestation would constitute a violation of
the provisions of any law, regulation or agreement restricting the redemption of the Company’s stock.

(i) Payment by Promissory Note. No promissory note shall be permitted if the exercise of an Option using a
promissory note would be a violation of any law. Any permitted promissory note shall be on such terms as the
Committee shall determine. The Committee shall have the authority to permit or require the Participant to secure any
promissory note used to exercise an Option with the shares of Stock acquired upon the exercise of the Option or with
other collateral acceptable to the Company. Unless otherwise provided by the Committee, if the Company at any time
is subject to the regulations promulgated by the Board of Governors of the Federal Reserve System or any other
governmental entity affecting the extension of credit in connection with the Company’s securities, any promissory note
shall comply with such applicable regulations, and the Participant shall pay the unpaid principal and accrued interest,
if any, to the extent necessary to comply with such applicable regulations.

6.4 Effect of Termination of Service.

(a) Option Exercisability. Subject to earlier termination of the Option as otherwise provided herein and unless
otherwise provided by the Committee, an Option shall be exercisable after a Participant’s termination of Service only
during the applicable time periods provided in the Award Agreement.

(b) Extension if Exercise Prevented by Law. Notwithstanding the foregoing, unless the Committee provides
otherwise in the Award Agreement, if the exercise of an Option within the applicable time periods is prevented by the
provisions of Section 14 below, the Option shall remain exercisable until three (3) months (or such longer period of
time as determined by the Committee, in its discretion) after the date the Participant is notified by the Company that
the Option is exercisable, but in any event no later than the Option Expiration Date.
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(c) Extension if Participant Subject to Section 16(b). Notwithstanding the foregoing, if a sale within the applicable
time periods of shares acquired upon the exercise of the Option would subject the Participant to suit under

Section 16(b) of the Exchange Act, the Option shall remain exercisable until the earliest to occur of (i) the tenth (10th)
day following the date on which a sale of such shares by the Participant would no longer be subject to such suit,

(ii) the one hundred and ninetieth (190th) day after the Participant’s termination of Service, or (iii) the Option
Expiration Date.

6.5 Transferability of Options. During the lifetime of the Participant, an Option shall be exercisable only by the
Participant or the Participant’s guardian or legal representative. Prior to the issuance of shares of Stock upon the
exercise of an Option, the Option shall not be subject in any manner to anticipation, alienation, sale, exchange,
transfer, assignment, pledge, encumbrance, or garnishment by creditors of the Participant or the Participant’s
beneficiary, except transfer by will or by the laws of descent and distribution. Notwithstanding the foregoing, to the
extent permitted by the Committee, in its discretion, and set forth in the Award Agreement evidencing such Option, a
Nonstatutory Stock Option shall be assignable or transferable subject to the applicable limitations, if any, described in
the General Instructions to Form S-8 Registration Statement under the Securities Act.

7. TERMS AND CONDITIONS OF STOCK APPRECIATION RIGHTS.

Stock Appreciation Rights shall be evidenced by Award Agreements specifying the number of shares of Stock subject
to the Award, in such form as the Committee shall from time to time establish. No SAR or purported SAR shall be a
valid and binding obligation of the Company unless evidenced by a fully executed Award Agreement. Award
Agreements evidencing SARs may incorporate all or any of the terms of the Plan by reference and shall comply with
and be subject to the following terms and conditions:

7.1 Types of SARs Authorized. SARs may be granted in tandem with all or any portion of a related Option (a
“Tandem SAR’’) or may be granted independently of any Option (a “Freestanding SAR”’). A Tandem SAR may be
granted either concurrently with the grant of the related Option or at any time thereafter prior to the complete exercise,
termination, expiration or cancellation of such related Option.

7.2 Exercise Price. The exercise price for each SAR shall be established in the discretion of the Committee; provided,
however, that (a) the exercise price per share subject to a Tandem SAR shall be the exercise price per share under the
related Option and (b) the exercise price per share subject to a Freestanding SAR shall be not less than the Fair Market
Value of a share of Stock on the effective date of grant of the SAR.
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7.3 Exercisability and Term of SARs.

(a) Tandem SARs. Tandem SARs shall be exercisable only at the time and to the extent, and only to the extent, that
the related Option is exercisable, subject to such provisions as the Committee may specify where the Tandem SAR is
granted with respect to less than the full number of shares of Stock subject to the related Option.

(b) Freestanding SARs. Freestanding SARs shall be exercisable at such time or times, or upon such event or events,
and subject to such terms, conditions, performance criteria and restrictions as shall be determined by the Committee
and set forth in the Award Agreement evidencing such SAR; provided, however, that no Freestanding SAR shall be
exercisable after the expiration of ten (10) years after the effective date of grant of such SAR.

No SAR shall become fully vested in a period of less than three (3) years from the date of grant, other than in
connection with a termination of Service or a Change in Control or the case of an SAR granted to a Nonemployee
Director.

7.4 Deemed Exercise of SARs. If, on the date on which an SAR would otherwise terminate or expire, the SAR by its
terms remains exercisable immediately prior to such termination or expiration and, if so exercised, would result in a
payment to the holder of such SAR, then any portion of such SAR which has not previously been exercised shall
automatically be deemed to be exercised as of such date with respect to such portion.

7.5 Effect of Termination of Service. Subject to earlier termination of the SAR as otherwise provided herein and
unless otherwise provided by the Committee in the grant of an SAR and set forth in the Award Agreement, an SAR
shall be exercisable after a Participant’s termination of Service only as provided in the Award Agreement.

7.6 Nontransferability of SARs. During the lifetime of the Participant, an SAR shall be exercisable only by the
Participant or the Participant’s guardian or legal representative. Prior to the exercise of an SAR, the SAR shall not be
subject in any manner to anticipation, alienation, sale, exchange, transfer, assignment, pledge, encumbrance, or
garnishment by creditors of the Participant or the Participant’s beneficiary, except transfer by will or by the laws of
descent and distribution.

8. TERMS AND CONDITIONS OF RESTRICTED STOCK AWARDS.

Restricted Stock Awards shall be evidenced by Award Agreements specifying the number of shares of Stock subject
to the Award, in such form as the Committee shall from time to time establish. No Restricted Stock Award or
purported Restricted Stock Award shall be a valid and binding obligation of the Company unless evidenced by a fully
executed Award Agreement. Award Agreements evidencing Restricted Stock Awards may incorporate all or any of
the terms of the Plan by reference and shall comply with and be subject to the following terms and conditions:

8.1 Types of Restricted Stock Awards Authorized. Restricted Stock Awards may or may not require the payment of
cash compensation for the stock. Restricted Stock Awards may be granted upon such conditions as the Committee
shall determine, including, without limitation, upon the attainment of one or more Performance Goals described in
Section 9.4. If either the grant of a Restricted Stock Award or the lapsing of the Restriction Period is to be contingent
upon the attainment of one or more Performance Goals, the Committee shall follow procedures substantially
equivalent to those set forth in Sections 9.3 through 9.5(a).
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8.2 Purchase Price. The purchase price, if any, for shares of Stock issuable under each Restricted Stock Award and
the means of payment shall be established by the Committee in its discretion.

8.3 Purchase Period. A Restricted Stock Award requiring the payment of cash consideration shall be exercisable
within a period established by the Committee; provided, however, that no Restricted Stock Award granted to a
prospective Employee, prospective Consultant or prospective Director may become exercisable prior to the date on
which such person commences Service.

8.4 Vesting and Restrictions on Transfer. Shares issued pursuant to any Restricted Stock Award may or may not be
made subject to Vesting Conditions based upon the satisfaction of such Service requirements, conditions, restrictions
or performance criteria, including, without limitation, Performance Goals as described in Section 9.4, as shall be
established by the Committee and set forth in the Award Agreement evidencing such Award. During any Restriction
Period in which shares acquired pursuant to a Restricted Stock Award remain subject to Vesting Conditions, such
shares may not be sold, exchanged, transferred, pledged, assigned or otherwise disposed of other than as provided in
the Award Agreement or as provided in Section 8.7. Upon request by the Company, each Participant shall execute any
agreement evidencing such transfer restrictions prior to the receipt of shares of Stock hereunder.

8.5 Voting Rights; Dividends and Distributions. Except as provided in this Section, Section 8.4 and any Award
Agreement, during the Restriction Period applicable to shares subject to a Restricted Stock Award, the Participant
shall have all of the rights of a stockholder of the Company holding shares of Stock, including the right to vote such
shares and to receive all dividends and other distributions paid with respect to such shares. However, in the event of a
dividend or distribution paid in shares of Stock or any other adjustment made upon a change in the capital structure of
the Company as described in Section 4.2, any and all new, substituted or additional securities or other property (other
than normal cash dividends) to which the Participant is entitled by reason of the Participant’s Restricted Stock Award
shall be immediately subject to the same Vesting Conditions as the shares subject to the Restricted Stock Award with
respect to which such dividends or distributions were paid or adjustments were made.

8.6 Effect of Termination of Service. Unless otherwise provided by the Committee in the grant of a Restricted Stock
Award and set forth in the Award Agreement, if a Participant’s Service terminates for any reason, whether voluntary or
involuntary (including the Participant’s death or disability), then the Participant shall forfeit to the Company any shares
acquired by the Participant pursuant to a Restricted Stock Award which remain subject to Vesting Conditions as of the
date of the Participant’s termination of Service in exchange for the payment of the purchase price, if any, paid by the
Participant. The Company shall have the right to assign at any time any repurchase right it may have, whether or not
such right is then exercisable, to one or more persons as may be selected by the Company.
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8.7 Nontransferability of Restricted Stock Award Rights. Prior to the issuance of shares of Stock pursuant to a
Restricted Stock Award, rights to acquire such shares shall not be subject in any manner to anticipation, alienation,
sale, exchange, transfer, assignment, pledge, encumbrance or garnishment by creditors of the Participant or the
Participant’s beneficiary, except transfer by will or the laws of descent and distribution. All rights with respect to a
Restricted Stock Award granted to a Participant hereunder shall be exercisable during his or her lifetime only by such
Participant or the Participant’s guardian or legal representative.

9. TERMS AND CONDITIONS OF PERFORMANCE AWARDS.

Performance Awards shall be evidenced by Award Agreements in such form as the Committee shall from time to time
establish. No Performance Award or purported Performance Award shall be a valid and binding obligation of the
Company unless evidenced by a fully executed Award Agreement. Award Agreements evidencing Performance
Awards may incorporate all or any of the terms of the Plan by reference and shall comply with and be subject to the
following terms and conditions:

9.1 Types of Performance Awards Authorized. Performance Awards may be in the form of either Performance
Shares or Performance Units. Each Award Agreement evidencing a Performance Award shall specify the number of
Performance Shares or Performance Units subject thereto, the Performance Award Formula, the Performance Goal(s)
and Performance Period applicable to the Award, and the other terms, conditions and restrictions of the Award.

9.2 Initial Value of Performance Shares and Performance Units. Unless otherwise provided by the Committee in
granting a Performance Award, each Performance Share shall have an initial value equal to the Fair Market Value of
one (1) share of Stock, subject to adjustment as provided in Section 4.2, on the effective date of grant of the
Performance Share. Each Performance Unit shall have an initial value determined by the Committee. The final value
payable to the Participant in settlement of a Performance Award determined on the basis of the applicable
Performance Award Formula will depend on the extent to which Performance Goals established by the Committee are
attained within the applicable Performance Period established by the Committee.

9.3 Establishment of Performance Period, Performance Goals and Performance Award Formula. In granting
each Performance Award, the Committee shall establish in writing the applicable Performance Period, Performance
Award Formula and one or more Performance Goals which, when measured at the end of the Performance Period,
shall determine on the basis of the Performance Award Formula the final value of the Performance Award to be paid
to the Participant. To the extent compliance with the requirements under Section 162(m) with respect to
“performance-based compensation” is desired, the Committee shall establish the Performance Goal(s) and Performance
Award Formula applicable to each Performance Award no later than the earlier of (a) the date ninety (90) days after
the commencement of the applicable Performance Period or (b) the date on which 25% of the Performance Period has
elapsed, and, in any event, at a time when the outcome of the Performance Goals remains substantially uncertain.
Once established, the Performance Goals and Performance Award Formula shall not be changed during the
Performance Period. The Company shall notify each Participant granted a Performance Award of the terms of such
Award, including the Performance Period, Performance Goal(s) and Performance Award Formula.
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9.4 Measurement of Performance Goals. Performance Goals shall be established by the Committee on the basis of
targets to be attained (“Performance Targets”) with respect to one or more measures of business or financial
performance (each, a “Performance Measure”), subject to the following:

(a) Performance Measures. Performance Measures shall have the same meanings as used in the Company’s financial
statements, or, if such terms are not used in the Company’s financial statements, they shall have the meaning applied
pursuant to generally accepted accounting principles, or as used generally in the Company’s industry. Performance
Measures shall be calculated with respect to the Company and each Subsidiary Corporation consolidated therewith for
financial reporting purposes or such division or other business unit as may be selected by the Committee. For purposes
of the Plan, the Performance Measures applicable to a Performance Award shall be calculated in accordance with
generally accepted accounting principles, but prior to the accrual or payment of any Performance Award for the same
Performance Period and excluding the effect (whether positive or negative) of any change in accounting standards or
any extraordinary, unusual or nonrecurring item, as determined by the Committee, occurring after the establishment of
the Performance Goals applicable to the Performance Award. Each such adjustment, if any, shall be made solely for
the purpose of providing a consistent basis from period to period for the calculation of Performance Measures in order
to prevent the dilution or enlargement of the Participant’s rights with respect to a Performance Award. Performance
Measures may be one or more of the following, as determined by the Committee: (i) sales revenue; (ii) gross margin;
(iii) operating margin; (iv) operating income; (v) pre-tax profit; (vi) earnings before stock-based compensation
expense, interest, taxes and depreciation and amortization; (vii) earnings before interest, taxes and depreciation and
amortization; (viii) earnings before interest and taxes; (ix) net income; (x) expenses; (xi) the market price of the Stock;
(xii) stock price; (xiii) earnings per share; (xiv) return on stockholder equity; (xv) return on capital; (xvi) return on net
assets; (xvii) economic value added; (xviii) market share; (xix) customer service; (xx) customer satisfaction;

(xxi) safety; (xxii) total stockholder return; (xxiii) free cash flow; (xxiv) net operating income; (xxv) operating cash
flow; (xxvi) return on investment; (xxvii) employee satisfaction; (xxviii) employee retention; (xxix) balance of cash,
cash equivalents and marketable securities; (xxx) product development; (xxxi) research and development expenses;
(xxxii) completion of an identified special project; (xxxiii) completion of a joint venture or other corporate
transaction; or (xxxiv) such other measures as determined by the Committee consistent with this Section 9.4(a).

(b) Performance Targets. Performance Targets may include a minimum, maximum, target level and intermediate
levels of performance, with the final value of a Performance Award determined under the applicable Performance
Award Formula by the level attained during the applicable Performance Period. A Performance Target may be stated
as an absolute value or as a value determined relative to a standard selected by the Committee.
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9.5 Settlement of Performance Awards.

(a) Determination of Final Value. As soon as practicable following the completion of the Performance Period
applicable to a Performance Award, the Committee shall certify in writing the extent to which the applicable
Performance Goals have been attained and the resulting final value of the Award earned by the Participant and to be
paid upon its settlement in accordance with the applicable Performance Award Formula.

(b) Discretionary Adjustment of Award Formula. In its discretion, the Committee may, either at the time it grants a
Performance Award or at any time thereafter, provide for the positive or negative adjustment of the Performance
Award Formula applicable to a Performance Award that is not intended to constitute “qualified performance based
compensation” to a “covered employee” within the meaning of Section 162(m) (a “Covered Employee”) to reflect such
Participant’s individual performance in his or her position with the Company or such other factors as the Committee
may determine. With respect to a Performance Award intended to constitute qualified performance-based
compensation to a Covered Employee, the Committee shall have the discretion to reduce some or all of the value of

the Performance Award that would otherwise be paid to the Covered Employee upon its settlement notwithstanding

the attainment of any Performance Goal and the resulting value of the Performance Award determined in accordance
with the Performance Award Formula.

(c) Payment in Settlement of Performance Awards. As soon as practicable following the Committee’s determination
and certification in accordance with Sections 9.5(a) and (b), payment shall be made to each eligible Participant (or
such Participant’s legal representative or other person who acquired the right to receive such payment by reason of the
Participant’s death) of the final value of the Participant’s Performance Award. Payment of such amount shall be made
in cash in a lump sum or in installments, shares of Stock (either fully vested or subject to vesting), or a combination
thereof, as determined by the Committee.

9.6 Voting Rights; Dividend Equivalent Rights and Distributions. Participants shall have no voting rights with
respect to shares of Stock represented by Performance Share Awards until the date of the issuance of such shares, if
any (as evidenced by the appropriate entry on the books of the Company or of a duly authorized transfer agent of the
Company). However, the Committee, in its discretion, may provide in the Award Agreement evidencing any
Performance Share Award that the Participant shall be entitled to receive Dividend Equivalents with respect to the
payment of cash dividends on Stock having a record date prior to the date on which the Performance Shares are settled
or forfeited. Such Dividend Equivalents, if any, shall be credited to the Participant in the form of additional whole
Performance Shares as of the date of payment of such cash dividends on Stock. The number of additional Performance
Shares (rounded to the nearest whole number) to be so credited shall be determined by dividing (a) the amount of cash
dividends paid on such date with respect to the number of shares of Stock represented by the Performance Shares
previously credited to the Participant by (b) the Fair Market Value per share of Stock on such date. Dividend
Equivalents may be paid currently or may be accumulated and paid to the extent that Performance Shares become
nonforfeitable, as determined by the Committee. Settlement of Dividend Equivalents may be made in cash, shares of
Stock, or a combination thereof as determined by the Committee, and may be paid on the same basis as settlement of
the related Performance Share as provided in Section 9.5. Dividend Equivalents shall not be paid with respect to
Performance Units. In the event of a dividend or distribution paid in shares of Stock or any other adjustment made
upon a change in the capital structure of the Company as described in Section 4.2, appropriate adjustments shall be
made in the Participant’s Performance Share Award so that it represents the right to receive upon settlement any and all
new, substituted or additional securities or other property (other than normal cash dividends) to which the Participant
would entitled by reason of the shares of Stock issuable upon settlement of the Performance Share Award, and all
such new, substituted or additional securities or other property shall be immediately subject to the same Performance
Goals as are applicable to the Award.

D-20

Explanation of Responses: 71



Edgar Filing: GREAT SOUTHERN BANCORP INC - Form 4

Explanation of Responses:

72



Edgar Filing: GREAT SOUTHERN BANCORP INC - Form 4

9.7 Effect of Termination of Service. Unless otherwise provided by the Committee in the grant of a Performance
Award and set forth in the Award Agreement, the effect of a Participant’s termination of Service on the Performance
Award shall be as follows:

(a) Death or Disability. If the Participant’s Service terminates because of the death or Disability of the Participant
before the completion of the Performance Period applicable to the Performance Award, the final value of the
Participant’s Performance Award shall be determined by the extent to which the applicable Performance Goals have
been attained with respect to the entire Performance Period and shall be prorated based on the number of months of
the Participant’s Service during the Performance Period. Payment shall be made following the end of the Performance
Period in any manner permitted by Section 9.5.

(b) Other Termination of Service. If the Participant’s Service terminates for any reason except death or Disability
before the completion of the Performance Period applicable to the Performance Award, such Award shall be forfeited
in its entirety; provided, however, that in the event of an involuntary termination of the Participant’s Service, the
Committee, in its sole discretion, may waive the automatic forfeiture of all or any portion of any such Award.

9.8 Nontransferability of Performance Awards. Prior to settlement in accordance with the provisions of the Plan,
no Performance Award shall be subject in any manner to anticipation, alienation, sale, exchange, transfer, assignment,
pledge, encumbrance, or garnishment by creditors of the Participant or the Participant’s beneficiary, except transfer by
will or by the laws of descent and distribution. All rights with respect to a Performance Award granted to a Participant
hereunder shall be exercisable during his or her lifetime only by such Participant or the Participant’s guardian or legal
representative.

10. TERMS AND CONDITIONS OF RESTRICTED STOCK UNIT AWARDS.

Restricted Stock Unit Awards shall be evidenced by Award Agreements specifying the number of Restricted Stock
Units subject to the Award, in such form as the Committee shall from time to time establish. No Restricted Stock Unit
Award or purported Restricted Stock Unit Award shall be a valid and binding obligation of the Company unless
evidenced by a fully executed Award Agreement. Award Agreements evidencing Restricted Stock Units may
incorporate all or any of the terms of the Plan by reference and shall comply with and be subject to the following
terms and conditions:
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10.1 Grant of Restricted Stock Unit Awards. Restricted Stock Unit Awards may be granted upon such conditions as
the Committee shall determine, including, without limitation, upon the attainment of one or more Performance Goals
described in Section 9.4. If either the grant of a Restricted Stock Unit Award or the Vesting Conditions with respect to
such Award is to be contingent upon the attainment of one or more Performance Goals, the Committee shall follow
procedures substantially equivalent to those set forth in Sections 9.3 through 9.5(a).

10.2 Vesting. Restricted Stock Units may or may not be made subject to Vesting Conditions based upon the
satisfaction of such Service requirements, conditions, restrictions or performance criteria, including, without
limitation, Performance Goals as described in Section 9.4, as shall be established by the Committee and set forth in
the Award Agreement evidencing such Award.

10.3 Voting Rights, Dividend Equivalent Rights and Distributions. Participants shall have no voting rights with
respect to shares of Stock represented by Restricted Stock Units until the date of the issuance of such shares (as
evidenced by the appropriate entry on the books of the Company or of a duly authorized transfer agent of the
Company). However, the Committee, in its discretion, may provide in the Award Agreement evidencing any
Restricted Stock Unit Award that the Participant shall be entitled to receive Dividend Equivalents with respect to the
payment of cash dividends on Stock having a record date prior to the date on which Restricted Stock Units held by
such Participant are settled. Such Dividend Equivalents, if any, shall be paid by crediting the Participant with
additional whole Restricted Stock Units as of the date of payment of such cash dividends on Stock. The number of
additional Restricted Stock Units (rounded to the nearest whole number) to be so credited shall be determined by
dividing (a) the amount of cash dividends paid on such date with respect to the number of shares of Stock represented
by the Restricted Stock Units previously credited to the Participant by (b) the Fair Market Value per share of Stock on
such date. Such additional Restricted Stock Units shall be subject to the same terms and conditions and shall be settled
in the same manner and at the same time (or as soon thereafter as practicable) as the Restricted Stock Units originally
subject to the Restricted Stock Unit Award. In the event of a dividend or distribution paid in shares of Stock or any
other adjustment made upon a change in the capital structure of the Company as described in Section 4.2, appropriate
adjustments shall be made in the Participant’s Restricted Stock Unit Award so that it represents the right to receive
upon settlement any and all new, substituted or additional securities or other property (other than normal cash
dividends) to which the Participant would entitled by reason of the shares of Stock issuable upon settlement of the
Award, and all such new, substituted or additional securities or other property shall be immediately subject to the
same Vesting Conditions as are applicable to the Award.

10.4 Effect of Termination of Service. Unless otherwise provided by the Committee in the grant of a Restricted
Stock Unit Award and set forth in the Award Agreement, if a Participant’s Service terminates for any reason, whether
voluntary or involuntary (including the Participant’s death or disability), then the Participant shall forfeit to the
Company any Restricted Stock Units pursuant to the Award which remain subject to Vesting Conditions as of the date
of the Participant’s termination of Service.
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10.5 Settlement of Restricted Stock Unit Awards. The Company shall issue to a Participant on the date on which
Restricted Stock Units subject to the Participant’s Restricted Stock Unit Award vest or on such other date determined
by the Committee, in its discretion, and set forth in the Award Agreement one (1) share of Stock (and/or any other
new, substituted or additional securities or other property pursuant to an adjustment described in Section 10.3) for
each Restricted Stock Unit then becoming vested or otherwise to be settled on such date, subject to the withholding of
applicable taxes. Notwithstanding the foregoing, if permitted by the Committee and set forth in the Award Agreement,
the Participant may elect in accordance with terms specified in the Award Agreement to defer receipt of all or any
portion of the shares of Stock or other property otherwise issuable to the Participant pursuant to this Section.

10.6 Nontransferability of Restricted Stock Unit Awards. Prior to the issuance of shares of Stock in settlement of a
Restricted Stock Unit Award, the Award shall not be subject in any manner to anticipation, alienation, sale, exchange,
transfer, assignment, pledge, encumbrance, or garnishment by creditors of the Participant or the Participant’s
beneficiary, except transfer by will or by the laws of descent and distribution. All rights with respect to a Restricted
Stock Unit Award granted to a Participant hereunder shall be exercisable during his or her lifetime only by such
Participant or the Participant’s guardian or legal representative.

11. DEFERRED COMPENSATION AWARDS.

11.1 Establishment of Deferred Compensation Award Programs. This Section 11 shall not be effective unless and
until the Committee determines to establish a program pursuant to this Section. The Committee, in its discretion and
upon such terms and conditions as it may determine, may establish one or more programs pursuant to the Plan under
which:

(a) Participants designated by the Committee who are Insiders or otherwise among a select group of highly
compensated Employees may irrevocably elect, prior to a date specified by the Committee, to reduce such Participant’s
compensation otherwise payable in cash (subject to any minimum or maximum reductions imposed by the

Committee) and to be granted automatically at such time or times as specified by the Committee one or more Awards
of Stock Units with respect to such numbers of shares of Stock as determined in accordance with the rules of the
program established by the Committee and having such other terms and conditions as established by the Committee.

(b) Participants designated by the Committee who are Insiders or otherwise among a select group of highly
compensated Employees may irrevocably elect, prior to a date specified by the Committee, to be granted
automatically an Award of Stock Units with respect to such number of shares of Stock and upon such other terms and
conditions as established by the Committee in lieu of:
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(1) shares of Stock otherwise issuable to such Participant upon the exercise of an Option;
(ii) cash or shares of Stock otherwise issuable to such Participant upon the exercise of an SAR; or

(iii) cash or shares of Stock otherwise issuable to such Participant upon the settlement of a Performance Award or
Performance Unit.

11.2 Terms and Conditions of Deferred Compensation Awards. Deferred Compensation Awards granted pursuant
to this Section 11 shall be evidenced by Award Agreements in such form as the Committee shall from time to time
establish. No such Deferred Compensation Award or purported Deferred Compensation Award shall be a valid and
binding obligation of the Company unless evidenced by a fully executed Award Agreement. Award Agreements
evidencing Deferred Compensation Awards may incorporate all or any of the terms of the Plan by reference and shall
comply with and be subject to the following terms and conditions:

(a) Vesting Conditions. Deferred Compensation Awards shall not be subject to any vesting conditions.
(b) Terms and Conditions of Stock Units.

(1) Voting Rights; Dividend Equivalent Rights and Distributions. Participants shall have no voting rights with
respect to shares of Stock represented by Stock Units until the date of the issuance of such shares (as evidenced by the
appropriate entry on the books of the Company or of a duly authorized transfer agent of the Company). However, a
Participant shall be entitled to receive Dividend Equivalents with respect to the payment of cash dividends on Stock
having a record date prior to date on which Stock Units held by such Participant are settled. Such Dividend
Equivalents shall be paid by crediting the Participant with additional whole and/or fractional Stock Units as of the date
of payment of such cash dividends on Stock. The method of determining the number of additional Stock Units to be so
credited shall be specified by the Committee and set forth in the Award Agreement. Such additional Stock Units shall
be subject to the same terms and conditions and shall be settled in the same manner and at the same time (or as soon
thereafter as practicable) as the Stock Units originally subject to the Stock Unit Award. In the event of a dividend or
distribution paid in shares of Stock or any other adjustment made upon a change in the capital structure of the
Company as described in Section 4.2, appropriate adjustments shall be made in the Participant’s Stock Unit Award so
that it represent the right to receive upon settlement any and all new, substituted or additional securities or other
property (other than normal cash dividends) to which the Participant would be entitled by reason of the shares of
Stock issuable upon settlement of the Award.

(i1) Settlement of Stock Unit Awards. A Participant electing to receive an Award of Stock Units pursuant to this
Section 11 shall specify at the time of such election a settlement date with respect to such Award. The Company shall
issue to the Participant as soon as practicable following the earlier of the settlement date elected by the Participant or
the date of termination of the Participant’s Service, a number of whole shares of Stock equal to the number of whole
Stock Units subject to the Stock Unit Award. Such shares of Stock shall be fully vested, and the Participant shall not
be required to pay any additional consideration (other than applicable tax withholding) to acquire such shares. Any
fractional Stock Unit subject to the Stock Unit Award shall be settled by the Company by payment in cash of an
amount equal to the Fair Market Value as of the payment date of such fractional share.
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(iii) Nontransferability of Stock Unit Awards. Prior to their settlement in accordance with the provision of the Plan,
no Stock Unit Award shall be subject in any manner to anticipation, alienation, sale, exchange, transfer, assignment,
pledge, encumbrance, or garnishment by creditors of the Participant or the Participant’s beneficiary, except transfer by
will or by the laws of descent and distribution. All rights with respect to a Stock Unit Award granted to a Participant
hereunder shall be exercisable during his or her lifetime only by such Participant or the Participant’s guardian or legal
representative.

12. OTHER STOCK-BASED AWARDS.

In addition to the Awards set forth in Sections 6 through 11 above, the Committee, in its sole discretion, may carry out
the purpose of this Plan by awarding Stock-Based Awards as it determines to be in the best interests of the Company
and subject to such other terms and conditions as it deems necessary and appropriate.

13. EFFECT OF CHANGE IN CONTROL ON OPTIONS AND SARS.

13.1 Accelerated Vesting. The Committee, in its sole discretion, may provide in any Award Agreement or, in the
event of a Change in Control, may take such actions as it deems appropriate to provide for the acceleration of the
exercisability and vesting in connection with such Change in Control of any or all outstanding Options and SARs and
shares acquired upon the exercise of such Options and SARs upon such conditions and to such extent as the
Committee shall determine. The previous sentence notwithstanding such acceleration shall not occur to the extent an
Option or SAR is assumed or substituted with a substantially similar Award in connection with a Change in Control.

13.2 Assumption or Substitution. In the event of a Change in Control, the surviving, continuing, successor, or
purchasing corporation or other business entity or parent thereof, as the case may be (the “Acquiring Corporation”),
may, without the consent of the Participant, either assume the Company’s rights and obligations under outstanding
Options and SARs or substitute for outstanding Options and SARs substantially equivalent options or stock
appreciation rights for the Acquiring Corporation’s stock. Any Options or SARs which are neither assumed or
substituted for by the Acquiring Corporation in connection with the Change in Control nor exercised as of the date of
the Change in Control shall terminate and cease to be outstanding effective as of the date of the Change in Control.
Notwithstanding the foregoing, shares acquired upon exercise of an Option or SAR prior to the Change in Control and
any consideration received pursuant to the Change in Control with respect to such shares shall continue to be subject
to all applicable provisions of the Award Agreement evidencing such Award except as otherwise provided in such
Award Agreement. Furthermore, notwithstanding the foregoing, if the corporation the stock of which is subject to the
outstanding Options or SARs immediately prior to an Ownership Change Event described in Section 2.1(y)(i)
constituting a Change in Control is the surviving or continuing corporation and immediately after such Ownership
Change Event less than fifty percent (50%) of the total combined voting power of its voting stock is held by another
corporation or by other corporations that are members of an affiliated group within the meaning of Section 1504(a) of
the Code without regard to the provisions of Section 1504(b) of the Code, the outstanding Options and SARs shall not
terminate unless the Board otherwise provides in its discretion.
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13.3 Effect of Change in Control on Restricted Stock and Other Type of Awards. The Committee may, in its
discretion, provide in any Award Agreement evidencing a Restricted Stock or Other Type of Award that, in the event
of a Change in Control, the lapsing of any applicable Vesting Condition, Restriction Period or Performance Goal
applicable to the shares subject to such Award held by a Participant whose Service has not terminated prior to the
Change in Control shall be accelerated and/or waived effective immediately prior to the consummation of the Change
in Control to such extent as specified in such Award Agreement; provided, however, that such acceleration or waiver
shall not occur to the extent an Award is assumed or substituted with a substantially equivalent Award in connection
with the Change in Control. Any acceleration, waiver or the lapsing of any restriction that was permissible solely by
reason of this Section 13.3 and the provisions of such Award Agreement shall be conditioned upon the consummation
of the Change in Control.

14. COMPLIANCE WITH SECURITIES LAW.

The grant of Awards and the issuance of shares of Stock pursuant to any Award shall be subject to compliance with all
applicable requirements of federal, state and foreign law with respect to such securities and the requirements of any
stock exchange or market system upon which the Stock may then be listed. In addition, no Award may be exercised or
shares issued pursuant to an Award unless (a) a registration statement under the Securities Act shall at the time of such
exercise or issuance be in effect with respect to the shares issuable pursuant to the Award or (b) in the opinion of legal
counsel to the Company, the shares issuable pursuant to the Award may be issued in accordance with the terms of an
applicable exemption from the registration requirements of the Securities Act. The inability of the Company to obtain
from any regulatory body having jurisdiction the authority, if any, deemed by the Company’s legal counsel to be
necessary to the lawful issuance and sale of any shares hereunder shall relieve the Company of any liability in respect
of the failure to issue or sell such shares as to which such requisite authority shall not have been obtained. As a
condition to issuance of any Stock, the Company may require the Participant to satisfy any qualifications that may be
necessary or appropriate, to evidence compliance with any applicable law or regulation and to make any
representation or warranty with respect thereto as may be requested by the Company.

15. TAX WITHHOLDING.

15.1 Tax Withholding in General. The Company shall have the right to deduct from any and all payments made
under the Plan, or to require the Participant, through payroll withholding, cash payment or otherwise, including by
means of a Cashless Exercise or Net Exercise of an Option, to make adequate provision for, the federal, state, local
and foreign taxes, if any, required by law to be withheld by the Participating Company Group with respect to an
Award or the shares acquired pursuant thereto. The Company shall have no obligation to deliver shares of Stock, to
release shares of Stock from an escrow established pursuant to an Award Agreement, or to make any payment in cash
under the Plan until the Participating Company Group’s tax withholding obligations have been satisfied by the
Participant.
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15.2 Withholding in Shares. The Company shall have the right, but not the obligation, to deduct from the shares of
Stock issuable to a Participant upon the exercise or settlement of an Award, or to accept from the Participant the
tender of, a number of whole shares of Stock having a Fair Market Value, as determined by the Company, equal to all
or any part of the tax withholding obligations of the Participating Company Group. The Fair Market Value of any
shares of Stock withheld or tendered to satisfy any such tax withholding obligations shall not exceed the amount
determined by the applicable minimum statutory withholding rates.

16. AMENDMENT OR TERMINATION OF PLAN.

The Board or the Committee may amend, suspend or terminate the Plan at any time. However, without the approval of
the Company’s stockholders, there shall be (a) no increase in the maximum aggregate number of shares of Stock that
may be issued under the Plan (except by operation of the provisions of Section 4.2), (b) no change in the class of
persons eligible to receive Incentive Stock Options, and (c) no other amendment of the Plan that would require
approval of the Company’s stockholders under any applicable law, regulation or rule. No amendment, suspension or
termination of the Plan shall affect any then outstanding Award unless expressly provided by the Board or the
Committee. In any event, no amendment, suspension or termination of the Plan may adversely affect any then
outstanding Award without the consent of the Participant unless necessary to comply with any applicable law,
regulation or rule.

17. MISCELLANEOUS PROVISIONS.

17.1 Repurchase Rights. Shares issued under the Plan may be subject to one or more repurchase options, or other
conditions and restrictions as determined by the Committee in its discretion at the time the Award is granted. The
Company shall have the right to assign at any time any repurchase right it may have, whether or not such right is then
exercisable, to one or more persons as may be selected by the Company. Upon request by the Company, each
Participant shall execute any agreement evidencing such transfer restrictions prior to the receipt of shares of Stock
hereunder and shall promptly present to the Company any and all certificates representing shares of Stock acquired
hereunder for the placement on such certificates of appropriate legends evidencing any such transfer restrictions.

17.2 Provision of Information. Each Participant shall be given access to information concerning the Company
equivalent to that information generally made available to the Company’s common stockholders.

17.3 Rights as Employee, Consultant or Director. No person, even though eligible pursuant to Section 5, shall have
a right to be selected as a Participant, or, having been so selected, to be selected again as a Participant. Nothing in the
Plan or any Award granted under the Plan shall confer on any Participant a right to remain an Employee, Consultant
or Director or interfere with or limit in any way any right of a Participating Company to terminate the Participant’s
Service at any time. To the extent that an Employee of a Participating Company other than the Company receives an
Award under the Plan, that Award shall in no event be understood or interpreted to mean that the Company is the
Employee’s employer or that the Employee has an employment relationship with the Company.
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17.4 Rights as a Stockholder. A Participant shall have no rights as a stockholder with respect to any shares covered
by an Award until the date of the issuance of such shares (as evidenced by the appropriate entry on the books of the
Company or of a duly authorized transfer agent of the Company). No adjustment shall be made for dividends,
distributions or other rights for which the record date is prior to the date such shares are issued, except as provided in
Section 4.2 or another provision of the Plan.

17.5 Fractional Shares. The Company shall not be required to issue fractional shares upon the exercise or settlement
of any Award.

17.6 Severability. If any one or more of the provisions (or any part thereof) of this Plan shall be held invalid, illegal
or unenforceable in any respect, such provision shall be modified so as to make it valid, legal and enforceable, and the
validity, legality and enforceability of the remaining provisions (or any part thereof) of the Plan shall not in any way
be affected or impaired thereby.

17.7 Beneficiary Designation. Subject to local laws and procedures, each Participant may file with the Company a
written designation of a beneficiary who is to receive any benefit under the Plan to which the Participant is entitled in
the event of such Participant’s death before he or she receives any or all of such benefit. Each designation will revoke
all prior designations by the same Participant, shall be in a form prescribed by the Company, and will be effective
only when filed by the Participant in writing with the Company during the Participant’s lifetime. If a married
Participant designates a beneficiary other than the Participant’s spouse, the effectiveness of such designation may be
subject to the consent of the Participant’s spouse. If a Participant dies without an effective designation of a beneficiary
who is living at the time of the Participant’s death, the Company will pay any remaining unpaid benefits to the
Participant’s legal representative.

17.8 Unfunded Obligation. Participants shall have the status of general unsecured creditors of the Company. Any
amounts payable to Participants pursuant to the Plan shall be unfunded and unsecured obligations for all purposes,
including, without limitation, Title I of the Employee Retirement Income Security Act of 1974. No Participating
Company shall be required to segregate any monies from its general funds, or to create any trusts, or establish any
special accounts with respect to such obligations. The Company shall retain at all times beneficial ownership of any
investments, including trust investments, which the Company may make to fulfill its payment obligations hereunder.
Any investments or the creation or maintenance of any trust or any Participant account shall not create or constitute a
trust or fiduciary relationship between the Committee or any Participating Company and a Participant, or otherwise
create any vested or beneficial interest in any Participant or the Participant’s creditors in any assets of any Participating
Company. The Participants shall have no claim against any Participating Company for any changes in the value of any
assets which may be invested or reinvested by the Company with respect to the Plan. Each Participating Company
shall be responsible for making benefit payments pursuant to the Plan on behalf of its Participants or for reimbursing
the Company for the cost of such payments, as determined by the Company in its sole discretion. In the event the
respective Participating Company fails to make such payment or reimbursement, a Participant’s (or other individual’s)
sole recourse shall be against the respective Participating Company, and not against the Company. A Participant’s
acceptance of an Award pursuant to the Plan shall constitute agreement with this provision.
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, 2006 Board adopts Plan with a reserve of [ ](
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ANNEX E
HLS SYSTEMS INTERNATIONAL LTD.
CHARTER OF THE AUDIT COMMITTEE OF THE

BOARD OF DIRECTORS

I. STATEMENT OF POLICY

This Charter specifies the scope of the responsibilities of the Audit Committee (the “Committee”) of the Board of
Directors (the “Board”) of HLS Systems International Ltd. (the “Company”’) and the manner in which those
responsibilities shall be performed, including its structure, processes and membership requirements.

The primary purpose of the Committee is to oversee the accounting and financial reporting processes of the Company
and the audits of the Company’s financial statements.The Committee shall also review the qualifications,
independence and performance, and approve the terms of engagement of the Company’s independent auditor and
prepare any reports required of the Committee under rules of the Securities and Exchange Commission (“SEC”).

The Company shall provide appropriate funding, as determined by the Committee, to permit the Committee to
perform its duties under this Charter, to compensate its advisors and to compensate any registered public accounting
firm engaged for the purpose of rendering or issuing an audit report or related work or performing other audit, review
or attest services for the Company. The Committee, at its discretion, has the authority to initiate investigations, and
hire legal, accounting or other outside advisors or experts to assist the Committee, as it deems necessary to fulfill its
duties under this Charter. The Committee may also perform such other activities consistent with this Charter, the
Company’s Bylaws and governing law, as the Committee or the Board deems necessary or appropriate.

II. ORGANIZATION AND MEMBERSHIP REQUIREMENTS

The Committee shall comprise three or more directors selected by the Board, each of whom shall satisfy the
independence and experience requirements of the Nasdaq Stock Market, provided that one director who does not meet
the independence criteria of Nasdaq, but is not a current employee or officer, or an immediate family member of an
employee or officer, may be appointed to the Committee, subject to the approval of the Board pursuant to, and subject
to the limitations under, the “exceptional and limited circumstances” exceptions as provided under the rules of Nasdaq.
In addition, the Committee shall not include any member who:

-has participated in the preparation of the financial statements of the Company or any current subsidiary at any time
during the past three (3) years; or

-accepts any consulting, advisory, or other compensatory fee, directly or indirectly, from the Company, other than in
his or her capacity as a member of the Committee, the Board, or any other committee of the Board; or

-is an affiliate of the Company or any subsidiary of the Company, other than a director who meets the independence
requirements of the Nasdaq Stock Market.

Each member of the Committee must be able to read and understand fundamental financial statements, including a
balance sheet, income statement and cash flow statement. In addition, at least one member shall have past
employment experience in finance or accounting, professional certification in accounting, or other comparable
experience or background resulting in the individual being financially sophisticated, which may include being or
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The members of the Committee shall be appointed by the Board on the recommendation of the Nominating and
Corporate Governance Committee and shall serve until their successors are duly elected and qualified or their earlier
resignation or removal. Any member of the Committee may be replaced by the Board on the recommendation of the
Nominating and Corporate Governance Committee. Unless a chairman is elected by the full Board, the members of
the Committee may designate a chairman by majority vote of the full Committee membership.

III. MEETINGS

The Committee shall meet as often as it determines, but not less frequently than quarterly. A majority of the members
shall represent a quorum of the Committee, and, if a quorum is present, any action approved by at least a majority of
the members present shall represent the valid action of the Committee. The Committee may form and delegate
authority to subcommittees, or to one or more members of the Committee, when appropriate. The Committee shall
meet with management and the independent auditor in separate executive sessions as appropriate. The Committee
shall meet with the independent auditor and management to review the Company’s financial statements and financial
reports. The Committee shall maintain written minutes of its meetings, which minutes will be filed with the minutes of
the meetings of the Board.

IV. COMMITTEE AUTHORITY AND RESPONSIBILITIES
To fulfill its responsibilities and duties, the Committee shall:
A. Oversight of the Company’s Independent Auditor

1. Be directly and solely responsible for the appointment, compensation, retention and oversight of any independent
auditor (including resolution of disagreements between management and the independent auditor regarding financial
reporting) engaged by the Company for the purpose of preparing or issuing an audit report or related work, with each
such auditor reporting directly to the Committee.

2. Periodically review and discuss with the independent auditor (i) the matters required to be discussed by Statement
on Auditing Standards No. 61, as amended, and (ii) any formal written statements received from the independent
auditor consistent with and in satisfaction of Independence Standards Board Standard No. 1, as amended, including
without limitation, descriptions of (x) all relationships between the independent auditor and the Company, (y) any
disclosed relationships or services that may impact the independent auditor’s objectivity and independence and (z)
whether any of the Company’s senior finance personnel were recently employed by the independent auditor.

3. Consult with the independent auditor to assure the rotation of the lead audit partner having primary responsibility
for the audit and the audit partner responsible for reviewing the audit every five years, consider issues related to the
timing of such rotation and the transition to new lead and reviewing partners, and consider whether, in order to assure
continuing auditor independence, there should be regular rotation of the audit firm, and report to the Board on its
conclusions.

4. Approve in advance the engagement of the independent auditor for all audit services and non-audit services, based
on independence, qualifications and, if applicable, performance, and approve the fees and other terms of any such
engagement; provided, however, that (i) the Committee may establish pre-approval policies and procedures for any
engagement to render such services, provided that such policies and procedures (x) are detailed as to particular
services, (y) do not involve delegation to management of the Committee’s responsibilities hereunder and (z) provide
that, at its next scheduled meeting, the Committee is informed as to each such service for which the independent
auditor is engaged pursuant to such policies and procedures, and (ii) the Committee may delegate to one or more
members of the Committee the authority to grant pre-approvals for such services, provided that the decisions of such
member(s) to grant any such pre-approval shall be presented to the Committee at its next scheduled meeting.
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5. Meet with the independent auditor prior to the audit to discuss the planning and staffing of the audit.
6. Approve as necessary the termination of the engagement of the independent auditor.

7. Establish policies for the hiring of employees or former employees of the independent auditor who participated in
any capacity in the audit of the Company, taking into account the impact of such policies on auditor independence.

8. Regularly review with the independent auditor any significant difficulties encountered during the course of the
audit, any restrictions on the scope of work or access to required information and any significant disagreement among
management and the independent auditor in connection with the preparation of the financial statements. Review with
the independent auditor any accounting adjustments that were noted or proposed by the independent auditor but that
were “passed” (as immaterial or otherwise), any communications between the audit team and the independent auditor’s
national office respecting auditing or accounting issues presented by the engagement, any “management’” or “internal
control” letter or schedule of unadjusted differences issued, or proposed to be issued, by the independent auditor to the
Company, or any other material written communication provided by the independent auditor to the Company’s
management.

9. Review with the independent auditor the critical accounting policies and practices used by the Company, all
alternative treatments of financial information within generally accepted accounting principles (“GAAP”) that the
independent auditor has discussed with management, the ramifications of the use of such alternative disclosures and
treatments and the treatment preferred by the independent auditor.

B. Review of Financial Reporting, Policies and Processes

1. Review and discuss with management and the independent auditor the Company’s annual audited financial
statements and any certification, report, opinion or review rendered by the independent auditor, and recommend to the
Board whether the audited financial statements should be included in the Company’s annual report on Form 10-K.

2. Review and discuss with management and the independent auditor the Company’s quarterly financial statements.

3. Review and discuss with management and the independent auditor the Company’s disclosure under “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” appearing in the Company’geriodic
reports.

4. Review and discuss earnings press releases and other information provided to securities analysts and rating
agencies, including any “pro forma” or adjusted financial information.

5. Periodically meet separately with management and with the independent auditor.

6. Review with management and the independent auditor any significant judgments made in management’s preparation
of the financial statements and the view of each as to appropriateness of such judgments.

7. Review with management its assessment of the effectiveness and adequacy of the Company’s internal control
structure and procedures for financial reporting (“Internal Controls™), review with the independent auditor the attestation
to and report on the assessment made by management, and consider with management and the independent auditor
whether any changes to the Internal Controls are appropriate in light of management’s assessment or the independent
auditor’s attestation.

8. To the extent that it deems appropriate, review with management its evaluation of the Company’s procedures and
controls designed to assure that information required to be disclosed in its periodic public reports is recorded,
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reports (“Disclosure Controls’), and consider whether any changes are appropriate in light of management’s evaluation
of the effectiveness of such Disclosure Controls.
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9. Review and discuss with management and the independent auditor any off-balance sheet transactions or structures
and their effect on the Company’s financial results and operations, as well as the disclosure regarding such transactions
and structures in the Company’s public filings.

10. Review with management and the independent auditor the effect of regulatory and accounting initiatives on the
financial statements. Review any major issues regarding accounting principles and financial statement presentations,
including any significant changes in selection of an application of accounting principles. Consider and approve, if
appropriate, changes to the Company’s auditing and accounting principles and practices as suggested by the
independent auditor or management.

11. Review any special audit steps adopted in light of material control deficiencies.
C. Risk Management, Related Party Transactions, Legal Compliance and Ethics

1. Review with the chief executive and chief financial officer of the Company any report on significant deficiencies in
the design or operation of the Internal Controls that could adversely affect the Company’s ability to record, process,
summarize or report financial data, any material weaknesses in Internal Controls identified to the auditors, and any
fraud, whether or not material, that involves management or other employees who have a significant role in the
Company’s Internal Controls.

2. Review and approve any related-party transactions, after reviewing each such transaction for potential conflicts of
interests and other improprieties.

3. Establish procedures for the receipt, retention and treatment of complaints received by the Company regarding
accounting, internal accounting controls or auditing matters, and the confidential, anonymous submission by
employees of the Company of concerns regarding questionable accounting or auditing matters. Adopt, as necessary,
appropriate remedial measures or actions with respect to such complaints or concerns.

4. In consultation with the Nominating and Corporate Governance Committee, consider and present to the Board for
adoption a Code of Conduct for all employees and directors, which meets the requirements of Item 406 of the SEC’s
Regulation S-K, and provide for and review prompt disclosure to the public of any change in, or waiver of, such Code
of Conduct. Review such Code of Conduct periodically and recommend such changes to such Code of Conduct as the
Committee shall deem appropriate, and adopt procedures for monitoring and enforcing compliance with such Code of
Conduct.

5. As requested by the Board, review and investigate conduct alleged by the Board to be in violation of the Company’s
Code of Conduct, and adopt as necessary or appropriate, remedial, disciplinary, or other measures with respect to such

conduct.

6. Discuss with management and the independent auditor any correspondence with regulators or governmental
agencies that raise material issues regarding the Company’s financial statements or accounting policies.

7. Prepare the report required by the rules of the SEC to be included in the Company’s annual proxy statement.
8. Regularly report to the Board on the Committee’s activities, recommendations and conclusions.
9. Review and reassess the Charter’s adequacy at least annually.
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ANNEX F
HLS SYSTEMS INTERNATIONAL LTD.

CHARTER OF
THE NOMINATING AND GOVERNANCE COMMITTEE
OF THE BOARD OF DIRECTORS

I. STATEMENT OF POLICY

This Charter specifies the scope of the responsibilities of the Nominating and Corporate Governance Committee (the
“Committee”) of the Board of Directors (the “Board”) of HLS Systems International Ltd. (the “Company”) and the manner
in which those responsibilities shall be performed, including its structure, processes and membership requirements.

The primary responsibilities of the Committee are to (i) identify individuals qualified to become Board members;

(ii) select, or recommend to the Board, director nominees for each election of directors; (iii) develop and recommend
to the Board criteria for selecting qualified director candidates; (iv) consider committee member qualifications,
appointment and removal; (v) recommend corporate governance principles, codes of conduct and compliance
mechanisms applicable to the Company, and (vi) provide oversight in the evaluation of the Board and each committee.

II. ORGANIZATION AND MEMBERSHIP REQUIREMENTS

The Committee shall be comprised of three or more directors, each of whom shall satisfy the independence
requirements established by the rules of Nasdaq, provided that one director who does not meet the independence
criteria of Nasdaq may, subject to the approval of the Board, serve on the Committee pursuant to, and subject to the
limitation under, the “exceptional and limited circumstances” exception as provided under the rules of Nasdaq.

The members of the Committee shall be appointed by the Board and shall serve until their successors are duly elected
and qualified or their earlier resignation or removal. Any member of the Committee may be removed or replaced by
the Board. Unless a chairman is elected by the full Board, the members of the Committee may designate a chairman
by majority vote of the full Committee membership. The Committee may, from time to time, delegate duties or
responsibilities to subcommittees or to one member of the Committee.

A majority of the members shall represent a quorum of the Committee, and, if a quorum is present, any action
approved by at least a majority of the members present shall represent the valid action of the Committee.

The Committee shall have the authority to obtain advice or assistance from consultants, legal counsel, accounting or
other advisors as appropriate to perform its duties hereunder, and to determine the terms, costs and fees for such
engagements. Without limitation, the Committee shall have the sole authority to retain or terminate any search firm to
be used to identify director candidates and to determine and approve the terms, costs and fees for such engagements.
The fees and costs of any consultant or advisor engaged by the Committee to assist the Committee in performing its
duties hereunder shall be borne by the Company.
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III. MEETINGS

The Committee shall meet as often as it deems necessary to fulfill its responsibilities hereunder, and may meet with
management or individual directors at any time it deems appropriate to discuss any matters before the Committee.

The Committee shall maintain written minutes of its meetings, which minutes will be filed with the minutes of the
meetings of the Board.

IV. COMMITTEE AUTHORITY AND RESPONSIBILITY
To fulfill its responsibilities and duties hereunder, the Committee shall:
A. Nominating Functions

1. Evaluate and select, or recommend to the Board, director nominees for each election of directors, except that if the
Company is at any time legally required by contract or otherwise to provide any third party with the ability to
nominate a director, the Committee need not evaluate or propose such nomination, unless required by contract or
requested by the Board.

2. Determine criteria for selecting new directors, including desired board skills and attributes, and identify and
actively seek individuals qualified to become directors.

3. Consider any nominations of director candidates validly made by stockholders.

4. Review and make recommendations to the Board concerning qualifications, appointment and removal of committee
members.

5. Review and make recommendations to the Board concerning Board and committee compensation.
B. Corporate Governance Functions

1. Develop, recommend for Board approval, and review on an ongoing basis the adequacy of, the corporate
governance principles applicable to the Company. Such principles shall include, at a minimum, director qualification
standards, director responsibilities, committee responsibilities, director access to management and independent
advisors, director compensation, director orientation and continuing education, management succession and annual
performance evaluation of the Board and committees.

2. In consultation with the Audit Committee, consider and present to the Board for adoption a Code of Conduct
applicable to all employees and directors, which meets the requirements of Item 406 of the SEC’s Regulation S-K, and
provide for and review prompt disclosure to the public of any change in, or waiver of, such Code of Conduct, review
such Code of Conduct periodically and recommend such changes to such Code of Conduct as the Committee shall
deem appropriate, and adopt procedures for monitoring and enforcing compliance with such Code of Conduct.
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3. Review, at least annually, the Company’s compliance with the Nasdaq corporate governance listing requirements,
and report to the Board regarding the same.

4. Assist the Board in developing criteria for the evaluation of Board and committee performance.
5. Evaluate the Committee’s own performance on an annual basis.

6. If requested by the Board, assist the Board in its evaluation of the performance of the Board and each committee of
the Board.

7. Review and recommend to the Board changes to the Company’s bylaws as needed.

8. Develop orientation materials for new directors and corporate governance-related continuing education for all
Board members.

9. Make regular reports to the Board regarding the foregoing.

10. Review and reassess the adequacy of this Charter as appropriate and recommend any proposed changes to the
Board for approval.

11. Perform any other activities consistent with this Charter, the Company’s Bylaws and governing law, as the
Committee or the Board deems necessary or appropriate.
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ANNEX G
HLS Systems International Ltd.
Code of Conduct and Policy
Regarding Reporting of Possible Violations

HLS Systems International Ltd. (the “Company”) is committed to being a good corporate citizen. The Company’s policy
is to conduct its business affairs honestly and in an ethical manner. This Code of Conduct (“Code”) provides a general
statement of the expectations of the Company regarding the ethical standards that each director, officer and employee
should adhere to while acting on behalf of the Company. It does not cover every issue that may arise, but it sets out
basic principles to guide all employees, officers and directors of the Company. All of our employees, officers and
directors must conduct themselves accordingly and seek to avoid even the appearance of improper behavior. This

Code of Conduct applies to all officers, full and part time employees, contract workers, directors and anyone who
conducts business with the Company. Conduct in violation of this policy is unacceptable in the workplace and in any
work-related setting outside the workplace. Any employee or contract worker who violates this Code will be subject

to disciplinary action, up to and including termination of his/her employment or engagement.

Compliance with Laws

You must comply with all federal, state and local laws applicable to your activities on behalf of the Company and
shall perform your duties to the Company in an honest and ethical manner. If a law conflicts with a policy in this
Code, you must comply with the law; however, if a local custom or policy conflicts with this Code, you must comply
with the Code. If you have any questions about these conflicts, you should ask your supervisor or the General
Counsel’s office how to handle the situation.

Conflicts of Interest

You should avoid situations in which your personal, family or financial interests conflict or even appear to conflict

with those of the Company or compromise its interests. You should handle all actual or apparent conflicts of interest
between your personal and professional relationships in an honest and ethical manner. Conflicts are not always
clear-cut. Examples of actual or potential conflicts of interest are set forth on Appendix A. A “conflict of interest” exists
when a person’s private interest interferes in any way with the interests of the Company. A conflict situation can arise
when an employee, officer or director takes action or has interests that may make it difficult to perform his or her
Company work objectively and effectively. Conflicts of interest may also arise when an employee, officer or director,
or a member of his or her family, receives improper personal benefits as a result of his or her position in the Company.
Loans to, or guarantees of obligations of, employees and their family members may create conflicts of interest.

It is almost always a conflict of interest for a Company employee to work simultaneously for a competitor, customer
or supplier. You are not allowed to work for a competitor as a consultant or board member. The best policy is to avoid
any direct or indirect business connection with our customers, suppliers or competitors, except on the Company’s
behalf. In addition, employees, officers and directors are prohibited from taking for themselves personally any
opportunities that are discovered through the use of corporate property, information or position, except with the
consent of the Board of Directors. Employees, officers and directors owe a duty to the Company to advance its
legitimate interests when the opportunity to do so arises. If you become aware of a conflict or potential conflict of
interest, contact your own or any other Company supervisor for further guidance.
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Disclosure

It is of paramount importance to the Company that all disclosure in documents filed by the Company with the
Securities and Exchange Commission or in other public communications by the Company is full, fair, accurate, timely
and understandable. All officers, directors, employees and contract workers must take all steps necessary to assist the
Company in fulfilling these responsibilities, consistent with each person’s role in the Company. You should give
prompt, accurate answers to all inquiries in connection with the Company’s preparation of public disclosures and
reports.

Code of Ethics for Senior Officers

The Company’s Chief Executive Officer, the Chief Financial Officer and the Controller (the “Senior Officers”) each bear
a special responsibility for promoting integrity throughout the Company. Furthermore, the Senior Officers have a
responsibility to foster a culture throughout the Company as a whole that ensures the fair and timely reporting of the

Company’s results of operation and financial condition and other financial information.

Because of this special role, the Senior Officers are bound by the following Senior Officer Code of Ethics, and each
agrees that he or she will:

Perform his or her duties in an honest and ethical manner.

-Handle all actual or apparent conflicts of interest between his or her personal and professional relationships in an
ethical manner.

-Take all necessary actions to ensure full, fair, accurate, timely, and understandable disclosure in reports and
documents that the Company files with, or submits to, government agencies and in other public communications.

Company with all applicable laws, rules and regulations of federal, state and local governments.

Proactively promote and be an example of ethical behavior in the work environment.
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Reporting and Compliance

If you become aware of conduct by an officer, director, employee or contract worker which you believe in good faith

is a potential violation of this Code of Conduct, you should notify your own or any other Company supervisor, the
Chief Executive Officer, the General Counsel or the Chief Financial Officer as soon as possible. You should also
report any complaint or concern regarding the Company’s accounting, internal accounting controls, or auditing matters,
or any concerns regarding questionable accounting or auditing matters. Supervisors are required to refer all reports of
possible violations to the Chief Executive Officer, the General Counsel, the Chief Financial Officer or the Chair of the
Audit Committee.

Alternatively, if you wish to report such matters anonymously, you may mail a description of the concern or
complaint to the attention of either the General Counsel, the Chief Financial Officer or the Chair of the Audit
Committee, at the following address:

[COMPANY ADDRESS]

Persons outside the Company may also report complaints or concerns the Company personnel; such matters should be
reported promptly on receipt to your own or any other Company supervisor, the Chief Executive Officer, the General
Counsel, the Chief Financial Officer, or the Audit Committee Chair. Supervisors are required to report such matters as
noted above.

All reports of complaints or concerns shall be recorded in a log, indicating the description of the matter reported, the
date of the report and a brief summary of the disposition. The log shall be maintained by the General Counsel and
shall be reviewed periodically with the Audit Committee. This log shall be retained for five years.

Allegations of violations of the Code should be made only in good faith and not to embarrass or put someone in a
false light. If you become aware of a suspected or potential violation don’t try to investigate or resolve it on your own.
Prompt disclosure under this Code is vital to ensuring a timely and thorough investigation and resolution. You are
expected to cooperate in internal or external investigations or alleged violations of the Code.

In response to every report made in good faith of conduct potentially in violation of the Code of Conduct, the
Company will undertake an effective and thorough investigation, and if improper conduct is found, the Company will
take appropriate disciplinary and remedial action. Compliance procedures are set forth in Appendix B to this Code.
The Company will attempt to keep its discussions with any person reporting a violation confidential to the extent
reasonably possible without compromising the effectiveness of the investigation. If you believe your report is not
properly explained or resolved, you may take your concern or complaint to the Audit Committee of the Board of
Directors.

Employees and contract workers are protected by law from retaliation for reporting possible violations of this Code of
Conduct or for participating in procedures connected with an investigation, proceeding or hearing conducted by the
Company or a government agency with respect to such complaints. The Company will take disciplinary action up to
and including the immediate termination of any employee or contract worker who retaliates against another employee
or contract worker for reporting any of these alleged activities.
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Further Information

Please contact the Chief Executive Officer, the General Counsel or the Chief Financial Officer if you have any
questions about this Code or require further information.

The most current version of this Code will be posted on the Company’s website and filed as an exhibit to the
Company’s Annual Report on Form 10-K. Any substantive amendment or waiver of this Code may be made only by
the Board of Directors upon a recommendation of the Audit Committee, and will be disclosed, including the reasons
for such action, on the Company’s website and by a filing with the Securities and Exchange Commission on Form 8-K
within four days of such action. The Company will maintain disclosure about such amendment or waiver on the
website for at least twelve months and shall retain the disclosure concerning the action for at least 5 years.
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Appendix A
The following are examples of actual or potential conflicts:
- you, or a member of your family, receive improper personal benefits as a result of your position in the Company;
you use Company’s property for your personal benefit;

-you engage in activities that interfere with your loyalty to the Company or your ability to perform Company duties or
responsibilities effectively;

-you, or a member of your family, have a financial interest in a customer, supplier, or competitor which is significant
enough to cause divided loyalty with the Company or the appearance of divided loyalty (the significance of a
financial interest depends on many factors, such as size of investment in relation to your income, net worth and/or
financial needs, your potential to influence decisions that could impact your interests, and the nature of the business
or level of competition between the Company and the supplier, customer or competitor);

-you, or a member of your family, acquire an interest in property (such as real estate, patent or other intellectual
property rights or securities) in which you have reason to know the Company has, or might have, a legitimate
interest;

-you, or a member of your family, receive a loan or a guarantee of a loan from a customer, supplier or competitor
(other than a loan from a financial institution made in the ordinary course of business and on an arm’s-length basis);

-you divulge or use the Company’s confidential information - such as financial data, customer information, or
computer programs - for your own personal or business purposes;

-you make gifts or payments, or provide special favors, to customers, suppliers or competitors (or their immediate
family members) with a value significant enough to cause the customer, supplier or competitor to make a purchase,
or take or forego other action, which is beneficial to the Company and which the customer, supplier or competitor
would not otherwise have taken; or

-you are given the right to buy stock in other companies or you receive cash or other payments in return for promoting
the services of an advisor, such as an investment banker, to the Company.
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Appendix B

Compliance Procedures

-Compliance Officer. The Corporate Compliance Officer is the General Counsel, or in the absence of such person, the
Chief Financial Officer. The Compliance Officer’s responsibility is to ensure communication, training, monitoring,
and overall compliance with the Code. The Compliance Officer will, with the assistance and cooperation of the
Company’s officers, directors and managers, foster an atmosphere where employees are comfortable in
communicating and reporting concerns and possible Code violations.

- Access to the Code. The Company shall ensure that employees, officers and directors may access the Code on the
Company’s website. New employees will receive a copy of the Code as part of their new hire information. [From time
to time, the Company will sponsor employee training programs in which the Code and other Company policies and
procedures will be discussed.]

-Monitoring. Managers are the “go to” persons for employee questions and concerns relating to the Code. Managers or
supervisors will immediately report any violations or allegations of violations to the Compliance Officer. Managers
will work with the Compliance Officer in assessing areas of concern, potential violations, any needs for enhancement
of the Code or remedial actions to effect the Code’s policies and overall compliance with the Code and other related
policies.

-Internal Investigation. When an alleged violation of the Code is reported, the Company shall take prompt and
appropriate action in accordance with the law and regulations and otherwise consistent with good business practice. If
the suspected violation appears to involve either a possible violation of law or an issue of significant corporate
interest, or if the report involves a complaint or concern of any person, whether employee, a stockholder or other
interested person regarding the Company’s financial disclosure, internal accounting controls, questionable auditing or
accounting matters or practices or other issues relating to the Company’s accounting or auditing, then the manager or
investigator should immediately notify the Compliance Officer, who, in turn, shall notify the Chair of the Audit
Committee. If a suspected violation involves any director or executive officer or if the suspected violation concerns
any fraud, whether or not material, involving management or other employees who have a significant role in the
Company’s internal controls, any person who received such report should immediately report the alleged violation to
the Compliance Officer and, in every such case, the Chair of the Audit Committee. The Compliance Officer or the
Chair of the Audit Committee, as applicable, shall assess the situation and determine the appropriate course of action,
including the conduct of an investigation, as appropriate.

-Disciplinary Actions. Subject to the following sentence, the Compliance Officer, after consultation with the Vice
President of Human Resources, shall be responsible for implementing the appropriate disciplinary action in
accordance with the Company’s policies and procedures for any employee who is found to have violated the Code. If
a violation has been reported to the Audit Committee or another committee of the Board, that Committee shall be
responsible for determining appropriate disciplinary action. Any violation of applicable law or any deviation from the
standards embodied in this Code will result in disciplinary action, up to and including termination of employment. In
addition to imposing discipline upon employees involved in non-compliant conduct, the Company also will impose
discipline, as appropriate, upon an employee’s supervisor, if any, who directs or approves such employees’ improper
actions, or is aware of those actions but does not act appropriately to correct them, and upon other individuals who
fail to report known non-compliant conduct. In addition to imposing its own discipline, the Company will bring any
violations of law to the attention of appropriate law enforcement personnel.
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-Retention of Reports and Complaints. All reports and complaints made to or received by the Compliance Officer or
the Chair of the Audit Committee relating to violations of this Code shall be logged into a record maintained for this
purpose by the Compliance Officer and this record of such report shall be retained for five years.

-Required Government Reporting. Whenever conduct occurs that requires a report to the government, the Compliance
Officer shall be responsible for complying with such reporting requirements.

-Corrective Actions. Subject to the following sentence, in the event of a violation of the Code, the manager and the
Compliance Officer should assess the situation to determine whether the violation demonstrates a problem that
requires remedial action as to Company policies and procedures. If a violation has been reported to the Audit
Committee or another committee of the Board, that committee shall be responsible for determining appropriate
remedial or corrective actions. Such corrective action may include providing revised public disclosure, retraining
Company employees, modifying Company policies and procedures, improving monitoring of compliance under
existing procedures and other action necessary to detect similar non-compliant conduct and prevent it from occurring
in the future. Such corrective action shall be documented, as appropriate.
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ANNEX H
DELAWARE GENERAL CORPORATION LAW - SECTION 262 APPRAISAL RIGHTS
§ 262. Appraisal rights

(a) Any stockholder of a corporation of this State who holds shares of stock on the date of the making of a demand
pursuant to subsection (d) of this section with respect to such shares, who continuously holds such shares through the
effective date of the merger or consolidation, who has otherwise complied with subsection (d) of this section and who
has neither voted in favor of the merger or consolidation nor consented thereto in writing pursuant to § 228 of this title
shall be entitled to an appraisal by the Court of Chancery of the fair value of the stockholder’s shares of stock under the
circumstances described in subsections (b) and (c) of this section. As used in this section, the word "stockholder"
means a holder of record of stock in a stock corporation and also a member of record of a nonstock corporation; the
words "stock" and "share" mean and include what is ordinarily meant by those words and also membership or
membership interest of a member of a nonstock corporation; and the words "depository receipt" mean a receipt or
other instrument issued by a depository representing an interest in one or more shares, or fractions thereof, solely of
stock of a corporation, which stock is deposited with the depository.

(b) Appraisal rights shall be available for the shares of any class or series of stock of a constituent corporation in a
merger or consolidation to be effected pursuant to § 251 (other than a merger effected pursuant to § 251(g) of this
title), § 252, § 254, § 257, § 258, § 263 or § 264 of this title:

(1) Provided, however, that no appraisal rights under this section shall be available for the shares of any class or series
of stock, which stock, or depository receipts in respect thereof, at the record date fixed to determine the stockholders
entitled to receive notice of and to vote at the meeting of stockholders to act upon the agreement of merger or
consolidation, were either (i) listed on a national securities exchange or designated as a national market system
security on an interdealer quotation system by the National Association of Securities Dealers, Inc. or (ii) held of
record by more than 2,000 holders; and further provided that no appraisal rights shall be available for any shares of
stock of the constituent corporation surviving a merger if the merger did not require for its approval the vote of the
stockholders of the surviving corporation as provided in subsection (f) of § 251 of this title.

(2) Notwithstanding paragraph (1) of this subsection, appraisal rights under this section shall be available for the
shares of any class or series of stock of a constituent corporation if the holders thereof are required by the terms of an
agreement of merger or consolidation pursuant to §§ 251, 252, 254, 257, 258, 263 and 264 of this title to accept for
such stock anything except:

a. Shares of stock of the corporation surviving or resulting from such merger or consolidation, or depository receipts
in respect thereof;

b. Shares of stock of any other corporation, or depository receipts in respect thereof, which shares of stock (or
depository receipts in respect thereof) or depository receipts at the effective date of the merger or consolidation will be
either listed on a national securities exchange or designated as a national market system security on an interdealer
quotation system by the National Association of Securities Dealers, Inc. or held of record by more than 2,000 holders;

c. Cash in lieu of fractional shares or fractional depository receipts described in the foregoing subparagraphs a. and b.
of this paragraph; or
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d. Any combination of the shares of stock, depository receipts and cash in lieu of fractional shares or fractional
depository receipts described in the foregoing subparagraphs a., b. and c. of this paragraph.

(3) In the event all of the stock of a subsidiary Delaware corporation party to a merger effected under § 253 of this
title is not owned by the parent corporation immediately prior to the merger, appraisal rights shall be available for the
shares of the subsidiary Delaware corporation.

(c) Any corporation may provide in its certificate of incorporation that appraisal rights under this section shall be
available for the shares of any class or series of its stock as a result of an amendment to its certificate of incorporation,
any merger or consolidation in which the corporation is a constituent corporation or the sale of all or substantially all
of the assets of the corporation. If the certificate of incorporation contains such a provision, the procedures of this
section, including those set forth in subsections (d) and (e) of this section, shall apply as nearly as is practicable.

(d) Appraisal rights shall be perfected as follows:

(1) If a proposed merger or consolidation for which appraisal rights are provided under this section is to be submitted
for approval at a meeting of stockholders, the corporation, not less than 20 days prior to the meeting, shall notify each
of its stockholders who was such on the record date for such meeting with respect to shares for which appraisal rights
are available pursuant to subsection (b) or (c) hereof that appraisal rights are available for any or all of the shares of
the constituent corporations, and shall include in such notice a copy of this section. Each stockholder electing to
demand the appraisal of such stockholder’s shares shall deliver to the corporation, before the taking of the vote on the
merger or consolidation, a written demand for appraisal of such stockholder’s shares. Such demand will be sufficient if
it reasonably informs the corporation of the identity of the stockholder and that the stockholder intends thereby to
demand the appraisal of such stockholder’s shares. A proxy or vote against the merger or consolidation shall not
constitute such a demand. A stockholder electing to take such action must do so by a separate written demand as
herein provided. Within 10 days after the effective date of such merger or consolidation, the surviving or resulting
corporation shall notify each stockholder of each constituent corporation who has complied with this subsection and
has not voted in favor of or consented to the merger or consolidation of the date that the merger or consolidation has
become effective; or

(2) If the merger or consolidation was approved pursuant to § 228 or § 253 of this title, then either a constituent
corporation before the effective date of the merger or consolidation or the surviving or resulting corporation within 10
days thereafter shall notify each of the holders of any class or series of stock of such constituent corporation who are
entitled to appraisal rights of the approval of the merger or consolidation and that appraisal rights are available for any
or all shares of such class or series of stock of such constituent corporation, and shall include in such notice a copy of
this section. Such notice may, and, if given on or after the effective date of the merger or consolidation, shall, also
notify such stockholders of the effective date of the merger or consolidation. Any stockholder entitled to appraisal
rights may, within 20 days after the date of mailing of such notice, demand in writing from the surviving or resulting
corporation the appraisal of such holder’s shares. Such demand will be sufficient if it reasonably informs the
corporation of the identity of the stockholder and that the stockholder intends thereby to demand the appraisal of such
holder’s shares. If such notice did not notify stockholders of the effective date of the merger or consolidation, either (i)
each such constituent corporation shall send a second notice before the effective date of the merger or consolidation
notifying each of the holders of any class or series of stock of such constituent corporation that are entitled to
appraisal rights of the effective date of the merger or consolidation or (ii) the surviving or resulting corporation shall
send such a second notice to all such holders on or within 10 days after such effective date; provided, however, that if
such second notice is sent more than 20 days following the sending of the first notice, such second notice need only be
sent to each stockholder who is entitled to appraisal rights and who has demanded appraisal of such holder’s shares in
accordance with this subsection. An affidavit of the secretary or assistant secretary or of the transfer agent of the
corporation that is required to give either notice that such notice has been given shall, in the absence of fraud, be
prima facie evidence of the facts stated therein. For purposes of determining the stockholders entitled to receive either
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notice, each constituent corporation may fix, in advance, a record date that shall be not more than 10 days prior to the
date the notice is given, provided, that if the notice is given on or after the effective date of the merger or
consolidation, the record date shall be such effective date. If no record date is fixed and the notice is given prior to the
effective date, the record date shall be the close of business on the day next preceding the day on which the notice is
given.
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(e) Within 120 days after the effective date of the merger or consolidation, the surviving or resulting corporation or
any stockholder who has complied with subsections (a) and (d) hereof and who is otherwise entitled to appraisal
rights, may file a petition in the Court of Chancery demanding a determination of the value of the stock of all such
stockholders. Notwithstanding the foregoing, at any time within 60 days after the effective date of the merger or
consolidation, any stockholder shall have the right to withdraw such stockholder’s demand for appraisal and to accept
the terms offered upon the merger or consolidation. Within 120 days after the effective date of the merger or
consolidation, any stockholder who has complied with the requirements of subsections (a) and (d) hereof, upon
written request, shall be entitled to receive from the corporation surviving the merger or resulting from the
consolidation a statement setting forth the aggregate number of shares not voted in favor of the merger or
consolidation and with respect to which demands for appraisal have been received and the aggregate number of
holders of such shares. Such written statement shall be mailed to the stockholder within 10 days after such
stockholder’s written request for such a statement is received by the surviving or resulting corporation or within 10
days after expiration of the period for delivery of demands for appraisal under subsection (d) hereof, whichever is
later.

(f) Upon the filing of any such petition by a stockholder, service of a copy thereof shall be made upon the surviving or
resulting corporation, which shall within 20 days after such service file in the office of the Register in Chancery in
which the petition was filed a duly verified list containing the names and addresses of all stockholders who have
demanded payment for their shares and with whom agreements as to the value of their shares have not been reached
by the surviving or resulting corporation. If the petition shall be filed by the surviving or resulting corporation, the
petition shall be accompanied by such a duly verified list. The Register in Chancery, if so ordered by the Court, shall
give notice of the time and place fixed for the hearing of such petition by registered or certified mail to the surviving
or resulting corporation and to the stockholders shown on the list at the addresses therein stated. Such notice shall also
be given by 1 or more publications at least 1 week before the day of the hearing, in a newspaper of general circulation
published in the City of Wilmington, Delaware or such publication as the Court deems advisable. The forms of the
notices by mail and by publication shall be approved by the Court, and the costs thereof shall be borne by the
surviving or resulting corporation.

(g) At the hearing on such petition, the Court shall determine the stockholders who have complied with this section
and who have become entitled to appraisal rights. The Court may require the stockholders who have demanded an
appraisal for their shares and who hold stock represented by certificates to submit their certificates of stock to the
Register in Chancery for notation thereon of the pendency of the appraisal proceedings; and if any stockholder fails to
comply with such direction, the Court may dismiss the proceedings as to such stockholder.

(h) After determining the stockholders entitled to an appraisal, the Court shall appraise the shares, determining their
fair value exclusive of any element of value arising from the accomplishment or expectation of the merger or
consolidation, together with a fair rate of interest, if any, to be paid upon the amount determined to be the fair value.
In determining such fair value, the Court shall take into account all relevant factors. In determining the fair rate of
interest, the Court may consider all relevant factors, including the rate of interest which the surviving or resulting
corporation would have had to pay to borrow money during the pendency of the proceeding. Upon application by the
surviving or resulting corporation or by any stockholder entitled to participate in the appraisal proceeding, the Court
may, in its discretion, permit discovery or other pretrial proceedings and may proceed to trial upon the appraisal prior
to the final determination of the stockholder entitled to an appraisal. Any stockholder whose name appears on the list
filed by the surviving or resulting corporation pursuant to subsection (f) of this section and who has submitted such
stockholder’s certificates of stock to the Register in Chancery, if such is required, may participate fully in all
proceedings until it is finally determined that such stockholder is not entitled to appraisal rights under this section.
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(1) The Court shall direct the payment of the fair value of the shares, together with interest, if any, by the surviving or
resulting corporation to the stockholders entitled thereto. Interest may be simple or compound, as the Court may
direct. Payment shall be so made to each such stockholder, in the case of holders of uncertificated stock forthwith, and
the case of holders of shares represented by certificates upon the surrender to the corporation of the certificates
representing such stock. The Court’s decree may be enforced as other decrees in the Court of Chancery may be
enforced, whether such surviving or resulting corporation be a corporation of this State or of any state.

(j) The costs of the proceeding may be determined by the Court and taxed upon the parties as the Court deems
equitable in the circumstances. Upon application of a stockholder, the Court may order all or a portion of the expenses
incurred by any stockholder in connection with the appraisal proceeding, including, without limitation, reasonable
attorney’s fees and the fees and expenses of experts, to be charged pro rata against the value of all the shares entitled to
an appraisal.

(k) From and after the effective date of the merger or consolidation, no stockholder who has demanded appraisal
rights as provided in subsection (d) of this section shall be entitled to vote such stock for any purpose or to receive
payment of dividends or other distributions on the stock (except dividends or other distributions payable to
stockholders of record at a date which is prior to the effective date of the merger or consolidation); provided, however,
that if no petition for an appraisal shall be filed within the time provided in subsection (e) of this section, or if such
stockholder shall deliver to the surviving or resulting corporation a written withdrawal of such stockholder’s demand
for an appraisal and an acceptance of the merger or consolidation, either within 60 days after the effective date of the
merger or consolidation as provided in subsection (e) of this section or thereafter with the written approval of the
corporation, then the right of such stockholder to an appraisal shall cease. Notwithstanding the foregoing, no appraisal
proceeding in the Court of Chancery shall be dismissed as to any stockholder without the approval of the Court, and
such approval may be conditioned upon such terms as the Court deems just.

(1) The shares of the surviving or resulting corporation to which the shares of such objecting stockholders would have
been converted had they assented to the merger or consolidation shall have the status of authorized and unissued

shares of the surviving or resulting corporation.
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[Outside Back Cover of Prospectus]

Until [ 25 days after effective date] , all dealers that effect transactions in these securities,
whether or not participating in this offering, may be required to deliver a prospectus. This is in addition to the dealers'
obligation to deliver a prospectus when acting as underwriters and with respect to their unsold allotments or
subscriptions.

Explanation of Responses: 105



Edgar Filing: GREAT SOUTHERN BANCORP INC - Form 4

PART II

INFORMATION NOT REQUIRED IN PROSPECTUS
Item 20. Indemnification of Directors and Officers
Section 132 of the BVI Business Companies Act (“BCA”) generally provides for indemnification and permits a
company to obtain insurance. The Memorandum of Association of the Registrant follows the statute. The Registrant
intends to obtain director and officer insurance at the consummation of the acquisition of the HollySys companies.
The following is a statement of Section 132 of the BCA, as amended by Section 67 of the BCA Amendment Act:
Indemnification.
(1) Subject to subsection (2) and its memorandum or articles, a company may indemnify against all expenses,
including legal fees, and against all judgments, fines and amounts paid in settlement and reasonably incurred in
connection with legal, administrative or investigative proceedings any person who
(a) is or was a party or is threatened to be made a party to any threatened, pending or completed proceedings,
whether civil, criminal, administrative or investigative, by reason of the fact that the person is or was a director of the

company; or

(b) is or was, at the request of the company, serving as a director of, or in any other capacity is or was acting for,
another body corporate or a partnership, joint venture, trust or other enterprise.

(2) Subsection (1) does not apply to a person referred to in that subsection unless the person acted honestly and in
good faith and in what he believed to be in the best interests of the company and, in the case of criminal proceedings,
the person had no reasonable cause to believe that his conduct was unlawful.

(2A) For the purposes of subsection (2), a director acts in the best interests of the company if he acts in the best
interests of:

(a) the company's holding company; or

(b) a shareholder or shareholders of the company;

in either case, in the circumstances specified in section 120(2), (3) or (4), as the case may be;

(3) The termination of any proceedings by any judgment, order, settlement, conviction or the entering of a nolle
prosequi does not, by itself, create a presumption that the person did not act honestly and in good faith and with a
view to the best interests of the company or that the person had reasonable cause to believe that his conduct was
unlawful.

(3A) Expenses, including legal fees, incurred by a director in defending any legal, administrative or investigative
proceedings may be paid by the company in advance of the final disposition of such proceedings upon receipt of an
undertaking by or on behalf of the director to repay the amount if it shall ultimately be determined that the director is

not entitled to be indemnified by the company in accordance with subsection (1).

(3B) Expenses, including legal fees, incurred by a former director in defending any legal, administrative or
investigative proceedings may be paid by the company in advance of the final disposition of such proceedings upon
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receipt of an undertaking by or on behalf of the former director to repay the amount if it shall ultimately be determined
that the former director is not entitled to be indemnified by the company in accordance with subsection (1) and upon
such other terms and conditions, if any, as the company deems appropriate.

(3C) The indemnification and advancement of expenses provided by, or granted pursuant to, this section is not
exclusive of any other rights to which the person seeking indemnification or advancement of expenses may be entitled
under any agreement, resolution of members, resolution of disinterested directors or otherwise, both as to acting in the
person's official capacity and as to acting in another capacity while serving as a director of the company; and
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(4) If a person referred to in subsection (1) has been successful in defense of any proceedings referred to in
subsection (1), the person is entitled to be indemnified against all expenses, including legal fees, and against all
judgments, fines and amounts paid in settlement and reasonably incurred by the person in connection with the
proceedings.

(5) A company shall not indemnify a person in breach of subsection (2) and, any indemnity given in breach of that
section is void and of no effect.

The following is a statement of Section 133 of the BCA, as amended by Section 68 of the BCA Amendment Act:
Insurance.

A company may purchase and maintain insurance in relation to any person, who is or was a director of the company,
or who at the request of the company is or was serving as a director of, or in any other capacity is or was acting for,
another body corporate or a partnership, joint venture, trust or other enterprise, against any liability asserted against
the person and incurred by the person in that capacity, whether or not the company has or would have had the power
to indemnify the person against the liability under section 132.

Item 21. Exhibits and Financial Statement Schedules

Exhibit Description

2.1 Amended and Restated Stock Purchase Agreement (Included in Annex A of the proxy
statement/prospectus) (1)

2.2 Agreement and Plan of Merger between Chardan North China Acquisition Corporation and
Registrant*

3.1 Memorandum of Association of Registrant (Included in Annex B of the proxy statement/prospectus)

3.2 Articles of Association of Registrant (Included in Annex C of the proxy statement/prospectus)

4.1 Form of Unit Purchase Option (Incorporated by reference from Registration Statement 333-125016,
Exhibit 4.4)

4.2 Form of Warrant Agreement between Continental Stock Transfer & Trust Company and Chardan
North China Acquisition Corp. (Incorporated by reference from Registration Statement 333-125016,
Exhibit 4.5)

5.1 Opinion of Maples &Calder*

8.1 Tax Opinion of DLA Piper US LLP*

10.1 Chardan North China Acquisition Corporation 2006 Equity Plan (Included in Annex D of the proxy
statement/prospectus)

10.2 Form of Stock Consignment Agreement*

10.3 Form of Employment Agreement*
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10.4 Registration Rights Agreement (Incorporated by reference from Registration Statement 333-125016,
Exhibit 10.11)

10.5 Opinion re Consignment Agreements of Guantao Law Firm*

10.6 Sale and Purchase Agreement in Relation to the Ownership Interest of Hangzhou HollySys
Automation Co., Ltd. between Team Spirit Industrial Limited and Gifted Time Holdings Limited*

10.7 Sale and Purchase Agreement in Relation to the Ownership Interest of Hangzhou HollySys
Automation Co., Ltd. between OSCAF International Co., Ltd. and Gifted Time Holdings Limited*

10.8 List of Schedules to Stock Purchase Agreement*

10.9 Employment Agreement between Wang Changli and HLS Systems International Ltd. *
10.10 Employment Agreement between Qiao Li and HLS Systems International Ltd. *

11-2
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10.11 Employment Agreement between Wang Changli and Beijing HollySys*

10.12 Reorganization Agreement between Cheng Wusi, Wang Changli, Lou An, Shanghai Jinggiaotong
Industrial Development Co., Ltd., Team Spirit Industrial Limited and OSCAF International Co., as
amended*

10.13 Opinion re Stock Purchase Agreements and Reorganization Agreement of Guantao Law Firm*

10.14 Financial Advisory Agreement by and among Beijing HollySys Co., Ltd., Hangzhou HollySys

Automation Co., Ltd. and their shareholders and Upper Mix Investments Limited and Time Keep
Investment Limited.*

10.15 Letter of Transmittal for Exchange Offer*

10.16 Form of promissory note used in bridge loan*

10.17 Guarantee of Advance Pacific Holdings Limited*

10.18 Voting Agreement between Advance Pacific Holdings, Ka Wa Cheng and Qiao Li*
23.1 Consent of Goldstein Golub Kessler LLP

23.2 Consent of BDO Reanda Certified Public Accountants Ltd.

23.3 Consent of Maples & Calder (included in Exhibit 5.1) *

23.4 Consent of Guantao Law Firm (included in Exhibit 10.5 and Exhibit 10.13)*
23.5 Consent of DLA Piper US LLP (included in Exhibit 8.1)*

24.1 Power of Attorney*

99.1 Proxy Card*

(1)  Asrequired by paragraph (b)(2) of Item 601 of Regulation S-K, this exhibit does not contain schedules
and similar attachments to this exhibit. The registrant will furnish supplementally a copy of any omitted
schedules to the Commission upon request.

& Previously filed.

Item 22. Undertakings

The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post effective amendment to this registration
statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
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(i) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was
registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in
the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume
and price represent no more than 20 percent change in the maximum aggregate offering price set forth in the
"Calculation of Registration Fee" table in the effective registration statement.

(iii)) To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement.
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(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post effective amendment any of the securities being registered which
remain unsold at the termination of the offering.

(4) To file a post-effective amendment to the registration statement to include any financial statements required by
Item 8.A of Form 20-F at the start of any delayed offering or throughout a continuous offering.

(5) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:
(1) If the registrant is relying on Rule 430B:

(A) Each prospectus filed by the registrant pursuant to Rule 424 (b) (3) shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and

(B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration
statement in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the
purpose of providing the information required by section 10(a) of the Securities Act of 1933 shall be deemed to be
part of and included in the registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date
shall, be deemed to be a new effective date of the registration statement relating to the securities in the registration
statement to which that prospectus relates, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof. Provided, however , that no statement made in a registration statement or prospectus
that is part of the registration; statement or made in a document incorporated or deemed incorporated by reference into
the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of
contract of sale prior to such effective date, supersede or modify any statement that was made in the registration
statement or prospectus that was part of the registration statement or made in any such document immediately prior to
such effective date; or

(i1) If the registrant is subject to Rule 430C, each prospectus filed pursuant to Rule 424 (b) as part of a registration
statement relating to an offering, other than registration statements relying on Rule 430B or other than prospectuses
filed in reliance on Rule 430A, shall be deemed to be part of and included in the registration statement as of the date it
is first used after effectiveness. Provided, however , that no statement made in a registration statement or prospectus
that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into
the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of
contract of sale prior to such first use, supersede or modify any statement that was made in the registration statement
or prospectus that was part of the registration statement or made in any such document immediately prior to such date
of first use.

(6) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in
the initial distribution of the securities:

The undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to
this registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the
securities are offered or sold to such purchaser by means of any of the following communications, the undersigned
registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:
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(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed
pursuant to Rule 424;

(i) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used
or referred to by the undersigned registrant;

(iii)) The portion of any other free writing prospectus relating to the offering containing material information about
the undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

The undersigned registrant hereby undertakes as follows: that prior to any public reoffering of the securities registered
hereunder through use of a prospectus which is a part of this registration statement, by any person or party who is
deemed to be an underwriter within the meaning of Rule 145(c), the issuer undertakes that such reoffering prospectus
will contain the information called for by the applicable registration form with respect to reofferings by persons who
may be deemed underwriters, in addition to the information called for by the other items of the applicable form.

The registrant undertakes that every prospectus: (1) that is filed pursuant to the immediately preceding paragraph, or
(2) that purports to meet the requirements of Section 10(a)(3) of the Act and is used in connection with an offering of
securities subject to Rule 415, will be filed as a part of an amendment to the registration statement and will not be
used until such amendment is effective, and that, for purposes of determining any liability under the Securities Act of
1933, each such post-effective amendment shall be deemed to be a new registration statement relating to the securities
offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has
been advised that in the opinion of the Securities and Exchange Commission such indemnification is against public
policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification against
such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or
controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being registered, the registrant will, unless in
the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will be
governed by the final adjudication of such issue.

The undersigned registrant hereby undertakes to respond to requests for information that is incorporated by reference
into the prospectus pursuant to Item 4, 10(b), 11, or 13 of this Form, within one business day of receipt of such
request, and to send the incorporated documents by first class mail or other equally prompt means. This includes
information contained in documents filed subsequent to the effective date of the registration statement through the
date of responding to the request.

The undersigned registrant hereby undertakes to supply by means of a post-effective amendment all information
concerning a transaction, and the company being acquired involved therein, that was not the subject of and included in

the registration statement when it became effective.

SIGNATURES
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Pursuant to the requirements of the Securities Act, the registrant has duly caused this amendment to the registration
statement to be signed on its behalf by the undersigned, thereunto duly authorized in the City of San Diego, State of
California on August 8, 2007.

HLS SYSTEMS INTERNATIONAL, LTD

By: /s/ Kerry S. Propper

Kerry S. Propper
Chief Financial Officer

Pursuant to the Securities Act of 1933, this registration statement has been signed by the following persons in the
capacities and on the dates indicated.
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Signature

RICHARD D. PROPPER*
Richard D. Propper

LI ZHANG *
Li Zhang

/s/ KERRY S. PROPPER
Kerry S. Propper

JIANGNAN HUANG*
Jiangnan Huang
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Title(s)

Chairman of the Board

Chief Executive Officer and Director
(Principal Executive Officer)

Chief Financial Officer, Secretary and
Director (Principal Accounting Officer)

Executive Vice President and Director

Date

August 8, 2007

August 8, 2007

August 8, 2007

August 8, 2007
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