FORM No, 2

BERMUDA

THE COMPANIES ACT 1981

MEMORANDUM OF ASSOCIATION OF COMPANY LIMITED BY SHARES
Section 7(1) and (2)

MEBMORANDUM OF ASSOCIATION

OF

Sihuan Pharmaceutical Holdings Group Ltd.

(hereinafter referred to as "the Company")

1. ‘The Hability of the members of the Company is limited to the amount (if any) for the time being
wnpaid on the shares respectively held by them. )

2. We, the undersigned, namely,

Name and Address Bermudian Status Mationality Number of Shares
{Yes or Noj Subseribed

Fiona Gores

-Canon’s Court, 22 Victoria Street .

Hamilton HM 12, Bermuda No Trinidadian 1

Ruby L. Rawlins
Canon’s Court, 22 Victoria Street )
Hamilton HM 12, Bermuda Yes British 1

Robert Dummett
Canon'’s Court, 22 Victoria Street
Hamilton HM 12, Bermuda Yes British 1

Marcia Gilbert
Canon's Court, 22 Victoria Street )
Hamiltonn HM 12, Beninuda ’ Yes British i

do hereby respectively agree to take such number of shares of the Company as may be allotted to us respectively
by the provisional directors of the Company, not exceeding the number of shares for which we have respectively
subseribed, and to satisfy such calls as may be made by the directors, provisional directors or promoters of the
Company in respect of the shares allotted to us respectively.



3. The Company is to be an Bxemptéd Company as defined by the Companies Act 1981.

4. ‘The Company, with the consent of the Minister of Finance, has power. to hold land situate in
Bermuda not exceeding ___ in all, including the following parcels:- ‘

Not Applicable.

5. The authorised share,éapital‘of the- Company is US$12,000.08 divided into 12,000 shares of par
value US$1,00 each. The minimum subscribed share capital of the Company is $12,000.00 in
United States currency. * : .

6. The objects for which the Company is formed and incorporated are:-

See attached,

7. The Company has the powers set out in The Schedule annexed hereto,

* As approved by the resolution passed on 8 October 2010, the current authorised share capital of the Company
is HK$100,000,000.00 divided into shares of HK$0.01 each.
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(i)

- (i)

(i)

To carty on business'as a holding company and to acquire and hold shares,
stocks, debenture stock, bonds, mortgages, obligations and securities of any
kind issued or guaranteed by any company, corporation or undertaking of
whitever nature and wheérever constituted or carrying on business, and
shares, stock, debentures, debenture stock, bonds, obligations and other’
securities issued or guaranteed by any govemnment, sovereign. ruler,
commissioners, trust, local authority or other public body, whether.in -
Beérmuda or elsewhere, and to vary, tfanspose, dispose of or otherwise deal-
with from time to time as may be considered expedient any of the

~ .. Company's investments for the time being;

To acquire any such shares and other securitics as are mentionéd in the
preceding paragraph by subscription, syndicate participation, . tender,
purchase,'exchang'e or otherwise and to subscribe for the same, either
conditionally or otherwise, and to guarantee the subscription thercof and to
exercise and enforce all rights and powers conferred by or incident to the -
gwnership thereof} : . '

To co-ordinate the administration, policies, management, supervision,

. control, research, planning, tradibg and any and all other activities of any

company or companics now or hereafter incorporated or acquired which

- may be or may become a company, wherever incorporated, which is or

becomes a holding company or a subsidiary of, or affiliated with, the

- Company within the meanings respectively assigned.to those terms in The

Companies Act 1981 or any company or companics now or hereafter
incorporated or acquired with -which the Company may be or may
become associated; : : :

As set forth in parégraphs {b) to (u}'incltisive of the S_ecoﬂcl Schedule to
The Companies Act 1981, :



. 'THE COMPANIES ACT 1981
SECOND SCHEDULE =~ . ' (section 11(2))

Subject to Section 44, a company may by reference include in its
memorandum any of the following objects, that is to say the business of -

@ ' insurance and i’e-insurancé of all kinds;

{b)  packaging of goods of all Kinds ;

() buﬁng, éelligg and dealing in goods of ali kinds;
(d)  designing and madufé.cturing of goc;ds‘ of alt kihdg; :

'(e) mining and quaﬁying and expioration for metals, minerals, fossii fuels and
- precious stones of all kinds and their preparation for sale or use; ’

(5 . exploring for, the drilling for, the moving, transporting and feﬁning
petrolenm and hydro catbon products including oil and vil products;

(g) scientific research including the improvement, discovery and develbpinent
of processes, inventions, patents and desigus and the construction,
maintenance and operation of laboratories and research centres;

(h)  land, sea and air undertakings including iha Tarid, ship. and air carriage of
- . passengess, mails and goods of all kinds; &

(i)  ships and aircraft owners, managers, opetators, agents, . builders and
repairers; S

(3] acquiﬁng,-mﬁming, selling’, chartering, repairiﬁg or dealing in ships and
aircraft; . : '

(k) = ftravol agents, ﬁeight‘epntractors and _fonvarding agents;

()  dock owners, wharfingers, vﬁarehous_emén; ' | ‘

{m) ship chandiers and dealing in ro;ﬁe, canvas oil and sﬁip stores of all kinds; '
(n) all forms of engineering; |

(d)  developing, operating, advising or acting as technical consultants to any
' other enterprise or business; - : '

(p) farmers, livestock breeders and keepers, graziers, butchers, tanners ‘and
processors of and dealers in all kinds of live and dead stock, wool, hides,
tallow, grain, vegetables and other produce;
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acquiring by purchase or otherwise and holding as an investment
"inventions, patents, trade marks, {rade names, trade secrets, designs and

- the like;

buying, selling, hiring, letting and dealing in é(mveyances of any sort; and

employing, providing;_,hiring out and acting s agent for artists, actors,
enteriainers of all sorts, authors, composers, producers, directors,
engineers and experts or specialisis of any kind;

to acquire in purchase or otherwise and hold, sell, dispose of and deal in
real-property situated outside Bermuda and in persongi property of all

- kinds wheresoever situated;

to enter int@ any guarantes, contract of indemuity or suretyship and to

_ assure, support or gecure with or .withcif gonsideration or henefit the

performance of any obligations of any person of persons and to guarantee
the fidelity of individuals filling or about to fill situations of trust or
confidence; : . B

to be and carry on business of a mutual fund within the meaning of section
ES6A. . : . ‘
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" The Schedule o
(refesrred to in Clause. 7 of the Memorandum of Association)

to borrow and raise money in any currency or currencies and fo secure or
discharge any debt or obligation in any manner and in - particular (without

- prejudice to the generality of the foregoing) by mortgages of or charges upon all

or. any part of the undertaking, property and assefs (present and future) and. ..
uncatled capital of the company or by the creation and issue of securities; -

to enter into any guarantee, coniract of indemnity or suretyship and in particular -
(without prejudice to the generality of the foregoing) to guarantee, support or
secure, with or ‘without considération, whether by personal obligation or by -
morigaging or charging all or any part of the undestaking, property and assets

(present and future) and uncalled capital of the company or by both such methods.. . ..o -

o in any other manner, the performance of any obligations or commitments of,
and the repayment. or payment of the principal amounts of and any ptemiuas,
interest, dividends and other moneys payable on or in respect of any securities or
liabilities of, any person, including {(without prejudice to the generality of the

 foregoing) any company which is for the time being a subsidiary or a holding -

company of the company or another subsidiary of a holding company ‘of the

.company of otherwise associated with the company;

to accépt, draw, make, create, issue, execute, discount, endorse, negotiate and deal

in bills of exchange, promissory notes, and other. instruments and securities,
whether negotiable or otherwise; o : .

to. seil, exchange, mortgage, charge, 16t on ret, sharve of profit, royalty or
otherwise, grant licences, easements, options, servitudes and other rights over,
and in any other manner deal with or dispose of, all or any part of the undertaking,
property and assets {present and future) of the company for any consideration and
in particular (without -prejudice to the generality of the foregoing) - for any
securities; ' ' o

_ to issue and allot seeurities of the company _for‘cas"h -or in payment or part

payment for any real or personal property purchased or otherwise acquired by the
company OF any services rendered to ‘thé company Or as security for any -
obligation or amount {even if less than the nominal amount of such securities) or
for any other purpose; '

o grant pensio'ns, annuities, or other allowances, including allowances on death,
to any directors, officers or employees or former directors, officers or employces

“of the company or any company which at any time is or was a subsidiary or a -

holding company or another subsidiary of a holding company of the company or

-otherwise associated with the company or of any predecessor in business of any

of them, and to the relations, connections or dependants of any such persons, and
to other persons whose service or services have ditectly or indirectly been of
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benefit to the company or whom the company considers have any morai claim on
the company or to their relations connections or dependants, and to establish or
support any associations, institutions, clubs, schools, building and housing
schemes, funds and trusts, and to make payment towards insurance or other

arrangements Tikely to benefit any such persons or otherwise advance the interests | .-

of the company or of its members or for any national, charitable, benevolent,
educational, social, public, general or useful object; ‘

subject to the provisions of Sectlon 42 of the Comgpanies Act 1981, to issue

‘preference shares which at the option' of the holders thereof are to be fiable to be

redeemed;

to purchase its own shares in accordance with the provisioné oj“ Section 42A of
the Companies Act 1981, - :



Signed by each subscriber in the presence of at least one witness attesting the signature thereofl-
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{Subseribers) -

Subscribed this 24th  dayof April 2006



STAMP DUTY (To be affixed)





