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NOTARIAL CERTIFICATE

ALL 'TO WHOM THESE PRESENTS SHALL COME:

1, F. Chesley White, of the City of Hamilton in the Islands of Bermuda, a Notary Public duly
commissioned and qualified in and for the Islands of Bermuds, DO HEREBY CERTIFY

AND DECLARE that on the day of the date hercof before me personally appeared Jean N,

Boyles to me known {o be the Secretary of Automuted Systerns Holdings Limited who did then

acknowledge before me that she in her capacity us Secretary had signed the Certified copy
of the Certificate of Incorporation, Certificate of Deposit of Memorandum of Associntion
and Consemt Granted by the Minister, Memoranduim of Association together with related
Schedule, Second Schedule, First Schedule and Consent Pursuant to Section 6(1) of The
Compnnies Act, 1981 annexed hercto and that the signature “Jean N. Boyles" appearing on
the said Ceriified copy of the above-mentioned documents is the signature and handwriting

of the said Jean N. Boyles,

IN TESTIMCNY WHEREOF |, the said Notary
Public, have hereto set my hand and Official Notarial
Seal this 19th day of August, 1997,

Y Wil

NOTARY PUBLIC

F. CHESLEY WHITE
NOTARY PUBLIC
41 CEDAR AVENUE
HAMILTON
BERMUDA




1, Jean N. Boyles, Secretary of Automated Systems Holdings Limited, HEREBY CERTIFY,

that the aitached documents lettered A, B, C, D, B, and F are truc copies of the Corporate

documents of Automated Systems Holdings Limited, a Company Incorporated and existing in the

Islands of Bermuda, consisting of respectively:-

A)
B)

©

D)
E)
B

Centificate of Incorporation;

Certificate of Deposit of Memorandum of Association and Consent Granted by the
Minister;

Memorandum of Association of the Company Limited by Shares together with related
Schedule;

Second Schedule to The Companies Act 1981;
Fitst Schedule to The Companies Act 19814 and

Consent Pursuant to Section 6 (1) of The Companies Act 1981.

IN WITNESS WHEREOF 1 have hereunto set my signature and affixed the Seal of Automated

Systems Holdings Limited this 19th of August, 1997,

J(A‘—.L-.)d- éﬂ—f?&a—'

Jean §f Boyles 7
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CERTIFICATE OF INCORPORATION

I hereby in accordance with the provisions of section 14 of the Companies
Act 1981 issue this Certificate of Incorporation and do certify that on the 8th

day of August, 1997
Automated Systems Holdings Limited

was registered by e in the Register maintained by me under the provisions
of the said section and that the status of the said company is that of an
exempted company.

Given under my hand and the Seal of
the REGISTRAR OF COMPANIES
this 15thyday of August, 1997,

IZ ol e
or Acting Registrar ¢f Companies

17716-1397 11186345
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Registration No, EC 23686

BERMUDA |
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CERTIFICATE OF DEPOSIT OF
MEMORANDUM OF ASSOCIATION AND CONSENT
GRANTED BY THE MINISTER

THIS IS TO CERTIFY that 2 Memorandum of Association
of

Tt e et T T

and the consent granted by the Minister under section 6(1) of the Companies Act 1981

(“the Act”) were delivered to the Registrar of Companies on the 8th day of August,

1997 in accordance with section 14(2) of the Act.

Given under my hand this 15th
d ugust, 1997,

for Acting Registrar of Companies

Minimum Capital of the Company: HK$100,000.00

.- Authorised Capital of the Company: HK$100,000.00




THE COMPANIES ACT 1981
MEMORANDUM OF ASSOCIATION OF
COMPANY LIMITED BY SHARES

(Section 7(1) AND (2)) ‘ IR
MEMORANDUM OF ASSOCIATION e

OF

~Antomated Systems Holdings Limited R

(herelnafter reforred to as *the Company™ )

[N

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

2, We, the undersigned, namely,

NAME ADDRESS BERMUDIAN NATIONALITY NUMBER OF
STATUS SHARES
(YesiNo) SUBSCRIBED
Timothy Bridges
Cedar House, 41 Cedar Avenue,
Hamilton, HM 12, Benmuda. Yes British 1
Ruby L. Rawlins
Cedar House, 41 Cedar Avenue, . ‘
Hamilton HM 12, Bermuda. Yes British i
Judith Morgan-Swan
Cedar House, 41 Cedar Avenue,
Hamilton HM 12, Bermuda. Yes British 1
Maria Pacheco
Cedar House, 41 Cedar Avenue,
Hamilton HM 12, Bermiuda, Yes British 1

. do hereby reép:ctivety agree to take such number of shares of the Campany as may be allotted to us respectively by the provisionsl

- . -directors of the Company, not execeding the nember of shares for which we have respsetlvely subscrited, and to satisly such calls as
- "may be made by the directors, provislonat dizectors or promoiers of the Company in sespect of the shesss atlotted to us sespectively, |
e e e 1~ Filing tev paid on 134 () $7
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The Company is to be an exempted Company as defined by the Cornpanies Act 1981.

P IR
el -,

The Company has power to hold Jand situate in Bermuda not exceeding in all, including the
following parcels- ‘

Not Applicable

"The authorised share capilal of the Company is HK$100,000,00 divided into shares of HKS0.10
each. The minimum subscribed share copital of the Company is $100,000.00 in Hong Kong
currency.

The objects for which the Company is formed and incorperated are -

See attached

The Company has the powers sel out in the Schedule annexed hereto.




To carry on business as a holding company and to acquire and hold
shares, stocks, debenture stock, bonds, morigages, obligations and
securities of any kind issued or guarantced by any company,
corporation or undertaking of whatever nature ard wherever
constituted or carrying on business, and shares, stock, debentures,
debenture stock, bonds, obligations and other securities issued or
guarantced by any government, sovereign mler, comniissioners, trust,
local nuthority or other public body, whether in Bermuda or
elsewhere, and to vary, transpose, dispose of or olhervise deal with
from time to lime as may be considered sxpedient any of the
Company’s investments for the time being;

To acquire any such shares and other securities as are mentioned in
the preceding paragraph by subscription, syndicate participation,
tander, purchase, exchange or olherwise and to subscribe for the same,
either conditionally or othenwise, and 1o guarantee the subscription
thercof and to exercise and enforce all rights and powers conferred by
or incident to the ownership thereof;

To co-ordinate the administration, policies, management, supervision,
control, research, planning, trading and any and all other activities of
any company or companies 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
affiliasted with, the Company within the meanings respectively
assigned 1o those terms in The Compan.es Act 1981 or, with the prior
written approval of the Minister of Finance, any company or
companies now or hereafter incorporated or acquired with which the
Company may be or may become associated;

As set forth in paragraphs (b) to (n) and (p) to {u) inclusive of the
Second Schedule to The Companies Act 1981.
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The Schedule

{referred to in Clause 7 of the Memorandum of Association)

To borrow and raise money In any cumency or curencies and to 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 ail or any part of the undertaking, property and
assets (present and fiture) and uncalled capital of the Company or by the creation and issue

of securities.

To enter into any guavantee, contract of indemnity or suretyship and in particular (without
prejudice to the generality of the foregoing) to guarantee, support or secure, with or without
consideration, whether by personal obligation or by mortgaging or charging all or any part
of the undertaking, property and assets (present and future) and uncalled capital of the
Company or both such methods or in any other manner, the performance of any obligations
or commitments, of, and the repayment or payment of the principal amounts of and any
premiums, 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 or a holding company of the Company or otherwise associated with the

Company.

To accept, draw, make, create, issue, exeriie, discount, endorse, nie gotlate bills of exchange,
promissory notes, and other instruments and securities, whether negotiable or otherwise,

To sell, exchange, mortgage, charge, let on rent, share 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 undentaking, property and assets (present and
future) of the Company for any consideration and in pasticular (without nrcjudice to the
gencrality of the Toregoing) for any securities.

To issue and allot securities of the Company for cash or in payment or past payment for any
red] or personal proparty purchased or otherwise acquired by the Company or any services
rendered to the Company or as security for any obligation or amount (even if less than the
nominal amount of such securities) or for any other purpose.

To grant pensions, annuities, or other allowances, including allowances on death, to any
directors, officers or employees or former directors, officers or employees 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




H

directly or indirectly been of benefit to the Company or whom the Company considers have
any moral claim on the Company or {0 their relations, connections or dependants, and to
establish or support any associations, institutions, clubs, schools, building and housing
schermes, funds and trusts, and to make payments toward insurance or another arrangements
likely to benefit any such persans or otherwise advance the intere2:s of the Company or of
its Members, and to subseribe, guarantee or pay money for any purpose likely, directly or
indirectly to further the interests of the Company or of its Members or for any national,
charitable, benevolent, educational, sacial, public, general or useful object.

Subject to the provisions of Section 42 of the Companies Act 1981, to issue preference
shares which at the option of the holders thereof are to be iiable to be redeemed.

To purchase its own shares in accordance with the provisions of Section 42A of the
Companies Act 1981,




THE COMPANIES ACT 1581
SECOND SCHEDULE

{section 11(2))

A company may by reference include in its memorandum any of

the following objects that is to say the business of -~

{a)
(b)
(c)
(d)
(e)

{£)

(9)

(h)
(i
{3)

(k)
(1)
(m)

(n}

o)

.. AP

insurance and re-insurance of all kinds;

packaging of goods of all kinds; )

buying, selling and dealing in goeds of all kinds;
designing and manufacturing of goods of all kinds;

mining and guarrying and exploration for metals, minerals,
fossil fuels and precious stones of all kinds and their
preparation for sale or use;

exploring for, the drilling for, the moving, transporting
and refining petroleum and hydro carbon products including-’
oil and oil products:

scientific research including the improvement, discovery
and development of processes, inventions, patents and
desgigns and the construction, maintenance and operation of
laboratories and research centres;

land, sea and air undertakings including the land, ship and
alr carriage of passengers, mails and goods of all Xinds;

ships and aircraft owners, managers, operators, agents,
builders and repairers;

acquiring, owning, selling, chartering, repairing or
dealing in ships and aircraft;

travel agents, freight contractors and forwarding agents;
dock owners, wharfingers, warehousemen; h

ship chandlers and dealing in rope, canvas oil and ship
stores of all kinds:

all forms of engineering;

develcsing, operating, advising or acting as technical
consultants to any other enterprise or business; .

farmers, livestock breeders and keepers, graziers, . ..
butchers, tanners and processors of and dealers in all -




(a)

(r}

()

{t)

(u)

-2 -

kinds of 1ive and dead stock, wool, nides, tallow, grain,

vegetables and other produce;

acquiring by purchase or otherwise and holding as an
{nvestment inventions, patents, trade marks, trade names,

trade secrets, designs and the like;

puving, selling, hiring, letting and dealing
of any sort;

providing, hiring out and acting as agent for
artists, actors, entertainers of all sorts, authors,
composers, producers, directors, engineers and experts ov

aspecialists of any kind;

ase or otherwise hold, sell, dispose of
operty situated outside permuda and in
kinds wheresoever situated; and

to enter into any guarantee, contract of indemnity or
with or without

suretyship and to assure, support or secure
consideration or benefit the performance of any obligations
of any persomn or persons and to guarantee the £idelity of

individuals £illing or about to £ill situations of trust or
confidence.

in conveyances

employing,

to acquire by purch
and deal in real pr
persanal property of all




THE COMPANIES ACT 1981

FIRST SCHEDULE
{section 11(1))

A company limited by shares may exercise all or any of

the following powers subject to any provision of the law or
its memorandum ~

1.
24

{Deleted) 404

to acquire or undertake the whole or any part of the
business, property and liabilities of any person
carrying on any business that the company is authorized
to carry on;

Lo apply for register, purchase, lease, acquire, hold,
use, control, licence, sell, assign or dispose of
patents, patent rights, copyrights, trade marks,
formulae, licences, inventions, processes, distinctive
marks and simllar rights;

to enter into partnership or into any arrangement for
sharing of profits, union of interests, co-operation,

Joint venture, reciprocal concession or otherwise with
any person carrying on or engaged in or about to carry
on or engage in any business or transaction that the
company is authorized to carry on or engage in or any
business or transaction capable of bheing conducted so
as to benefit the company;

to take or otherwise acquire and hold securities in any
other body corporate having objects altogether or in
part similar to those of the company or carrying on any
business capable of being rconducted so as to benefit
the company:;

subject to section 96 to lend money to any employee or
to any person having dealings with the company or with
whom the company proposes to have dealings or to any
other body corporate any of whose shares are held by
the company;

to apply for, secure or acquire by grant, legislative
enactment, assignment, transfer, purchase or otherwise
and to exercise, carry out and enjoy any charter,
licence, power authority, franchise, concession, right
or privilege, that any government or authority or any
body corporate or other public body may be empowered to




10.

13.

12,

-02-—

grant, and pay for, aid in and contribute toward
carrying it into effect and to assume any liabilities
or obligations incidental thersto:

to establish and support or aid in the establishment
and support of associations, institutions, funds or
trusts for the benefit of employees or former employeesa
of the company or its predecessors, or the dependents
or connections of such emplovees or former employees,
and grant pensions and allowances, and make payments
towards insurance or for any object similar to those
set forth in this paragraph, and te subscribe or
guarantee money for charitable, henevolent, educational
or religlous objects or for any exhibition or for any
public, general or useful objects;

to promote any company for the purpose of acquiring or
taking over any of the property and liabilities of the
company oxr for any other purpose that may benefit the
company;

to purchase, lease, take in exchange, hire or otherwise

acquire any personal property and any rights or
privileges that the company considers necessary or
convenient for the purposes of its business;

to construct, maintain, alter, renovate and demolish
any buildings or works necessary or convenient for its
objects;

to take land in Bermuda by way of lease or letting
agreement for a term not exceeding twenty-one years,
being land “bonafide" required for the purposes of the
business of the company and with the consent of the
Minister granted in his discretion tc take land in
Bermuda by way of lease or letting agreement for a
similar period in order to provide accommodation or
recreational facilities for its officers and employees
and when no longer necessary for any of the above
purposes to terminate or transfer the lease or letting
agreement;

except to the extent, if any, as may be otherwise
expressly provided in its incorporating Act or
memorandum and subject to the provisions of this act
every company shall have power to invest the moneys of
the Company by way of mortgage of real or personal
property of every description in Bermuda or elsewhere
and to sell, exchange, vary, or dispose of such

2
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mortgage as the company shall from time to time
determine;

to construct, improve, maintain, work, manage, carry
out or control any roades, ways, tramways, branches or
sidings, bridges, reservoirs, watercourses, wharves,
factories, warehouses, electric works, shops, stores
and other works and conveniences that may advance the
interests of the company and contribute to, subsidize
or otherwise assist or take part in the construction,
improvement, maintenance, working, management, carrying
out or control thereof;

to raise and assist in railsing money for, and aid by
way of bonus, loan, promise, endorsement, guarantee or
otherwise, any person and guarantee the performance or
fulfilment of any contracts or obligations of any
person, and in particular guarautee the payment of thea
principal of and interesst on the debt obligations of
any such person;

to borrow or raise or secure the payment of meney in
such manner as the company may think f£it;

to draw, make, accept, endorse, discount, executs and
issue bills of exchange, promissory notes, bills of
lading, warrants and other negotiable or transferable
instruments;

when properly authorized to do so, to sell, lease,
exchange or otherwise dispose of the undercaking of the
company or any part thereof as an entirety or
substantially as an entirety for such consideration as
the company thinks fit;

to sell, improve, manage, develop, exchange, lease,
dispose of, turn to account or otherwise deal with the
property of the company in the ordinary course of its
business;

to adopt such means or making known the products of the
company as may seem expedient, and in particular by
advertising, by purchase and exhibition of works of art
or interest, by publication of books and periodicals
and by granting prizes and rewards and meking
donations;




21,

22,

23,

24.
28,

26.

27.

28.

29,

-4 -

to cause the company to be registered and recognized in
any foreign jurisdiction, and designate persons therein
aecording to the laws of that foreign jurisdiction or
to represent the company and to accept service for and
on behalf of the company of any process or suit;

to allot and issue fully-paid shares of the company in

payment or part payment of any

broperty purchased or

otherwise acquired by the company or for any past
services performed for the company;

to distribute among the members of the company in cash,
kind, specie or otherwise as may be resolved, by way of
dividend, honus or any other manner considered

advisable, any property of the
to decrease the capital of the

company, but not so as
company unless the

distribution is made for the purpose of enabling the

compony to be dissolved or the

distribution, apart from

this paragraph, would be otherwise lawful;

to establish agencies and branches;

to take or hold mortgages, hypothecs, liens and charges
Lo gacure payment of the purchase price, or of any

unpaid balance of the purchase

price, of any part of

the property of the company of whatsoever kind sold by
the company, or for any money due to the company from
purchasers and others and to sell or otherwise dispose

of any such mortgage, hypothec

+ lien or charge;

to pay all costs and expenses of or incidental to the

ingorporation and organization

of the company;

to invest and deal with the moneys of the company not
immediately required for the objects of the company in
such manner as may be determined;

to do any of the things authorized by this subsection
and all things authorized by its memorandum as
priuiipals, agents, contractors, trustees or otherwise,
and either alone or in conjunction with others;

to do all such other things as
conducive to the attainment of

are incidental or
the obhjects and the

exercise of the powers of the company.

Every company may exercise its

boundaries of Bermuda to the extent

force where the powers are sought t

powers beyond the
to which the laws in
© be exercised permit.




FORM NO Ia

BERMUDA
THE COMPANIES ACT 1981
CONSENT

Parsuant to Section 6(1)

In exercise of the powers conferred upon him by Section 6 (1) of the Companies Act
1981, The Minister of Finance hereby gives his Consent to:-

Automated Systems Holdings Limited

fo be registered as an exempted Company under the Companies Act 1981, subject to the
provisions of the said Act,

Date this

% day of 4/#&‘_ 1997

I i e b el Y C e S S PR PSP U DR LS RS-
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' DECLARATIGN

I, LAU MING CHI, EDWARD of Flat 516, 5th Floor, Block P, Kornhill,
: Quarry Bay, Hong Kong solemnly and sincerely declare that : M
1 am & director of Automated Systems Holdings Limited (“Company”}) and
i hereby certify that the attached new Bye-laws is a true copy of the new Bye-laws
& adopted by the Company on 16th October, 1997, : g
And T make this solemn declaration conscientiously believing the same to be e
true and by virtue of the Oaths and Declarations Ordinance. s
‘}.':' Declared at 15th Floor, Topsail Plaza, ) == . u,
T - 11 On Sum Street, Shatin, Hong Kong ) ’}Y‘é L
. this [%C day of November, 1997, ) i
Before me, &

b N (./L/\/x\ i

R CHIK PUI HONG l \
& - Solicitor o
- Hong Kong g

. 9111300661 1872009DEC.ROC




Company No: EC 23686 (Bermuda)
F8719 (Hong Kong)

NEW BYE-LAWS .
(Reprinted with all amendments up to 28th July, 2004)

OF:

AUTOMATED SYSTEMS HOLDINGS LIMITED

\

¥

Incorporated the 8th day of August, 1997.

H

Bermuda

e e —— T S T PR Ty S SRR AT



" AUTOMATED SYSTEMS HOLDINGS LIMITED
(Incorporated in Bermuda with lmited liability)

SPECIAL RESOLUTION

' Passed on 8th August, 2006

O

At the Annnal General Mcetmg of Automated Systems Holdings Limited duly convened and
held at 15/F 'I‘opsml Plaza, 11 On Sum Street, Shatin, New Terr:ltones Hong Kong on Sth

®
. “Resoluuo

C®

“99,

* August, 2006 at 9. 30a. m., the followmg resolutxon was duly passed -

. SPECIAL RES OLUTION

THAT thc Bye-Laws of the Company be and are hereby amended in the followmg manner:—

by 1ep1acmg the words “a Speclal” wath the words “an Ordmary” before the word

in the first l;.ue of Bye-Law 97(A)(VI),

-by deleting Bye-»Law 99 in its ent;rety and subsntutmg therefor the followmg new
: Bye—Law 99 — :

Unless and until the Company in a general meeting shall otherwise determins,
at each anmual general meeting one-third of the Directors for the time being, |
or, if their number is not three or a multlple of three, then the number nearest
to but not Tess than ‘one-third, shali retire from office by rotatmn, prow:led E
that every Director (including those appointed for a specific term or holding

* office as Chairman or Ma.nagmg Director) shall be subject to retirement by

rotation at least once every three years, or within such other period as the
stock exchange in the Relevant Territory may’ from time-to tlme prescribe or
within such other penod as the laws of such jurisdiction wlhich are applicable
to the Compary may from time to time prescribe. The Directors to retire in -

- every year shall be those who have been longest in office since their last
" election but as between persons who became Directors on the same day shall

(unless they othermse .agree between themselves) be detenmned by lot. The

Pagelof3




retiring Directors shall be eligible for re-election. The Company at any

general meeting at which any Directors retire may ﬁ]l the vacated offices.”

4

(¢) by deleting Bye-Law 102(A) in its ennrety and substituting therefor the following new
Bye-Law 102(A)— .

*“102(A).

The Company may from time to time in éeneral meeting by . Ordinary
Resolution elect any person to be a Director. either to fill & casual vacaucy or
as an additional Director to the Board. Any Director so'aplﬁointed shall 1191& .
office only until.the next followiﬁg general meeting of the Company, and
shall then be eligible for re-election. In case the aforesaid Director retires at
an annual general meeting, he or she shall not be taken into accouit in
determining the Directors or the number of Directors who are to retire by
rotation at such anmual generél meeﬁng pursuant to Bye;Law 99.”

(d) by deleting Bye-Law 102(B) in its entirety and substltutmg therefor the followmg new
" Bye-Law 102(B):— :

“].QZ(B).

‘The BoaId shall have power from time to tlrne and at any hme to appoint any
. ‘person as a Director either to fill a casual vacancy or as an additional Director
but so that the m:mber of Directors so appointed shall not exceed the
maximum number detemuned from time ‘to- time by the shareholders in
general meeting. Any Du'ector so appointed shall hold office only until the
next follomng general meetmg of the Company, and shall then be elipible for
re-election. In case the aforesaid Director retires at an annual general meeting,.
he or she shall not be taken info account in deteriniiﬁng the Directors or the

" number of Directors who are to Tetive b"y rotation at such annual general
‘meeting pursuant to Bye—Law 99.” '

(e) by deleung Bye—Law 104 in its entlrety and subsntutmg therefor the followmg new.
' Bye—Law 104:— '

“104.

" The -Company may by Ordmary Resoluhon remove’ any Director (mcludmg a

Managing Director or other. Executive Dlrectcu) before the expiration of bis

" period of office notvmhsta.ndmg any‘thmg in these Bye-Laws or in any .

agreement between the Company and such Director (but without prejudice to
any claim which such Du‘ector may have for damages for any breach of any

Page 2 of 3
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contract Bétwgaen hini and the Compény) and may elect another petson in his .

LELL I

. stead.’

' CERTIFIED true and correct by:- -

Lan Ming Chi, Edw_ard
Company Secretary

Date: 24th August, 2006

‘Pagedof3 .
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Marginal Notes

Definitions

NEW BYE-LAWS

(Reprinted with all amendments up to 28th July, 2004)

OF

Automated Sys}tems Holdings Limited

PRELIMINARY

1. (A)  The marginal notes to these Bye-Laws shall not be deemed to be part of these -

Bye-Laws and shall not affect their interpretation and, in the interpretation of
these Bye-Laws, unless there be something in the subject or context inconsistent
therewith: .
“appointed newspaper” shall have the meaning as defined in the Companies
Act;

“associate(s)"'in retation to any Director, shall have the meaning ascribed to it
‘under the Listing Rules;'

."Auditors” shall mean the persons for the time being performing the duties of -
‘that office; v -

"Bermuda” shall mean the Islands of Bermuda;
“the Board” shall mean thé board of directors of the Company as constituted
- from time to time or (as the context may require) the majority of Directors present
and voting at a meeting of the Directors at which a quorum is present;
“‘these Bye-Laws” or “these presents” shall mean these Bye-Laws in their
‘ present form and all supplementary, amended or substituted Bye-Laws for the
. time being in force; :
" “call” shall include any instalment of a call;

"capitél" shall mean the share capital from time to time of the Company;

. "the Chairman® shall mean the Chairman presiding at any meeting of
" shareholders or of the Board;

n

' As amended by special resolution passed on 28/7/2004.
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“Clearing House"? means ;1 recognised clearing house within the meaning of
the Securities and Futures Ordinance (Chapter 571 of the Laws of Hong Kong)
or a clearing house or authorised shares depository recognised by the laws of
the jurisdiction in which the shares of the Company are listed or quoted on a
stock exchange in such jurlsdtctlon.

“the Companies Act” shall mean the Companies Act 1981 of Bermuda as may
Irom time to time be amended

j“the Company” 6r “this Company" shall mean Automated Systems Holdings
Limited incorporated in Bermuda on the 8th day of August, 1997;

E"corporate representative” means any person appointed to.act in that capacity
‘pursuant to Bye-Laws 87A or 878B;

B "I- -

“debenture” and “debenture holder” shall respectively include “debenture
‘stock” and “debenture stockholder”;

"Director” means a director of the Company;

"dividend” shall include scrlp dividends, distributions in specie or in kind, capital
distributions and capltahsatlon issues, if not inconsistent with the subject or
context,
" "Head Office" shall mean such office of the Company as the Directors may from
- time to time determine to be the principai office of the Company;

. “HK$" shall mean Hong Kong dollars or other lawful currency of Hong Kong:

- *holding company” and “subsidiary” shall have the meanings ascribed to them
. by the Companies Act;’ '

"Listing Rules” shall mean the Rules Governing the Listing of Securities on The
. Stock Exchange of Hong Kong Limited, as may from time to time be amended;?

“month” shall mean a calendar month;

: "Newspapei‘s", in relatic:r‘iE to the publication in newspapers of any notice, shall
. mean in English in one leading English language daily newspaper and in Chinese
in one leading Chinese language daily newspaper published and circulating

generally in the Relevant Territory and specified for this purpose by the stock
- exchange in the Relevant Territory;

¢ As amend:ed by special resolution passed-on 28/7/2004,
3 Asinserted by special resolution passed on 28/7/2004.




o

“paid up" in relation to a shére, shall mean paid up or credited as paid up;
“the Principal Register” shall mean the register of shareholders of the Company
maintained in Bermuda;

A
r

“the register” shall mean the Principal Register and any branch register to be
kept pursuant to the provisions of the Statutes;
'"Registered Office” shall mean the registered office of the Company for the
time being; ' ; '
:"Registration Office” shall mean in respect of any class of share capital, such
place or piaces in the Relevant Territory or elsewhere where the Directors from
‘time to time determine to keep a branch register of shareholders in respect of
that class of share capital ‘and where (except in cases where the Directors
_Otherwise agree)'transfers or other documents of title for such class of share
-capital are to be lodged for registration and are to be registered;

“Relevant Territory" shall mean the Hong Kong Special Administrative Region

- of the People’s Republic 02‘ China or such other territory as the Directors may

" from time to time decide if the issued ordinary share capital of the Company is
listed on a stock exchange in such territory;?

_"Seal” shall mean any one or more common seals from time to time of the
- Company for use in Bermuda or in any place outside Bermuda;

- “Secretary” shall mean the person or corporation for the time being performing
- the duties of that office;

“Securities Seal” shall mean a seal for use for sealing certificates for shares or
other securities issued by the Company which is a facsimile of the Seal of the
Company with the addition on its face of the words “Securities Seal”;

“share” shall mean share in the capital of the Company;

t “shareholder” shall mean the duly registered holder from time {o time of the
shares in the capital of the Company;

“Statutes’ shall mean the Companies Act and every other act (as amended
" from time to time) for the time being in force of the Legislature of Bermuda applying
~ to or affecting the Company, the Memorandum of Association and/or these
- presents; ’

¢ As amended by special resolution passed on 28/7/2004,
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_or elsewhere; and

“Transfer Office” shall meén the place where the Principal Register is situate

for the time being; !

“writing” or “printing” shall include writing, printing, lithography, photography,
typewriting and every other’mode of representing words or figures in a legible
and non-transitory form.

In these Bye-Laws, unless there be somethmg in the subject or context
|ncons1stent herewith:

words denoting the singular shall include the plural and words denoting the plural
shall include the singular;

P
words importing any gender shall include every gender and words importing
persons shall include partnerships, firms, companies and corporations;

lsubject as aforesaid, any words or expressions defined in the Companies Act
‘(except any statutory modification thereof not in force when these Bye-Laws
:becc_)me binding on the Company)} shall, if not inconsistent with the subject and/

or context, bear the same meaning in these Bye-Laws, save that “company”
shail where the context permlts include any companty incorporated in Bermuda

i

-references to any statute or statutory provision shall be construed as relating to

- any statutory modification or re-enactment thereof for the time being in force.

A resolution shal! be a Special Resolution when it has been passed by a majority

" of not less than three-fourths of the votes cast by such shareholders as, being
entitled 50 to do, vote in person or, by a duly authorised corporate representative
: or, where prdxies are allowed, by proxy at 2 general meeting of which not less
. than 21 days’ notice, specifying (without prejudice to the power contained in
- these presents to amend the same) the intention to propose the resolution as a
. Special Resolution, has been duly given. Provided that, if it is so agreed by a

majority in number of the shareholders having a right to attend and vote at any

such meeting, being a majority together holding not less than 95 per cent. in
: nominal value of the shares giving that right, a reselution may be proposed and

. passed as a Special Resolution at a meeting of which less than 21 days’ notice
has been given.

" Aresolution shall be an Ordinary Resolution when it has been passed by a simple
~ majority of the votes cast by such shareholders as, being entitied so to do, vote
in person or by a duly authorised corporate representative or, where proxies are
- allowed, by proxy at a geﬁeral meeting held in accordance with these presents
. and of which not less than 14 days’ notice has been duly given. Provided that, if
- it is so agreed by a majority in number of the shareholders having a right to
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attend and vote at any such meeting, being a majority together holding not less
than 95 per cent. in nominal value of the shares giving that right, a resolution
may be proposed and passed as an Ordinary Resolution at a mee‘ung of which
less tharl 14 days' notice has been given.

(E) A Special Resolution shall be effective for any purpose for which an Ordinary
Resolution is expressed o be reguired under any provision of these Bye-Laws
or the Statutes. ;

Without prejudice to any other requirements of the Statutes, a Special Resolution shall
be required to alter the Memorandum of Association, to approve any amendment of
these presents or to change the name of the Company.

SHARES, WARRANTS AND MODIFICATION OF RIGHTS

Without prejudice to any special rights or restrictions for the time being attaching to
any shares ior any class of shares, any share may be issued upon such terms and
conditions a:nd with such preferred ,'deferred or other special rights, or such restrictions,
whether in fegard to dividend, voting, return of capital or otherwise, as the Company
may from time to time by Ordinary Resolution determine (or, in the absence of any such
determination or so far as the same may not make specific provision, as the Board
may determine) and any preference share may, subject to the Companies Act and with
the sanction of a Special Resolution, be issued on the terms that it is liable to be
redeemed upon the happening of a specified event or upon a given date and e1ther at
the option of the Company or, if so authorised by the Memorandum of Association of
the Company, at the option of the holder,

The Board may, subject to the approval by the shareholders in general mesting, issue
warrénts to subscribe for any class of shares or securities of the Company on such
terms as the Board may from time to time determine. Where warrants are issued to
bearer, no certificate thereof shall be issued to replace one that has been lost unless
the Board is satisfied beyond reasonable doubt that the original certificate thereof has
been destroyed and the Company has received an indemnity in such form as the Board

shall:think fit with regard to the i§sue of any such replacerment certificate,

(A)  For the purposes of Section 47 of the Companies Act, if at any time the capital is
. divided into different classes of shares, all or any of the special rights attached

to any class (unless otherwise provided for by the terms of issue of the shares of

" that class) may, subject to the provisions of the Companies Act, be varied or

. abrogated either with the consent in writing of the holders of not less than three-

* fourths in nominal value of the issued shares of that class or with the sanction of

* a Special Resolution passéd at a separate general meeting of the holders of the
shares of that class. To every such separate general meeting the provisions of

. these Bye-Laws relating to general meetings shali mutatis mutandis .apply, but
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so that the necessary quorum shall be not less than two persons holding or
representing by proxy one-third in nominal valug of the issued shares of that
class, and that any holder of shares of the class present in person or by proxy or
by a duly authorised corporate representative may demand a po!l.:

The provisions of this Bye—l_éw shall apply to the variation or abrogation of the
special rights attached to the shares of any class as if each group of shares of

. the class differently treated formed a separate class the rights whereof are to be

varied or abrogated.

The special righis conferred upon the holders of any shares or ciass of shares
shall not, unless otherwise exprassly provided in the rights attaching to or the
termns of issue of such shares, be deemed to be altered by the creation or issue
of further shares ranking pari passu therewith.

SHARES AND‘INCRE.ASE OF CAPITAL

T he authorised share capital of the Company at the date on which these Bye-
Laws come into effect is HK$60,000,000 divided into 600,000,000 shares of
HK$0.10 each.

fSubject to the Statutes, the power contained in the Memorandum of Association
for the Company to purchase or otherwise acquire its shares shall be exercisable
‘by the Board upon such terms and subject to such conditions as it thinks fit,

:Subject, where. applicable, to the rules of any relevant stock exchange, the
:Company may in accordance with an employees’ share scheme approved by
fthe shareholders in general meeting provide money on such terms as the Board
:thinks fit for thé acquisition of fully or partly paid shares in the Company or its
‘holding company. For the purposes of this Bye-Law, an employees’ share scheme
‘is a scheme for encouraging or facilitating the holding of shares or debentures in
-the Company by or for the benefit of bona fide employees or forrner employees

(including, notwithstanding Section 96 of the Companies Act, any such bona

_fide employee or former employee who is or was also a director) of the Company,
"a subsidiary of the Company or holding company or a subsidiary of the Company's

holding company, or the wives, husbands, widows, widowers or children or

. stepchildren under the age of twenty-one of such employees or former employees.

" Subject, where applicable’, to the rules of any relevant stock exchange, the
- Company, a subsidiary of the Company or holding company or a subsidiary of
. the Company’s holding dompany may make loans to persons (including,
" notwithstanding Section 96 of the Companies Act, any such bona fide employee
or former employee who is or was also a director) employed in good faith by the
. Company with a view 1o enabling those persons to acquire fully or partly paid
. shares in the Company 0|'_"|ts holding company to be held by them by way of
. beneficial ownership.
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(E) The conditions subject to which money and loans are provided under paragraphs
(C) and (D)} of this Bye-Law may include a provision 1o the effect that when an
employee ceases to be employed by the Company, the shares acquired with
such financial assistance shall or may be sold to the Company en such terms as
the Board thinks fit. '

The Company in general meeting may from time to time, whether or not all the shares
for the'time being authorised shall have been issued and whether or not all the shares
for the time being issued shall have been fully paid up, by Ordinary Resolution increase
its share capital by the creation of new shares, such new capital to be of such amount
and to- be divided into shares of such class or classes and of such amounts in Hong
Kong éo[lars or United States dollars or such other currency as the shareholders may
think fit and as the resolution may prescribe.

Any new shares shall be issued upon such terms and conditions and with such rights,
privileges or restrictions annexed thereto as the general meeting resolving upon the
creation thereof shall direct, and if no direction be giveh, subject to the provisions of
the Statutes and of these Bye—LaWs. as the Board shall determine; and in particular
such éhares may be issued with a preferential or qualified right to dividends and in the
distribution of assets of the Company and with a special right or without any right of
voting.

The G:ompany may by Ordinary Resolution, before the issue of any new shares,
determine that the same, or any of them, shall be offered in the first-instance, and
either at par or at a premium, to all the existing holders of any class of shares in
proportion as nearly as may be to the number of shares of such class held by them
respectively, or make any other prbvisions as to the issue and allotment of such shares,
but in default of any such determination or so far as the same shall not extend, such
shares may be dealt with as if they formed part of the capital of the Company existing
prior to the issue of the same. : '

Except so far as otherwise provided by the conditions of issue or by these Bye-Laws,
any capital raised by the creation of new shares shall be treated as if it formed part of
the original capital of the Company and such shares shall be subject to the provisions
contained in these Bye-Laws with reference to the payment of calls and instalments,
transfer and transmission, forfeiture, lien, cancellation, surrender, voting and otherwise,

Ali ur}issued shares shall be at the disposal of the Board and it may offer, aliot (with or
withéut conferring a right of renunciation}, grant eptions over or otherwise dispose of
them to sﬁch persons, at such times, for such consideration and generaily on such
terms as it in its absolute discretion thinks fit, but so that no shares shall be issued at
a discount. The Directors shall, as regards any offer or allotment of shares, comply
with ithe provisions of the Companies Act, if and so far as such provisions may be
applifcable thereto. Neither the Company nor the Board shall be obliged, when making
or granting any allotment of, oﬁgr of, option over or disposal of shares, t¢ make, or

—7-
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make 3vaiiable, any such offer, option or shares to shareholders or others with registered
addresses in any particular territory or territories being a territory or territories where,
in the gbsence of a registration statement or other special formalities, this would or
might, in the opinion of the Board, be unlawfut or impracticable. Shareholders affected
as a result of the foregoing sentence shall not be, or be deemed to be, a separate
class of shareholders for any purpose whatsosver,

The Cbmpany may at any time pay a commission to any person for subscribing or
agreeing to subscribe (whether absolutely or conditionally) for any shares in the Company
or pro:curing or agreeing to procure subscriptions (whether absolute or conditional) for
any shiares in the Company, but so that the conditions and requirements of the
Companies Act shall be observed and complied with, and in each case the commission
shall not exceed ten per cent. of the price at which the shares are issued.

Excepi as otherwise expressly provided by these Bye-Laws or as required by law or as
orderéd by a court of competent-,ju?isdiction, no person shall be recognised by the
Compjany as holding any share upbn any trust and, except as aforesaid, the Company
shall not be bound by or be compelled in any way to recognise (even when having
noticé thereof} any equitable, contingent, future or partial interest in any share or any

'intereét in any fractional part of a share or any other right or claim to or in respect of

any shares except an absolute right to the entirety thereof of the registered holder.

._':;BEGISTER OF SHAREHd;QEBS AND SHARE CERTIFICATES
(A '_The Board shall cause to be kept a register of the shareholders and there shall
:be entered therein the particulars required under the Companies Act.

(B) i Subject to the provisions of 'Ehe Companies Act, if the Board considers it necessary
. or appropriate, the Company may establish and maintain a local or branch register
 at such location outside Bermuda as the Board thinks fit and, while the issued
. share capital of the Company is, with the consent of the Board, listed on any
: stock exchange in the Relevant Territory, the Company shall keep a branch register
_in the Relevant Territory. - A

Every person whose name is entered as a shareholder in the register shall be entitled

withdut payment to receive within two months after allotment or lodgment of a transfer

{or within such other period as the conditions of issue shall provide or, such shorter

peridd as such stock exchange may from time to time prescribe) one certificate for all

his shares. or, if he shall so reqdest, in a case where the allotment or transfer is of a

numf;er of shares in excess of the number for the time being forming a stock exchange

board lot for the purposes of the stock exchange on which the shares are listed, upon
payment, in the case of a transfer, of such sum {not exceeding in the case of any share
capital listed on a stock exchange in the Relevant Territory, HK$2.50 or such greater
sum: as such stock exchange may from time to time permit, and in the case of any
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19,

other shares, such sum in such currency as the Board may from time to time determine
{o be r{easonable in the territory in which the relevant register is situate, or otherwise
such other sum as the Company may by Ordinary Resolution determine) for every
certificate after the first as the Board may from time to time determine, such number of
certificates for shares in stock exchange board lots or multiples thereof as he shail

request and one for the balance (if any) of the shares in question, provided that in

respeci of a share or shares held jointly by several persons the Company shail not be
bound:to issue a certificate or certificates 1o each such person, and the issue and
deiiver&r of a certificate or certificates to one of the joint h'olders shall be suificient
defivery to all such holders, :

Every certificate for shares, warrants or debentures or representing any other form of
securities of the Company shall be_a issued under the Seal of the Company, which for
this purpose may be a Securities Seal.

Every_'share certificate hereafter issued shall specify the number and class of shares in
respect of which it is issued and the amount paid thereon and may ctherwise be in
such form as the Board may from time to time prescribe. A share certificate shall relate
to only one class of shares. :

(A) :The Company shall not be ‘bound to register more than four persohs as joint
‘holders of any share. 3

- (B) if any share shall stand in the names of twe. or more-persons; the person first

.named In the register shall-be deemed the sole holder thereof as regards service

:of notice and, subject to the provisions of these Bye-Laws, all or any other matter

“connected with the Combahy, except the transfer of the shares.

. s
if a share certificate is defaced, lost or destroyed, it may be replaced on payment of
such fee, if any, (not exceeding, in the case of any share capital listed on a stock
exchange in the Relevant Territory, HK$2.50 or such greater sum as such stock
exchgnge may from time to time permit, and, in the case of any other capital, such
sum in such currency as the Board may from time to time determine to be reasonable
in the territory in which the relevant register is situate, or otherwise such sum as the
Company may by Ordinary Resolution determine) as the Board shalil from time to time
determine and on such terms and conditions, if any, as to publication of notices,
evidénce and indemnity as the Board thinks fit and in the case of wearing out or
defac;f:ement, after delivery up of jche old certificate. In the case of destruction or loss,
the p:erson to whom such replacement certificate is given shall also bear and pay to
the Company any exceptional costs and the reasonable out-of-pocket expenses
incidental to the investigation by the Company of the evidence of such destruction or
loss and of such indemnity.

s——
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21,

22,

23.

~ LIEN

The Company shali have a first and paramount lien and charge on every share (not
being a fully paid up share} for all moneys, whether presently payable or not, called or
payable at a fixed time in respect of such share. The Company shalt also have a first
and paframount lien and charge on all shares (other than fully paid up shares) standing
registered in the name of a shéreho_fder. whether singly or jointly with any other person

“or persons, for all the debts and liabilities of such shareholders or his estate to the

Compz;my and whether the same shall have been incurred before or after notice to the
Compz}\ny of any equitable or other interest of any person other than such shareholder,
and whether the period for the payment or discharge of the same shall have actually
arrived or not, and notwithstanding that the same are joint debts or liabilities of such
share}'}iolder or his estate and any other person, whether a shareholder of the Company
or not; The Company's lien (if any) on a share shall extend to all dividends and bonuses
declar}ed in respect thereof. The Board may at any time either generally or in any
particular case waive any lien that has arisen, or declare any share to be exempt wholly
or partially from the provisions of this Bye-Law.

The Gompany may sell, in such manner as the Board thinks fit, ény shares on which

the Company has a lien, but no sale shall be made unless some sum in respect of

whichg the lien exists is presently payable or the liability or engagemerit in respect of
whicd such lien exists is liable o be presently fulfilled or discharged, nor until the
expirdtion of fourteen days after a notice in writing, stating and demanding payment of
the s{j:m .presently. payable or specifying: the liability or-engagement and demanding
fuiﬁ!rrfent or discharge thereof anq giving notice of intention to sell in default, shall have
been:given to the registered holder for the time being of the shares or the person
entitled to the shares by reason of such hoider's death, bankruptcy or winding-up.

The rfiet proceeds of such sale after the payment of the costs of such sale shall be
appliéd in or towards payment or satisfaction of the debt or liability or engagement in
respefct whereof the lien exists, so far as the same is presently payable, and any residue
shall {subject to a like lien for debts or liabilities not presently payable as existed upon
the shares prior to the sale} be paid to the persen entitled to the shares at the time of
the s;alle. For the purpose of giving effect to any such sale, the Board may authorise
somé person to transfer the shares sold to the purchaser thereof and may enter the
purclf\aser's name in the register as holder of the shares, and the purchaser shall not
be bound to see to the application of the purchase money, nor shall his title to the
sharés be affected by any irregularity or invalidity in the proceedings in relating to the
sale.’

: CALLS ON SHARES
TheiBoard may from time to time make such calls as it may think fit upon the

shareholders in respect of any moneys unpaid on the shares held by them respectively
(whether on account of the nominal value of shares or by way of premium) and not by

-10-
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24,

25.

26.

27,

28.

29,

30.

31,

32,

the coriditions of issue or allotment thereof made payable at a fixed time. A call may be
made [:ji)ayabie gither in one sum or by instalments.

Fourteen days' notice at least of any call shall be given specn‘ymg the time and place of
payment and to whom such call shall be paid.

A copf( of the notice referred to in Bye-Law 24 shail be sent to shareholders in the
manner in which notices may be sent to shareholders by the Company as herein
provided. : :

In addition to the giving of notice in‘ accordance with Bye-Law 25, notice of the person
appoirjted to receive payment of every call and of the times and places -appointed for
paymént may be given to the shareholders by notice to be published at least once in
the Newspapers.

Every 'shareholder upon whom a call is made shall pay the amount of every call so
made 'on him to the person and at the time or times and place or places as the Board
shall ajppoint.'

A call fshall be deemed to have been made at the time when the resolution of the Board
authotising such call was passed.

4

- The-jéinf’holders- of a'share shall beseverallyas well as jointly liable for the payment of -

all cal}s and instalments due in respect of such share or other moneys due in respect
therecf)f. \
The Board may from time to time at its discretion extend the time fixed for any call, and
may gixtend such time as regards all or any of the shareholders whom due to residence
outsiéie the Relevant Territory or other cause the Board may deem entitled to any such
extensmn but no shareholder shall be entitied to any such extension except as a matter
of grace and favour.

If the.sum payable in respect of any call or mstalments is not paid on or before the day
appomted for payment thereof, the person or persons from whom the sum is due shall
pay interest on the same at such rate not exceeding twenty per cent. per annum as the
Boar{:! shall fix from the day appointed for the payment thereof to the time of the actual
payment, but the Board may waive payment of such interest wholly or in part,

No shareholder shall be entitled to receive any dividend or bonus or to be present and
vote j(save as proxy for another shareholder} at any general meeting, either personally,
or {save as proxy for another shareholder) by proxy or by a duly authorised corporate
rep_refsentative, or be reckoned in a guorum, or to exercise any other privilege as a
shareholder until all calls or instalments due from him to the Company, whether alone
or jointly with any other person, together with interest and expenses (if any) shall have
beeri paid.
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On thé trial or hearing of any action or other proceedings for the recovery of any money
due fo:r any call, it shall be sufﬁciem to prove that the name of the shareholder sued is
entere"d in the register as the holder, or one of the holders, of the shares in respect of
whichi such debt accrued; that the resolution of the Board making the call has been
duly récorded in the minute book of the Board; and that notice of such call was duly
given fto the shareholder sued, in pursuance of these Bye-Laws; and it shall not be
necessary to prove the appointment of the Board who made such call, nor any other
matters whatsoever, but the proof of the matters aforesaid shall be conclusive evidence
of the.debt.

Any spm which by the terms of allotment of a share is made payable upon allotment or
at any fixed date, whether on account of the nominal value of the share and/or by way
of prémium, shall for all purposes of these Bye-Laws be deemed to be a call duly
rnade?. notified, and payable on the date fixed for payment, and in case of hon-payment
all the relevant provisions of these Bye-Laws as to payment of interest and expenses,
forfeit;ure and the like, shall apply as if such sums had become payable by virtue of a
call daly made and notified. The Board may on the issue of shares differentiate between
the aﬁottees or holders as to the amount of calls to be paid and the time of payment.

The Board may, if it thinks fit, receive from any shareholder willing to advance the
same; and either in money or money’s worth, all or any part of the money uncalled and
unpaia or instalments payable upon any shares held by him, and in respect of all or any
of thé moneys so advanced the ~Company may pay interest at such rate {if any) not
excee:dinrg-'.twenty per:cent, per.annum as the Board may decide but a payment in
advar}ice of a call shall not entitle the shareholder to receive any dividend or to exercise
any ofther rights or privileges as a shareholder in respect of the share or the due portion
of the shares upon which payment has been advanced by such shareholder before it is
called up. The Board may at any time repay the amount so advanced upen giving to
suchjshareho!der not less than one month's notice in writing of their intention in that
behaif, unless before.the expiration of such notice the amount so advanced shall have
beenécalled up on the shares in respect of which it was advanced.

TRANSFER OF SHARES
i ‘ L
Subject to the Companies Act, all transfers of shares may be effected by transfer in
writiq’g in the usual or common form or in such other form as the Board may accept
and f_nay be under hand or by means of mechanically imprinted signatures or such
othe’rg manner as the Board may from time to time approve.

The-ii:lstrument of transfer of any share shall be executed by or on behalf of the transferor
and by or on behalf of the transferee provided that the Board may dispense with the
execution of the instrument of transfer by the transferee in any case in which it thinks
fit, ini its absolute discretion, to do so. The transferor shall be deemed to remain the
holdér of the share until the name of the transferee is entered in the register in respect

-12 -~
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thereéf. Nothing in these Bye-Laws shall preclude the Board from recognising a
rehun;ciation of the allotment or provisional allotment of any share by the allottee in
favour of some other person.

" Shares 38 (A

. registered on

principal

© register,
. branch

ragister, etc.

®

©

:The Board may, in its absolute discretion, at any time and from time to time
gtransfer any share upon the Principal Register to any branch register or any share
fon any branch register to the Principal Register or any other branch register.
E-Unless the Board otherwise agrees (which agreement may be on such terms
.and subject to such conditions as the Board in its absolute discretion may from
‘time to time stipulate, and which agreement it shall, without giving any reason
ftherefor, be entitled in its absolute discretion to give or withhold) no shares on
[ the Principal Register shall be transferred to any branch register nor shall shares
on any branch register be transferred to the Principal Register or any other branch
‘register and all transfers and other documents of title shaill be iodged for
: ' registration, and registered, in the case of any shares on a branch register, at the
relevant Registration Office, and, in the case of any shares on the Principal
Reglster, at the Transfer Office. Unless the Board otherwise agrees, all transfers
: and other documents of tst]e shall be lodged for registration with, and registered
;at, the relevant Registration Office.
‘ Notwithstanding anything contained in this Bye-Law, the Company shall as soon
as practicable and on a regular basis record in the Princip_al Register all transfers

-, of shares effected on any branch register and shall at all times maintain the

Principal Register in all respects in accordance with the Companies Act.

Board may 39. The éoard may, in its absolute discretion, and without assigning any reason, refuse to

refuse to
register a

regisier a transfer of any share {not being a fully paid up share) to a person of whom it

transfer doesi ot approve or any share issued under any share option scheme for employees
upon which a restriction on transfer imposed thereby still subsists, and it may also
refuse to register a transfer of any share {whether fully paid up or not) to more than four
joint holders or a transfer of any shares {not being a fully paid up share} on which the
Company has a lien.

Requirements 40. The Board may also decline to recognise any instrument of transfer unless: —

as to transfer

i)

such sum, if any, (not exc;eeding, in the case of any share capital listed on a

. stock exchange in the Relevant Territory, HK$2.50 or such greater sum as such
stock exchange may from time to time permit, and, in the case of any other

capital, such sum in such currency as the Board may from time to time determine
. to be reasonable in the territory in which the relevant register is situate, or
© otherwise such sum as the Company may by Ordinary Resolution determine) as

the Board shall.from time to time determine is paid to the Company in respect
thereof has been paid; -

~13-
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(i) ;‘the instrument of transfer is 'lodged at the relevant Registration Office or, as the
case may be, the Transfer Office accompanied by the certificate of the shares to
wh:ch it relates, and such other evidence as the Board may reasonably require
Jto show the right of the transferor to make the transfer (and, if the instrument of

' transfer is executed by some other person on his behalf, the authority of that
person so to do);

{iii} gthe instrument of transfer is in respect of only one class of share;

{iv) gthe shares concerned are free of any lien in favour of the Company;

¥

v) /it applicable, the instrumen{ of transfer is properly stamped; and

{vi) ?where applicable, the permission of the Bermuda Monetary Authority with respect
::thereto has been obtained.

No trénsfer of any shares (not being a fully paid up share) shall be made to an infant or
to a person of unsound mind or under other legat disability.

If the%Board shall refuse to register a transfer of any share, it shall, within two months
after ;the date on which the transfer was lodged with the Company, send to each of the
transferor and the transferee notice of such refusal.

'Upoi-';»éVery transfer of shares thelcertiﬂ’cat_e held by the transferor shall be given upto. ... -

be cancelled, and shall forthwith be cancelied accordingly, and a new certificate shall
be is!sued without charge to the transferee in respect of the shares transferred to him,
and lf any of the shares included in the certificate so given up shall be retained by the
transferor a new certificate in respect thereof shall be issued to him without charge.
The Company shall also retain the instrument of transfer.

The r}egistration of transfers may be suspended and the register closed on giving notice
by aijvertisement in an appointed newspaper and in the Newspapers at such times
and for such periods as the Board may from time to time determine and either generally
or in;frespect of any class of shares, The register shall not be closed for more than thirty
daysf in any year.

-’ TRANSMISSION OF SHARES

i
P

In th;ia case of the death of a shareholder, the survivor or survivors where the deceased
wasia joint holder, and the legal personal representatives of the deceased where he
was!a sole or only surviving holder, shall be the only persons recognised by the Company
as hjaving any title to his interest in the shares; but nothing herein contained shall release
the estate of a deceased holder (whether sole or joint) from any liability in respect of
any share solely or jointly held by him.

FALTREN
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;F!egist?ation 46. Any pérson becoming entitled to a share in consequence of the death or bankruptcy or

:I‘,’;p‘?gfe‘;?:{ives winding-up of a shareholder may, upon such evidence as to his title being produced as

;andt ] may from time to time be required by the Board, and subject as hereinafter provided,

“trustees in N A . . '

;bankrupt]cy elect either to be registered himself as holder of the share or to have some person
nominated by him registered as the transferee thereof,

_Notice of 47. If the person becoming entitled to a share pursuant to Bye-Law 46 shall elect to be

election to be

" registered and registqfred himself, as the holder of such share he shall deliver or send to the Company
 registration of a notice in writing signed by.him at {unless the Board otherwise agrees) the Registration
rominee Ofﬁce.% stating that he so elects. If he shall elect to have his nominee registered, he
) shall tfestify his election by executing a transfer of such shares to his nominee, All the
Iimitati:ons, restrictions and provisions of these presents relating to the right to transfer
‘ and trf\e registration of transfers of shares shall be applicable to any such notice or
transf{er as aforesaid as if the death, bankruptcy or winding-up of the shareholder had
not oc'curred and the notice or transfer were a transfer executed. by such shareholder.
. Retention of 48, A persfon becoming entitled to a share by reason of the death, bankruptcy or winding-
| S‘:‘fﬁg‘:&::c‘ up of the holder shall be entitled to the same dividends and other advantages to which
cor he wouid be entitled if he were the registered holder of the share. However, the Board
f L'fa 2;2::: 'f,f" a may, it it thinks fit, withhold the payment of any dividend payable or other advantages
: gzﬁzra:::’ or in rgspfaect of such share until such person shall become the registered holder of the
" shareholder share jor shall have effectually transferred such share, but, subject to the requirements
: " of Byé-Law 77 being met, such a person may vote at general meetings of the Company.
= eI - ; ot e .
' FORFEITURE OF SHARES
ffcallor 49. fIfa sﬁareholder fails to pay any call or instalment of a call on the day appointed for
: r:i’;’m‘:;:e”m paymént thereof, the Board may, at any time thereafter during such time as any part of
may be given the call or instalment remains unpaid, without prejudice to the provisions of Bye-Law
l 32, sérve a notice on him requiring payment of so much of the call or instalment as is
: unpaiéi. together with any inte‘rest:,whic'h may have accrued and which may thereafter
. accrue up to the date of actual payment.
Content of 50. The nfotice shall name a further day {not earlier than the expiration of fourteen days
{ notice of call from t;he date of the notice) on or before which the payment required by the notice is to
' be made, and it shall also name the place where payment is to be made, such place
being;' either the Registered Office or a Registration Office. The notice shall aiso state
that, |n the event of non-payment at of before the time appointed, the shares in respect
of which the call was made will be liable to be forfeited.
| If notice not 51,  If the requirements of any such notice as aforesaid are not complied with, any share in
: Sv?t:ps':]‘:‘:es respe:ct of which the notice has‘been given may at any time thereaiter, before the
i may be forfeited payment required by the notice has been made, be forfeited by a resolution of the

Board to that effect. Such forfeiture shall include all dividends and bonuses declared in

-15-
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i
1

respe{:t of the forfeited share and not actually paid before the forfeiture. The Directors
may a;ccept the surrender of any shares liable to be forfeited hereunder and in such
cases references in these Bye-Laws to forfeiture shall include surrender.

Any share so forfeited shall be deemed to be the property of the Company. and may be
sold or otherwise disposed of on such terms and in such manner as the Board thinks
fit ancj at any time before a sale or disposition the forfeiture may be cancelled on such
terms; as the Board thinks fit,

2
i

A peréon whose shares have been forfeited shall cease to be a shareholder in respect
of thei forfeited shares, but shall, notwithstanding, remain liable to pay to the Company
all mc;meys which, at the date of forfeiture, were payable by him to the Company in
respect of the forfeited shares, together with (if the Board shall in its discretion so
requir{e) interest-thereon from the date of forfeiture untif the date of actual payment at
such frate not exceeding twenty per cent. per annum as the Board may prescribe, and
the Board may enforce the payment thereof if it thinks fit, and without any deduction or
aIIowénce for the value of the shares at the date of forfeiture, but his liability shall cease
if and when the Company shall have received payment in full of all such moneys in
respect of the shares. For the purposes of this Bye-Law any sum which by the terms of
|ssue.of a share, is payable thereon at a fixed time which is subsequent to the date of
forfett!ure, whether on account of the nominal value of the share or by way of premium,
shall hotwithstanding that such time has not yet arrived be deemed to be payable at
the date of forfedure. and the same shall become due and payable immediately upon
the fon‘e|ture but.interest thereon shall only be payable in respect-of any period between.
the saud fixed time and the date of actual payment.
i . .

A stafcutory declaration in writing that the declarant is a Director or the Secretary of the
Com;faany, and that a share in the Company has been duly forfeited or surrendered on
a daté stated in the declaration, shall be conclusive evidence of the facts therein stated
as agalnst all persons claiming to be entitled to the share. The Company may receive
the con3|derat|on, if any, given for the share on any sale or disposition thereof and may
execute a transfer of the share in favour of the person to whom the share is sold or
dxspo,sed of and he shall thereupon be registered as the holder of the share, and shall
not b{é bound to see to the application of the purchase money, if any, nor shall his title
to thé share be affected by ény irregutarity or invalidity in the proceedings in reference
to thé forfeiture, sale or disposal of the share.

Whergl any share shall have been forfeited, notice of the forfeiture shail be given to the
sharefh‘older in whose name it stood immediately prior to the forfeiture, and an entry of
the fbrfeiture with the date thereof, shall forthwith be made in the register, but no
forfeuture shall be in any manner invalidated by any omission or neglect to give such
notrce or make any such entry.

Notwiithstanding any such forfeiture as aforesaid the Board may at any tirﬁe, before
any shares so forfeited shall have been sold, re-allotted or otherwise disposed of, cancel
the forfeiture on such terms as the Board thinks fit or permit the shares so forfeited to
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be bdught back .or redeemed upon the terms of payment of all calls and interest due

upon rand expenses incurred in respect of the shares, and upon such further terms (if
any) as it thinks fit, :

The forfeiture of a share shall not prejudice the right of the Oornpany to any call already
rnade or instalment payment thereon. '

(A) gThe provisions of these Bye-Laws as to forfeiture shall apbly in the case of non-
! payment of any sum which, by terms of issue of a share, becomes payable at a
; : fixed time, whether on account of the nominal value of the share or by way of
r premium as if the same had been payable by virtue of a call duly made and
; notlfted :

B) In the event of a forfeiture of shares the shareholder shall be bound to deliver
‘ and shall forthwith deliver to the Company the certificate or certificates held by
i him for the shares so forfeited and in any event the certificates representing

i shares so forfeited shall be void and of no further effect.

ALTERATION OF CAPITAL
(A) ; The Company may from time to time by Ordinary Resqlgiio_g:: _

) increase its capita! as provided by Bye-Law 7;

¢ (i) consolidate or divide all or any of its share capitél into shares of larger
amount than its existing shares; and on any consclidation of fully paid
shares into shares of larger amount, the Board may settle any difficuity
which may arise as it thinks expedient and in barticul‘ar (but without
prejudice to the generality of the foregoing) may as.between the holders of
shares to be consolidated determine which particular shares are to be
: consolidated into a consolidated share, and if it shall happen that any
v person shall become entitled to fractions of a consolidated share or shares,
such fractions may be sold by some person appointed by the Board for
that purpose and the person se appoinied may transfer the shares so sold
to the purchaéer thereof and the validity of such transfer shail not be
questioned, and so that the net proceeds of such:sale (after deduction of
i the expenses of such sale) may either be distributed among the persons
who would otherwise be entitled to & fraction or fractions of a consolidated
! share or shares rateably in accordance with their rights and interest or
may be paid to the Company for the Company's benefit;

STV VR

(i} divide its shares into severai classes and attach thereto respectively any
preferential, deferred, qualified or special rights, privileges or conditions;

~17-
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(B)

A

B
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{iv)  sub-divide its shares or any of them into shares of smaller amount than is

~ fixed by the Me.mora'ndum of Association, subject nevertheless to the
; provisions of the Companies Act, and so that the resolution whereby any
share is sub-divided may determine that, as between the holders of the
shares resulting from such sub-division, one or more of the shares may
i have any such preferred or other special rights ovér. or may have such
; deferred rights or be subject to any such restrictions as compared with
i the others as the Company has power to attach to uriissued or new shares;

g(v) cancel any shares which at the date of the passing of the resolution have
E not been taken or agreed to be taken by any person, and diminish the
amount of its share capital by the amount of the shares so cancelled;

;l(vi) make provision for the issue and allotment of shares which do not carry
: any voting rights; and

1

i(vii) change the currency denomination of its share capital.
‘The Company may by Special Resolution reduce its share capital, any capital
%redernption ‘reserve fund or any share premium account or other undistributable
ireserve in any manner autharised and subject to any conditions prescribed by
\aw.

i GENERAL MEETINGS ~
iThe Company shall in each year hold a general meeting as its annual general
meetlng in addition to any other meeting in that year and shall specify the meeting
as such in the notice calling it; and not more than fifteen months shall elapse
between the date of one annual general meeting of the Company and that of the
next The annual general meetlng shall be held in the Relevant Territory or
elsewhere as may be determined by the Board and at such time and place as
_the Board shall appoint. A meeting of the shareholders or any class thereof may
!be held by means of such telephone, electronic or other communication facilities
'as permit all persons participating in the meeting to communicate with each .
lother smultaneously and instantaneously, and participation in such a meeting
gshan constitute presence in person at such meeting.

_’?.Save where a general meeting is required by the Companies Act, a resoiution in
iwriting signed (in such manner as to indicate, expressly or impliedly, unconditional
§approval) by or on behalf of all persons for the time being entitled to receive
g‘notice of and to attend and vote at general meetings of the Company shall, for
fthe»purposes of these Bye-Laws, be treated as an Ordinary Resolution duly
j;passed at a general meeting of the Company and, where:rel'evant, as a Special
Resolution so passed. Any such resolution shall be deemed to have been passed

~18 -
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64.

‘ ,%at a meeting held on the date on which it was signed by the last shareholder to
:Esign. and where the resolution states a date as being the date of his signature
gthereof by any shareholder the statement shall be prima facie evidence that it
Ewas signed by him on that date, Such a resolution may consist of several
;documents in the like form, each signed by one or more relevant shareholders.

All ge:nerai meetings other than annual general meetings shall be called special generat

meetings. -

The Board may, whenever it thinks fit, convene a special general meeting, and special
genetal meetings shall also be convened on requisition, as provided by the Companies
Act, and, in default, may be convened by the requisitionists. :

An arimual general meeting and a r'neeting called for the passing of a Special Resolution
shall fbe called by at least twenty-one days' notice in writing,-and a meeting of the
Comyfaany other than an annual general meeting or a meeting for the passing of a Special
Resolution shall be called by at least fourteen days’ notice in writing. The notice shall
be exclusive of the day on which it is served or deemed to be served and of the day for
whicf\ it is given, and shall specify the place, the day and the hour of meeting and, in
case‘fof,speciai business, the general nature of that business, and shall be given, in the
maruj%er hereinafter mentioned or in such other manner, if any, as may be prescribed by
the dompany in general meeting, to such persons as are, under these Bye-Laws, entitled
to receive such notices from the Company, provided that, subject to the provisions of
the Czompanies Act, a-meeting of the Company shall notwithstanding that it is called by
shortfer notice than that specified In this Bye-Law be deemed to have been duly called
if it 1§' so agreed: — '

) ' in the case of a meeting called as the annual general meeting, by all the

i shareholders entitied to attend and vote thereat; and '

in the case of any other meeting, by a majority in number of the shareholders
having a right to attend and vote at the meeting, being a majority together holding
not iless than ninety-five per cent. in nominal value of the shares giving that right.

(if)

e e e e e e

(A) ’ The accidental omission to give any notice to, or the no:n;receipt of any notice
" by, any person entitled to receive notice shall not invalidatée any resolution passed
i or any proceedings at any such meeting. ‘

In the case where instrumehnts of proxy are sent out with any notice, the accidentai
omission to send such instrument of proxy to, or thé non-receipt of such
instrument of proxy by, any person entitled to receive notice of the relevant meeting
shali not invalidate any resolution passed or any proceeding at any such meeting.

®)
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§ : - :
. PROCEEDINGS AT GENERAL MEETINGS

. Speciai 65. Al bufsiness shall be deemed special that is transacted at a spécial general meeting,

: gzz;gz::'of and aiso all business that is transacted at an annual general meeting with the exception
: annuall of sarjctioning dividends, the reading, considering and adopting of the accounts and
- genera : . . i

" meeting balance sheet and the reports of the Directors and Auditors and other documents

requiried to be annexed to the balance sheet, the election of Directors and appointment
of Audators and other officers in the place of those retiring, the flxnng of the remuneration
of the Auditors, ‘and the voting of ordinary or extra or spemai remuneration to the .
Dlrec'gors.

¢ Quorum 66. For aljl purposes the quorum for a Qenerél meeting shall be two shareholders present in
persoin or by a duly authorised dorporate representative or by proxy and entitled to
vote. No business shall be transacted at any geheral meeting unless the requisite guorum
shall ;be present at the commencement of the meeting.

When if 67. |If W|th|n fifteen minutes from the time appointed for the meeting a quorum is not present,
g:’;sr::t' not the meetmg, if convened upon the requisition of shareholders, shall be dissolved, but
: g::gsg;oa :3 in any other case it shall stand adjourned te the same day in the next week and at such
. when to be time and place as shalt be decided by the Board.
adjourned
Chairman of 68. The (E?;hairman {if any) of the Board or, if he is absent or declines to take the chair at
. : f’:e"e‘iirrf;- such meeting;-the Deputy-Chairmarrif any) shall take'the chair at:every general meeting, .
: or, if ithere be no such Chairman or Deputy Chairman, or, if at any general meeting
neither of such Chairman or Deputy Chairman is present W|th|n fifteen minutes after
the tume appointed for holding such meeting, or both such persons decline to take the
Chalf{ at such meeting, the Directors present shall chocse one of their number as
Chaifman. and if no Director be present or if all the Directors present decline to take
the chair or if the Chairman chosen shall retire from the chair, ithen the shareholders
preseént shall choose one of their number to be Chairman.
Power to 69. The :Chairman may, with the consent of any general meeting at which a quorum is
: ;gf;;' present, and shall, if so directed by the meeting, adjourn any meeting from time to time
meeting, and from place to place as the meeting shall determine. Whenever a meeting is
business of Lo ; ) s
adjourned adjogjrned for fourteen days or more, at least seven clear days’ notice, specifying the
meeting pla_ce;-. the day and the hour of the adjourned meeting shall be gi\{"en in the same manner

as in: the case of an original. meeting but it shall not be necessary to specify in such
notice the nature of the business to be transacted at the adjourned meeting. Save as
aforefsaid. no shareholder shall be entitled to any notice of an:adjournment or of the
busiﬁes-s to be transacted at an adjourned meeting. No business shall be transacted
at an adjourned meeting other than the business which m:ght have been transacted at
the meetlng from which the adjournment took place.
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At a\nyI general meeting a resolution put to the vote of the meeting shall be decided on
a show of hands unless a poll is (before or on the declaration of the result of the show
of hanps or on the withdrawal of any other demand for a poll) demanded.—

(i by the Chairman of the meeting; or
|

{ip) Eby at least three shareholders present in person arby a duly authorised 'corporate
Erepresentative or by prdxy for the time being entitled to vcéte at the meeting; or
| : . :

(i) iby any shareholder or shareholders present in person or-by a duly authorised
:fcorporate representative or by proxy and representing not less than one-tenth of
ithe total voting rights of all the shareholders having the right to vote at the meeting:
jor

%by any shareholder or shareholders present in person or by a duly authorised
;;corporate representative or by proxy and holding shaires in the Company
Iconfernng a right to vote at the meeting being shares on which an aggregate

) !sum has been paid up equal to not less than one-tenth of.the total sum paid up
ion ali the shares conferring that right.

(iv)

, Unlesfs a poll be so. demanded and the demand is not withdrawﬁ, a declaration by the

Chairr'énan that a resolution has on a show of hands been carried or carried unanimously,
or by a particular majority, or lost, and an entry to that effect in the book containing the

) ..-manutes of-the-proceedings-of the. Gompany shall be conclusive evidence of the-fact

wuthout proof of the number or proportlon of the votes recorded in favour or against
such resolutuon _ _ ; -

ifa péjl[ is demanded as aforesaid,» it shali (subject as provided in Bye-Law 72) be taken
in sugfh manner (including the use of ballot or voting papers or ticikets) and at such time
and ;jlace. not being more than thirty days from the date of the meeting or adjourned
meetfng at which the poll was demanded, as the Chairman directs. No notice need be
giveni of a poll not taken immediately. 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 wi'thdrawn with the consent of the Chairman, at any time Before the close of the -
meetlng at which the poll was demanded or the taking hands of the poll;-whichever is
the earlser '

Any poll duly demanded on the election of a Cha[rman ofa meetmg or on any question
of adjournment shall be taken at the meeting and without adJOUrnment

i
In the case of an equality of votes, whether on a show of hands or on a poll, the
Chawman of the meeting at which the show of hands takes place or at which the poll is
demanded, shall be entitied to a second or casting vote. In case of any dispute as to
the édmission or rejection of any vote the Chairman shall determine the same, and
suchi determination shall be final and conclusive.

-2l -
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The démand for a poli shall not prevent the continuance of a meeting for the transaction
of anyg business other than the question on which a poll has been demanded.

For th:e purposes of section 105 of the Companies Act, a Spebial Resolution of the
Compjany, and of any relevant class of shareholders, shall be required to approve any

amalg'amatlcn agreement as referred to in that section.
r
.‘

‘ VOTES OF SHAREHOLDERS
Subjeict to any special rights, privileges or restrictions as to voting for the time being
attached to any class or classes of shares, at any general meeting on a show of hands
everyfshareholder who_is present in person or by a duly duthorised corporate
repres:entative shall have one vote, and on a poll every shareholder present in person
or by ia duly authorised corporate representative or by proxy, shall have one vote for
every ishare of which he is the holder which is fully paid up or credited as fully paid up
(but sb that no amount paid up or credited as paid up on a share in advance of calls or
instalments shall be treated for the purposes of this Bye-Law as zpaid up on the share).
Ona polf a shareholder entitled to more than one vote need not use all his votes or
cast has votes in the same way. ’

|

Where any shareholder is, under the Listing Rules, required to ébstain from voting on
any part:cular resolution or Jestricted to voting only for or only agamst any particular
resolut:on any "Votes cast. by or on behalf of such shareholder T’ contravent:on of such
requwement or restriction shall not be counted. :
i -

Any réerson entitled under Bye-Law 46 to be registered as the holder of any shares
may vote at any general meeting in respect thereof in the same manner as if he were
the re{gistered holder of such shares, provided that at least 48 hours before the time of
the h%olding of the meeting or adjourned meeting (as the case may be) at which he
propofses to vote, he shall satisfy the Board of his right to be registered as the holder of
such shares or the Board shall have previously admitted his right to vote at such meeting
in resfpect thereof, ,

Wher:e there are joint registered holders of any share, any one of such persons may
voie ét any meeting, either personally or by proxy, in reseect of such share as if he
were Jsolely entitled thereto; but if more than one of such Jomt ‘holders be present at
any meetmg personally or by proxy, that one of the said persons S0 present whose
name stands first on the register in respect of such share shall alone be entitled to vote
in respect thereof. Several executors or administrators of a deceased shareholder in
whose name any share stands shall for the purposes of thzs Bye -Law be deemed joint
holdefrs thereof, :

;A

5 As inserted; by special reselution passed on 28/7/2004,
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A shall"eholder of unsound mind or in respect of whom an order has been made by any
court having jurisdiction in lunacy may vote, whether on a show of hands or on a poll,
by his;:committee, receiver, curator bonis or other person in the nature of a committee,
receiv;er or curator bonis appointed by that court, and any such comfnittee. receiver,
curatcfir bonis or other person may on a poll vote by proxy. Evidence to the satisfaction
of thei‘Board of the authority of the person claiming to exercise the right to vote shall be
delivefed 1o such place or one of such piaces (if any) as is specified in accordance with
these[Bye-Laws for the deposit of instruments of proxy or, if no place is speciﬁed, at
the Rx;egis'tration Office,

(A) Save as expressly provided in these Bye-Laws, no person other than a shareholder
gdu!y registered and who shall have paid everything for the time being due from
him payable to the Company in respect of his shares shaH be entitled to be
present or to vote {save as proxy for another shareholder) either perscnally or by
‘proxy or to be reckoned in a quorum (save as proxy for another shareholder), at
‘any general meeting.

(B) {No objection shall be raised to the qualification of any voter except at the meeting
or adjourned meeting at which the vote objected to is given or tendered, and
:every vote not disallowed at such meeting shall be valid_for all purposes. Any
fsuch objection made in due time shall be reierred to the Charrman whose decision
Ashall be final and conclusive.

. - Any. shareho[der of the Company entitled to attend.and vote at a meetlng of the Company- .

ora meetmg of the holders of any class of shares in the Company shall be entitled to
appon_nt another person as his proxy to attend and vote instead of him. On a vote on a
show; of hands, only a member present in person or by a duly. authorised corporate
reprefsentative may vote. On a poll votes may be given either personally or by a duly
autho:rised corporate representative or by proxy. A shareholder who is the holder of
two ofr more shares may appoint more than one proxy to attend on the same occasion,
A prcfxy need not be a shargholder. In addition, a proxy or proxies representing either
an |nd|V|dua| shareholder or a shareholder whnch is a corporation, shall be entitled to
exercnse the same powers on behalf of the shareholder which he or they represent as
suchishareholder could exercise, but, notwithstanding the generality of the foregoing
shall Enot have the right to vote individually on a show of hands.-

]
1

The ihstrument appointing a proxy shall be in writing under the.hand of the appointor
or of fghis attorney duly authorised in writing, or if the appointor is a corporation, either
undefr seal or under the hand of an officer or attorney duly authorised.

The ilf'lstrument appointing a proxy and the power of attorney or': other authority, if any,
undezr which it is signed or a notarially certified copy of that power or authority shali be
depos:ted at such place or one of such places (if any) as is spec;ﬂed in the notice of
meetmg or in the instrument of proxy issued by the Company {or, if no place is specified,
at the Registration Office) not less than forty-eight hours before the time for holding the
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meeting or adiourned meeting or poll (as the case may be) at which the person named
in suc?h instrument proposes to vote, and in default the instrument of proxy shall not be
treated as valid. No instrument appointirig a proxy shall be valid: after the expiration of
twelve months from the date of its execution, except at an adjourned meeting oron a
poll demanded at a meeting or an adjourned meeting in a case where the meeting was
ongrnelly held within twelve months from such date. Delivery of an instrument appointing
a pro’xy shall not preclude a shareholder from attending and voting in person at the
meetrng or upon the poll concerned and, in such event, the rnstrument appointing a
proxy shall be deemed to be revoked. :

Every; instrument of proxy, whether for a specified meeting or fotherwise, shall be in

. such Eform as the Board may from time to time approve.

The mstrument appointing a proxy to vote at a general meeting ; shaII {i) be deemed to
confer authority upon the proxy to demand or join in demandlng a poll.and to vote on
any resolutlon {or amendment thereto) put to the meeting for which it is given as the
proxfr thinks fit, Provided that any form issued to a shareholder for use by him for
appomtung a proxy to attend and vote at a special general rnee‘ung or at an annual
genera! meeting at which any business is to be transacted shaH be such as to enable
the sj'iareholder. according to his intentions, to instruct the proxy to vote in favour of or
against {or, in default of instructions, to exercise his discretion in respect of} each
resolbtion dealing with any such business; and {ii) unless the contrary is stated therein,
be valld as well for any adjournment of the meetlng as for the meeting to which it

~'relates . SRR _ L e

A vote given in accordance with the terms an instrument of proxy or power of attorney
or by a duly authorised corporate representative of a cordoration shall be valid
notw‘ithstanding the previous death or insanity of the principal or revocation of the
proxy or power of attorney or other authority under which the proxy was executed or
the transfer of the share in respect of which the proxy is given, provrded that no intimation
in wrlmng of such death, insanity, revocation or transfer as aforesaid shall have been
recefved by the Company at its Registration Office, or at such other place as is referred
to |n Bye-Law 83, at least two hours before the commencerhent of the meeting or
adjourned meeting at which the proxy is used. ;
(A) ' Any corporation which isa shareholder of the Company may, by resolution of its

' directors or other governing body or by power of attorney; authorise such person

as it thinks fit to act as its corporate representative at any rineeting of the Company

. or of any class of sharehoiders of the Company, and the person so authorised
i shall be entitled to exercise the same powers on behalif <ij the corporation which
i he represents as that corporation could exercise if it were an individual shareholder
of the Company. References in these Bye-Laws to a shareno]der present in person
at a meeting shall, unless the context otherwise requires:, include a corporation
i which is a shareholder represented at the meeting by such duly authorised
' corporate representative or by one or more proxies. Nd_thing contained in this
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Bye-Law shall prevent a corporation which is a shareholder of the Company
from appointing one or more proxies to represent it pursuant to Bye-Law 81.

(B) if a Clearing House (or its nominee) is a shareholder of the Company, it may
i'-lppoint such person or persons as it thinks fit to act as its proxy or proxies or as
|ts corporate representative or representatives, to the extent permitted by the
Companres Act, at any meeting of the Company or at any, meeting of any class
of shareholders of the Company provided that, if moré than one proxy or,
corporate representative is' so appomted. the appomtment shall specify the
inumber and class of shares in respect of which each suoh proxy or corporate
representatlve is so appointed. A person so appointed under the provisions of
ﬂhls Bye-Law shall be eniitied to exercise the same powers on behalf of the
jClearlng House (or its nominee) which he represents as that Clearing House {or
fits nominee) could exercise as if it were an individual shal’eholdef including the
‘lnght to vote individually on. a show of hands notwnthstandlng the provisions of
|Bye-Laws 76 and 81;

P

i
¢

| REGISTERED OFFICE
The Regustered Office shall be at such place in Bermuda as the Board shali from time
to tlme appoint. ;

; -~ ~-BOARD OF DIRECTORS e L
The n?umber of Directors shall not be less than two. The Company shall keep at the
Hegis}tered Office a register of its directors and officers in accordgnce with the Statutes.
The q:ompany in general meeting may by Ordinary Resclution elect a person or persons
qualif{'ied to be Directors 1o act as Directors in the alternative to g'any of the Directors of
the C:"ompany or may authorise the Board to appoint such aliernate Directors. Any
alternate Director may be removed by the Company in generé! meeting by Ordinary
Resoiutlon and, if appointed by the Board, may be removed by | the Board and, subject
thereto the office of alternate Director shall continue until the next annual election of
Dlreotors in accordance with Bye-Law 29 or, if earlier, the date on which the relevant
Dlrector ceases to be a Director. An alternate Director may also be a Director in his

own nght and may act as alternate to more than one Director. !

i
)

i A Director may at any time, by notice in writing signed by him delivered to the
i Registered Office or to the Head Office or at a meeting of?the Board, appoint any
‘ person {including another Director) to act as alternate Dirgctor ir his place during
his absence and may in like manner at any time determir_;ne such appointment. If
. such person is not another Director such appointment unléss previously approved
I by the Board shall have effect only upon and subject to lﬁeing s0 approved, The

(A)

3
+
|
I
|
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?ppomtment of an alternate Director shall determine on the happening of any
event which, were he a Director, would cause him to vaoate such office or if his
appomtor ceases to be a Director.

z
(B) An alternate Director shall be entitled to contract and be mterested in and benefit
1rom contracts or arrangements or transactions and to be repaid expenses and
|to be indemnified to the same extent mutatis mutandis as if he were a Director,
but he shall not be entitled to receive from the Company in respect of his
-appomtment as alternate Director any remuneration except only such part (if
rany) of the ordinary remuneration otherwise payable to hls appointor as such
:appomtor may by notice in writing to the Company from time to time direct.
{C) ;:An alternate Director shall, if his appointor so requests, be entitled to receive
' ino’(ices of meetings of the Board or committees of the Boérd to the same extent
jas, but in lieu of, the Director appointing him and shall be éntitled to such extent
fto attend and vote as a Director at any such meeting at which the Director
xappomtmg him is not personally present and generally at such meeting to exercise
1and discharge all the functions, powers and duties of his appomtor as a Director
'and for the purposes of the proceedings at such meeting the provisions of these
;Bye -Laws shall apply as if he were a Director. :

L

{D) éEvery person acting as an alternate Director shall (excepi as regards power to
Eappoint an alternate Director and remuneration) be subject in all respects to the
i i provisions of these Bye-Laws relating to Dirgctors and sha’li aldne be responsible
'to the Company for his acts and defaulis and shall not be deemed to be the
agent of or for the Director appomtmg him. :

(E) Every person acting as an alternate Director shall have oné vote for each Director
* for whom he acts as alternate (in addition to his own vote if he is also a Director).
: The signature of an alternate Director to any resolution in writing of the Board or
f a committee of the Board shall, uriless the notice of his aﬁpointment provides to
?'the contrary, be as effective as the signature of his appointor.
g i
F ! No alternate Director shall by virtue of that position be a director for the purposes
of the Companies Act, but shall neverthieless be subject to the provisions of the
Compames Act in so far as they relate to ihe duties and obhgatlons of directors
(other than the obligations to hold any qualifying share in the Company) when
performrng the functions of a Director. !
|
A Difector or an alternate Director shall not be required to held ény gualification shares
but shall nevertheless be entitled to attend and speak at all general meetings of the

Com'pany and all meetings of any class of shareholders of the Company
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The [iirectors shall be entitied to receive by way of remuneratidn for their services as

. Directors such sum as shall from time to time be determined by the Company in general

meeting, such sum (unless otherwise directed by the resalution by which it is voted) to
be di\ffided amongst the Directors in such proportions and in such manner as the Board
may a:\gree, or failing agreement, equally, except that in such eveht any Director holding
office; for less than the whole of the relevant period in respect of which the remuneration
is paih shall only rank in such division in proportion to the time during such period for
wh[ch he has held office. The foregoing provisions shail not apply to a Director who
holds any salaried employment or office in the Company except in the case of sums
pald |n respect of Directors’ fees.

The [;)irectors shall also be entitled to be repaid all travelling, hofel and other expenses
reasdnabiy incurred by them respectively in or about the performance of their duties as
Dlrectors including their expenses of travelling to and from board meetings, committee
meetmgs or general meetings or otherwise incurred whilst engaged in the business of
the Company or in the discharge of their duties as Directors. ‘

The $oard may grant special remuneration to any Director wi'io. being called upon,
shali !perform any special or extra services to or at the request of the Company. Such
special remuneration may be made payable to such Directci')r in addition to or in
subsiitution for his ordinary remuneration as a Director, and may be made payable by
way é)f salary, commission or participation in profits or otherv@ise as the Board may
determine. ;
(A} ' Notwithstanding Bye- -Laws 93, 94 and 95, the' remuneration of a Managing
* Dwector Joint Managing Director, Deputy Managing Darector or an Executive
Dlrector or a Director appointed to any other office in the management of the
f Company may from time to time be fixed by the Board and may be by way of
salary, commission, or participation in profits or otherwise or by all or any of
those modes and with such other benefits {including pénsion and/or gratuity
and/or other benefits on retirement) and allowances as the Board may from time
to time decide. Such remuneration shall be in addition 16 his ordinary remuneration
as a Director. :
)

B} ; Payments to any Director or past Director of any sum by way of compensation
for loss of office or as consideration for or in connection with his retirement from
| offrce {not being a payment to which the Director is contractually entitled) must

| be approved by the Company in general meeting. '

(A) | A Director shall vacate his office:—
1

i) if he becomes bankrupt or has a receiving orderé made against him or
suspends payment or compounds with his credito:rs generally;

. (i) if he becomes a lunatic or of unsound mind;

~27 -
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if he absents himself from the meetings of the Boarfd during a continuous
period of six months, without special leave of absience from the Board,
and his alternate Director (if any) shall not during such period have attended
in his stead, and the Board passes a resolution that he has by reason of
such absence vacated his office; ;

if he becomes prohibzited by law from acting as a Director;

'r

v

¢

if by notice in writing delivered to the Company at ltS Registered Office or
at the Head Office he resigns his office; -

. (vi)  if he shall be removed from office by a Special Resolutron of the Company

]
1
&
]
i
i

under Bye-Law 104.

{ No Director shall be required to vacate office or be ineligiijle for re-election or re-
! appointment as a-Director, and no person shall be ineligibie for appointment as a
: Director, by reason only of his having attained any particular age.

&

Subject to the Companies Act, a Director may hold any bther office or place of
¢ profit with the Company (except that of Auditors) in conjunction with his office of
i Director for such period and upon such terms as the Board may determine, and

(D) -

may be paid such extra remuneration therefor (whet:her by way of salary,
commission, participation in profits or otherwise) as the!Board may determine,

"and-such extra remuneration shall be in- addition to any remunera‘non provided

for, by or pursuant to any other Bye Law.

A Director r;'eay act by himself or his firm in a professional capacity for the Company
{otherwise than as Auditors) and he or his firm shall be éntitled to remuneration
for professional seryices as if he were not a Director.

A Director may be or become a director or other officer of; or otherwise interested
in, any company promoted by the Company or any other company in which the
Company may be interested, and shall not be liable to a_&:oount to the Company
or the shareholders for any remuneration, profit or othergbeneﬁt received by him
as a director or officer of or from his interest in such oth?er company. The Board
may also cause the voting power conferred by the éharés in any other company
held or owned by the Company to be exermsed in such manrser in all respects as
it thinks fit, including the exercise thereof in favour of any resolution appeinting
the Directors or any of them to be directors or officers of'such other company, or-
voting or providing for the payment of remuneration to thfe directors or officers of
such other company. ;
A Director shall not vote or be counted in the quorum bn any resolution of the
Board concerning his own appointment as the holder of any office or place of
profit with the Company or any other company in which tlﬁe Company is interested
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l(lncluding the arrangement or variation of the terms thereof or the termlnatlon
thereof) -‘

{Where arrangements are under consideration concerning the appointment
f(including the arrangement or variation of the terms thereéof, or the termination
ithereof), of two or more Directors to offices or pleces of prbfit with the Company
=or any other company in which the Company is mterested a separate resolution
may be put in relation to each Director and in such case'each of the Directors
.concerned shall be entitled to vote (and be counted in the quorumy in respect of
!each resolution except that concerning his own appointment (or the arrangement
.501' variation of the terms thereof, or the termination there’of} and except (in the
rcase of an office or place of profit with any such other company as aforesaid)
twhere the other company is a company in which the Dlrector together with any
|of his associates owns 5 per cent. or more of the issued shares of any class of
‘the equity share capital of such company or of the votmg rights of any class of

Subject to the Companies Act and to the next paragraph of this Bye-Law, no
;TDirector or proposed or intended Director shall be disqua{lfied by his office from
écontracting with the Company, either with regard to his t:enure of any office or
;*place of profit or as vendor, purchaser or in any other manher whatever, nor shall
iany such contract or any other contract or arrangement ir"t which any Director is
rln any way interested be liable to be avoided, nor shall any Dlrector so contracting
«or being. so-interested: be liable to account to the. Company or. the shareholders
-for any remuneration, profit or other benefits reallsed by. any such contract or
'arrangement by reason only of such Director holdmg that office or the fiduciary
irele\tlonsl'mj thereby establlshed %

*A Director who to his knowledge is in any way, whether directly or indirectly,
mterested in a contract or arrangement or proposed contract or arrangement
wrth the Company shall declare the nature of his mterest at the meeting of the
'Board at which the question of entering into the contract or arrangement is first
'taken into consideration, if he knows his interest then eX|sts or in any other case
iat the first meeting of the Board after he knows that he is or has become so
i;interested‘. For the purposes of this Bye-Law, a general notice to the Board by a
;Dlrector to the effect that (a) he is a shareholder of a specmed company or firm
.and i5 to be regarded as interested in any contract or arrangement which may
iafter the date of the notice be made with that company or firm or {b) he is to be
; ;regarded as interested in any contract or arrangement wﬁioh may after the date
tof the notice be made with a specified person who is connected with him, shall
i be deemed to be a sufficient declaration of interest under thns Bye-Law in relation

: ;to any such contract or arrengement provided that nd such notice shall be

%effective unless either it is given at a meeting of the Board or the Director takes
i reasonable steps to secure that it is brought up and read at the next Board
i meeting after it is-given.
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(H)® A Director shall not vote {nor shall he be counted in the quorum) on any resolution
of the Board in respect of any contract, arrangement or other proposal in which
he or his associate(s) is/are materiafly interested, and if he shall do so his vote
shall not be counted (nor shall he be counted in the quorum for that resolution),
but this prohibition shall not apply to any contract, arrangement or other proposal

for or concerning: —

(r) the giving of any security or indemnity either:— ;

(@aa) to the Director or his associate(s) in respé_jct of money lent or
obligations incurred or undertaken by him of any of them at the
request of orfor the benefit of the Company or ény of its subsidiaries;
. 0{ N V

f: {bb) to a third party in respect of a debt or ob!igatitf)n of the Company or
any of its subsidiaries for which the Director dr his associate(s) has
himself/themselves assumed responsibility infwhole or in part and
whether alone or joint.ly under a guarantee or indemnity or by the
; ' giving of securities; and/or

!(ii) an offer of shares or debentures or other securities of or by the Company
; or any other company which the Company may profmote or be interested
in for subscription or purchase where the Director 'br his associate(s) is/
are or Is/are to be interested as a participant ln the underwrlttng or sub-

B -

underwriting of the offer; and/or : ;

_é(iii) any other company in which the Director or his associate(s) is/are interested
' " only, whether directly or indirectly, as an officer or exiecutive or shareholder
or in which the Director or his associate(s) is/are befneﬁciaﬂy interested in
5 shares or securities of that company, provided that t;he Director and any of
his associates are not in aggregate beneficially interésted in-5% or mare of
the issued shares or securities of any class of sucfh company {or of any
third company through which his interest or that of hié associates is derived)
or of the voting rights attached to such issued sharés or securities; anc/or
I - |

;(iv) the benefit of employees of the Company or aby of its subsidiaries
including:— ‘
: {aa) the adoption, modification or operation of any employees’ share
: scheme or any share incentive or share optlon scheme under which
the Director or his associate(s) may benefit; pr

{bb) the adoption, modification or operation ci‘[)f a pension fund or
‘ retirement, death or disability benefits schemj‘é which relates both o
: Directors, his associates and employees of the Company or any of

i
1

6 As amended by special resolution passed on 28/7/2004.
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its subsidiaries and does not provide in respéct of any Director, or
his associate(s), as such any privilege or advantage not generally
! : accorded to the class of persons to which $'uch scheme or fund
" relates; and/or '
f(v) any contract or arrangement in which the Director :or his associate(s) is/
are interested in the same manner as other holders of shares or debentures
or other securities of the Company by virtue only bf his/their interest in
shares or debentures or other securities of the Corr?pany.
: i
o . A company shall be deemed to be a company in whichga Director and/or his
gassociate(s) owns 5% or more if and so long as (but only if and so long as) he
rand/or his associate(s) (either directly or indirectly) ts/are the holders of or
,beneﬁclaﬂy interested in 5% or more of any class of the equsty share capital of
gsuch company or of the votgng rights available 1o memberIS of such company (or
fany third company through which his/their interest or that 0"f any of his associates
iis derived) or of the voting rights of any class of shares avgilab!e to shareholders
5of the Company. For the purpose of this paragraph there shall be disregarded
;any shares held by a Director or his associate(s) as bare or custodian trustee
i and in which he or any of them has no beneficial interest, any shares comprised
:n a trust in which the interest of the Director or his assomate (s) isfare in reversion
i : or remainder if and so long as some other person is entltled to receive the income
thereof and any shares compnsed in an authorized unit trust scheme in which

i whlch ‘carry no voting right at general meetmgs and very restrlctsve dividend and
return of capital right. é
I
e { Where a Company in Wh!Ch a Director and/or his assocaat'e(s) holds 5% or more
i of any class of the equity share capital of such company or of the voting rights of
; any class of shares available to shareholders of the Cornpany is/are materially
interested in a transaction, then that Director shall alsoi be deemed materially

. interested in such transaction.

(K)® . If any question shall arise at any meeting of the Board as ;to the materiality of the
interest of a Director {other than the Chairman of the meeting) or his associate(s)
or as to the entitlement of any Director (other than such Chairman) to vote or be
counted in the quorum and such question is not resolved by his voluntarily
agreeing to abstain from voting or not to be counted in the fquorum, such question
shall be referred to the Chairman -of the rmeeting and his r;uling in relation to such
other Director or his associate(s) shall be final and conclusive except in a case
where the nature or extent of the interest of the Direc]tor or his associate(s)
concerned as known to such Director has not been fairly dlsclosed to the Board.
i If any question as aforesaid shall arise in respect of the Chalrman of the mee’ung
| or his associate(s) such question shall be decided by a a,'esolutlon of the Board

sm s Mm = A A e a4 c deemeen ey

7 As amended by special resclution passed on 28/7/2004. .
5 As amended by special resolution passed on 28/7/2004. i
As amended by special resolution passed on 28/7/2004. '
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i(for which purpose such Chairman and any of the other Eirectors present who
iare materially interested in the contract or arrangement in question shall not be
icounted in the quorum nor vote thereon) and such resolu;tion shall be final and
'conclusive except in a case where the nature or extent ef the interest of such
ICheurme\n or his associate(s) as known to such Cheurrnan has not been fairly

'dlsclosed to the Board. . |

, APPOINTMENT AND RETIREMENT OF DIRECTCE)RS
i !

At eai':h annual general meeting one-third of the Directors for thé time being, or, if their
number is not three or a multipte of three, then the number nearest one-third, shall
retire from office by rotation. The Directors to retire in every year shall be those who
have been longest in office since their last election but as between persons who became
Dlrectors on the same day shall {unless they otherwise agree between themselves) be
determlned by lot. The retiring Directors shall be eligible for re- e:Iectlon.bThe Company
at anf{ general meeting at which any Directors retire may fill the }vacated offices.

if at any general meeting at whrch an election of Directors ought 1o take place the
piaces of the retiring Directors are not filled, the retiring Durectors or such of them as
have not had their places filled shall be deemed to have been re -elected and shall, if
wu]hng, continue in office until the next annual general meeting and so on from year to
year unt|| their places are filled, unless - S
: ; i :
[0} iit shall be determined at such meeting to reduce the numiber of Directors; or
|

l

{ii) ;I'[ is expressly resolved at such meeting not to fill up such vacated offices; or

l

'|n any such case the resolution for re-election of a D:recto]r is put to the meeting
uand lost; or _ ‘
j :
{iv) ‘such Director has given notice in writing to the Company that he is not willing to
be re-elected. ‘

(i)

.\ i-

: i
The O'ompany in general meeting shall from time to time fix andimay from time to time
by Oi‘dlnary Resolution increase or reduce the maximum and minimum number of
Dlrectors but so that the number of Directors shall never be less than two.

; %

(A) iThe Company may from time to time in general meeting by Ordinary Resolution
,elect any person to be a Directer either to fill a casual vacancy or as an addition
.to the Board. Any Director so appointed shall hold oﬁlce only until the next
folrowrng annual general meeting of the Company and shall then be eligible for
*re election at the meeting but shall not be taken into accoun’z in determining the

i Directors or the number of Directors who are to retire by rota‘aon at such meeting.

v As amendéd by special resolution passed on 28/7/2004, :

R
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106.

B) The Board shall have power from time to time and at any time to appoint any
berson as a Director either to fill a casual vacancy or as an'addltion to the Board
but so that the number of Directors so appointed shall not Iexceed the maximum
'number determined from time to time by the shareho!dere in general meeting.
IAny Director so appointed shall hold office only until the hext following annual
'general meeting of the Company and shall then be ehgubre for re-election at the
»meetmg but shall not be taken into account in determlnmg the Directors or the
Inumber of Directors who are to retire by rotation at such meeting.

No pe'tson, other than a retiring Director, shall, unless recommended by the Board for

electlon be eligible for election to the office of Director at any general meeting, unless

notlce in writing of the intention to propose that person for eleotton as a Director and
notlce in writing by that person of his wilingness to be elected shaﬂ have been lodged
at the Head Office or at the Registration Office in the period commencmg no earlier
than the day after the despatch of the notice of the general meetmg appointed for such
electlon and ending no later than seven days prior to the date of such general mesting,
prowded that such period shall be at least 7 days.”

The C:;ompany may by Special Resolution remove any Director :(inciuding a Managing
Direcf’tor or other Executive Director) before the expiration 'o'f his period of office
notwﬂhstandmg anything in these Bye -lLaws or in any agreement between the Company
and such Director (but without prejudice to any ¢laim which such Director may have for
damages for any breach of any contract between him and th{e Company) and may
elect [another person in his stead. Any person so, elected shall hold office only until the -
next followung annual general meeting of the Company and shall then be eligible for re-
EIGCtIOﬂ at such meeting, but shall not be taken into account in determ:nmg the Directors
who are to retire by rotation at such meeting. :

1

BORROWING POWERS

The Board may from time to time at its discretion exercise all the powers of the Company
to ralse or borrow or to secure the payment of any sum or sums of money for the
purppses of the Company and to mortgage or charge its undertaking, property and
unca!iled capital or any part thereof. t

-The éoard may raise or secure the payment or repayment of sugh sum or sums in such
manner and upon such terms and conditions in all respects as it thlnks fit and in particular
by the issue of debentures, debenture stock, bonds or other securmes of the Company,
whether outright or as coliateral security for any debt hablhty or obligation of the
Company or of any third party. E
!
|

I
1
|
!
1

't As amended by special resolution passed on 28/7/2004.
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Debentures, debenture stock, bonds and other securities may be made assignable
free from any equities between the Company and the person to whom the same may
be lssued ! j
| |
Any diebentures, debenture stock, bonds or other securities may t§>e issued at a discount
(othe:L than shares), premium or otherwise and with any Sp!ecia! privileges as to
redemptlon, surrender, drawings, allotment of shares, attending and voting at general
meetlngs of the Company, appomtment of Directors and otherw:se
(A) IThe Board shall cause a proper register to be kept of all m’ortgages and charges
specnflcaily affecting the property of the Company and shall duly comply with

1 such provisions of the Companies Act with regard to the reglstratron of mortgages

and charges as may be specified or requrred ;
B) " : If the Company issues a series of debentures or debenture! stock not transferable
by delivery, the Board sha!l cause a proper reglster to betkept of the holders of

such debentures. ;
Wher}:e any uncalled capital of the Company is charged, a|;| persons taking any
subséquent charge thereon shall take the same subject to such iprior charge, and shall
not be entitled, by notice to the shareholders or otherwise, to obtatn priority over such

pnor oharge :

MANAGING DIRECTORS, ETC.
The IEBoard may from time to time appoint any one or more of it§s body to the office of
Manéging Director, Joint Managing Director, Deputy Manading Director or other
Executrve Director and/or such other office in the management of the business of the
Company as it may decide for such period and upon such terms as it thinks fit and
upon! such terms as to remgneratlon as it may decide in accorde,mce with Bye-Law 26,

! :

l

Every Director appornted to an office under Bye-Law 111 hereof shali, but without
prejudice to any claim for damages for breach of any contract of service between

hlmself and the Company, be liable to be dismissed or removed therefrom by the Board.

A Director appointed to an office under Bye-Law 111 shall bé subject to the same
provisions as to rotation, resignation and removal as the other Directors of the Company,
and he shall ipso facto and immediately cease te hold such office if he shall cease to
hold ithe office of Director for any cause, [

The Board may from time to. time entrust o and confer upon a Managing' Director,
Joint- Managing Director, Deputy Managing Director or Executive Director all or any of
the powers of the Board that it may think fit provided that the exercrse of all powers by
such Director shall be subject to such regulations and restncttons as the Board may

v
i

l
I
]
!
—34- ;
|
|

T



' General

’ powers of
* Company
: vested in
: Board

© Appointment
. and remuneration
* of managers

+ Tenure of

office and

i powers

115.

b i
i \
l
‘

b i
)

from tif,ne to time make and impose, and the said pewers may at any time be withdrawn,
revoke‘d or varied, but no person dealing in good faith and without notice of such

wrthdrawal revocation or variation shall be affected thereby.

A

B)

’ MANAGEMENT
The management of the business of the Company shall be vested in the Board
Whrch in addition o the powers and authorities expressly, conferred upon it by
these Bye-Laws, may exercise all such powers and do all'such acts and things
as may be exercised or done or approved by the Company and which are not
:hereby or by the Statutes expressly directed or required to ’be exercised or done
by the Company in general meeting, but subject nevertheless to the provisions
of the Statutes and of these Bye-Laws and to any regulatrons from time to time
'made by the Company in general mesting not being |ncon3|stent with such
provusrons of these Bye-Laws, provided that no regulation so made shall invalidate
:any prior act of the Board which would have been valid if sﬁch regulation had not
'been made.

|

|

1W|thout prejudice to the general powers conferred by these 'Bye Laws, it is hereby
!expressly declared that the Board shall have the followmg: powers; —

o |
{) to give to any person the. right or option of requiring at a future date that

|

I an allotment shall be made to him of any share at par or at such premium
; .

and on such other terms as may be agreed and j‘

|

; . i

(i) to give to any Directors, officers or employees of thé Company an interest
in any particular business or transaction or participatic;;n in the profits thereof
or in the general profits of the Company either in addition to or in substitution

for a salary or other remuneration. : t

MANAGERS
; _ .

1
i
i

116. The Board may from time to time appoint a general manager, manager or managers of
the busrness of the Company and may fix his or their remuneratlon either by way of
salary or commission or by conferring the right to partrcrpatlon in the profits of the
Coméany or by a combination of two or more of these modesi and pay the working
expelﬁses of any of the staff of the general manager, manager or managers who may
be enjaployed by him or them upon the business of the Company.

117.

l

The appomtment of such general manager, manager or managers may be for such
penod as the Board may decide and the Board may confer upon! him or them all or any
of the powers of the Board and such title or titles as it may thmk fit,

i
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The F%ioard may enter into such agreement or agreements V\;lith any such general
manager, manager or managers upon such terms and conditions in all respects as the
Boarc:i may in its absdlute discretion think fit, including a power forlsuch general manager,
mana:ger or mana:qers to appoinf &an assistant manager or managr;ers or other employees
whatsoever under them for the purpose of carrying on the business of the Company.

' |

CHAIRMAN AND OTHER OFFICERS |

|
The Board shall as soon as practicable following each annual ‘general meeting elect
one of its body to the office of Chairman of the Company and anpther to be the Deputy
Cha|rrnan of the Company and may from time to time elect or ojchenvlse appoint other
office'rs and determine the period for which each of them is to hold office. The Chairman

or, mlhls absence, the Deputy Chairman shall preside at meetlngs of the Board, but if
no such Chairman or Deputy Chairman be elected or appom‘red or if at any meeting
the Chalrman or Deputy Chairman is not present within five m:nutes after the time
appomted for holding the same, the Directors present shall choose one of their number
to be Chairman of such meeting. Ali the provisions of Bye- Laws 112, 113 and 114
shall 1mutatss mutandis apply to any Directors elecied or otherW|se appointed 10 any
offi ce in accordance with the provisions of this Bye-Law.

i
1
1
1
i
1

I
|
PROCEEDINGS OF THE DIRECTORS I

The Board may meet together for the despatch of business, ediourn and otherwise
regulate its meetings and proceedings as it thinks fit and may | determine the quorum
necessary for the transaction of business. Uniess otherwise determlned two Directors
shalhbe a guorum, For the purpose of this Bye-Law an alternate Director shall be
counted in a quorum but, notwithstanding that an alternate Dlrector is also a Director
oris ian alternate for more than one Director, he shall for quorL!Jm purposes count as
only ¢ bne Director. A meeting of the Board or any committee of ’Ehe Board may be held
by means of such telephone, electronic or other commumcatlon facilities as permit all
persons participating in the meeting to communicate with each other simultaneously
and instantaneously, and participation in such a meeting shall constitute presence in
persén at such meeting. ' i

: |

A Dlrector may, and on the request of a Director the Secretary shal! at any time summon
a meetmg of the Board which may be held in any part of the WOrld provided that no
suchI meeting shall be summoned to be held outside the temtory in which the Head
Offi ce is for the time being situate without the prior approval of the Directors. Notice
thereof shall be given to each Director and alfernate Dlrector!elther in writing or by

<tefephone or by telex or telegram at the address from time to time notified to the

Company by such Director or in such other manner as the Board may from time to time
determme A Director absent or intended to be absent from the territory in which the
Head Office is for the time being situate may request the Board that notices of Board
meetmgs shall during his absence be sent in writing to him at h]S last known address

—36—
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-

: !
or any other address given by him to the Company; for this purplose but such notices
need _hot be given any earlier than notices given to|Directors’ noi so absent and in the
abserice of any such request it shall not be necessary to give notifce of a Board meeting
to any Director who is for the time being absent from such ter:ritory. A Director may

walive! notice of any meeting either prospectively or retrospectivély.
. _ i

Ouest:ions arising at any meeting of the Board shall be decided

by a majority of voies,

and lrn case of an equality of votes the Chairman shall have a second or casting vote.

A mefeting of the Board for the time being at which a quoru

m is present shall be

compfetent 1o exercise all or any of the authorities, powers and discretions by or under

these] Bye-Laws for the time being vested in or exercisable by t
The Bl:oard may delegate any of its powers to commitiees consi
or mei’mbers of its body and such other persons as the Board thir,
time fo time revoke such delegation or revoke the appointment
such jcommittees either wholly or in part, and either as to pers
everyj committee so formed shall in the exercise of the powers

he Board generally,

sting of such member
1ks fit, and it may from
of and discharge any
30NS Or purposes, but
so delegated conform
it by the Board.

to any regulations that may from time to time be imposed upon
Ali acts done by any such commitiee in conform:ty with such regu ations and in fulfilment
of the purposes for which it is appointed, but not otherwise, shall have the like force

cand effect as if done by the Board, and the Board shall have power with the consent of

the C_.orppany in.general meeting; 1o.remunerate the.members of .l'-.my special committee,
and @harge such remuneration to the current expenses of the Gompany.

The réneetings and proceedings of any such committee consilisting of two or more
mempers shall be governed by the provisions herein contained for regulating the
meet?ngs and proceedings of the Board so far as the same are applicabie thereto and
are n:ot replaced by any regulations imposed by the Board pur§uant to Bye-Law 124.

All aciﬁts bona fide done by any meeting of the Board or by anyisuch commitiee or by
any ;Eerson acting as a Director shall, notwithstanding that it shall be afterwards
dlscovered that there was some defect in the appointment of such Director or persons
actlng as aforesaid or that they or any of them were disqualified! be as valid as if every
such_lperson had been duly appointed and was qualified to be a|Director or member of
suchjcommittee. i

i

The cgzontinuing Directors may act notwithstanding any vacancy ip their body but, if and
so Io'ng as their number is reduced below the number fixed by or pursuant to these
Bye- Laws as the necessary quorum of Directors, the contmumig Direcior or Directors
may | lact for the purpose of increasing the number of Dlrectors to that number or of

summonlng a general meeting of the Company but for no other purpose.
1
i
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129. A resolut;on in writing signed by all the Directors except such a

¢

s are absent from the

terntory in which the Head Office is for the time being situate or temporarlly unable to
act through ill-health or disability (or their alternate Directors) shall {so long as such a
resoiutlon shail be signed by at least two Directors or their altema’tes and provided that
a copy of such resolution has been given or the contents thereof communicated to all
the Dlriectors {or thelr alternates) for the time being entitled to receive notices of Board
meetir}gs) be as valid and effectual as if it had been passed at a
duly céonvened and held. Any such resolutions in writing may consist of several
docun@ents in like form each signed by one or more of the Directors|or alternate Directors.

130. (A)

©

D)

I .
131. The Secretary shall be appointed by the Board for such term,
and Upon such conditions as it may think fit, and any Secretary
removed by the Board. Anything by the Statutes or these E

B,

MINUTES

The Board shall cause minutes to be made of:—
!

(i) ali appointments of officers made by the Board;

. commitiees appointed pursuant to Bye-Law 124; a

Board and of such commitiegs.

i

meeting of the Board

'(i'i) the names of the Directors present at each meeting of the Board and of

nd

{ii)  all resolutions and proceedings at all meetings of the Company and of the

‘Any such mlnutes shall be concluswe evidence of any such proceedings if they

lpurportt to be signed by the chairman of the meeting at which the proceedings
g.were held or by the chairman of the next succeeding meeting.

fThe Directors shall duly comply with the provisions of t
‘regard to keeping a register of shareholders and to the pro
‘of copies of or extracts from such register.

1

he Companies Act in
duction and furnishing

"Any register, index, minute book, book of account or other book required by
these presents or the Statutes to be kept by or on behalfl of the Company may
-be kept gither by making entries in bound books or by recording them in any
fother manner which shall include, without prejudice to the generality thereof,
.recordlng by means of magnetic tape, microfitm, comther or any other non-
i manual system of recording. In any case in which bound bboks are not used, the
.:Dlrectors shall take adequate precautions for guarding against falsification and

' for facilitating its discovery.
SECRETARY

'
t
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authérised to be done by or to the Secretary, if the office is vacant or there is for any
other, reason no Secretary capable of acting, may be done by or to any assistant or
deputy Secretary, or if there is no assistant or deputy Secretary capable of acting, by
or to'any officer of the Company authorised generally or speCIaiiy on behalf of the
Board If the Secretary appointed is a corporation or other body,!lt may act and sign by
the h_and of any one or more of its directors or officers duly authorised.

The dutles of the Secretary shall be those prescribed by the Cornpanles Act and these
Bye- Laws together with such other duties as may from time toltime be prescribed by
the B}oard.

A prdvision of the Statutes or of these Bye-Laws requiring or'authorising a thing to be
done; by or to a Director and the Secretary shall not be satisfied by its being done by or
to thé same person acting both as Director and as, or in place lof, the Secretary.

GENERAL MANAGEMENT AND USE OF THE S.:EAL
. - |
(A) ' Subject to the Statutes, the Company shall have one ‘or more Seals as the
! Directors may determine. The Directors shall provide for the safe custody of
f each Seal, and no Seal shall be used without the authorlty of the Directors or a
committee authorised by the Directors in that behalf.

B) Every instrument to which a Seal shall be affixed shall be signed autographically

by one Director and the Secretary or by two Directors 'or some other person
appointed by the Board for the purpose provided that as qegards any certificates
for shares or debentures or other securities of the Comﬁany the Directors may
by resoiution determine that such signatures or either of them shall be dispensed
with or affixed by some method or system of mechanical signature other than
autographic as specified in such resolution or that such certificates need not be
signed by any person. '

-

(C) ' The Company may have éSecurities Seal for use for sealing certificates for shares
or other securities issued by the Company and no signature of any Director,
officer or other person and no mechanical reproduction thereof shall be required
on any such certificates or other document and any such certificates or other
: document to which such Securities Seal is affixed shall be valid and deemed to
have been sealed and executed with the authority of the |Board notwithstanding
¢ the absence of any such signature or mechanical reproduction as aforesaid.

S te et e

135. All cheques, promissory notes, drafts, bills of exchange and other negotiable

' s
instruments, and ail receipts for moneys paid to the Company shall be signed, drawn,

accéfpted. endorsed or otherwise executed, as the case may Ibe, in such manner as
the Igaoard shall from time to time by resolution determine. The Company's banking
acco;unts shall be kept with such banker or bankers as the Board shall from time to
time‘!determine.

ST



| Power to
- appoint
. attorney

Execution of
. deeds by
. attorney

Regional or
local boards

. Power to
« establish
" pension funds

© 1386,

137.

138.

i |
i i
g |

(A) éThe Board may from time to time and at any time, by polwer of attorney under

ithe Seal, appoint any company, firm or person or any fluctuating body of persons,

;whether nominated directly or indirectly by the Board, 10 be the attorney or

Iattorneys of the Company for such purposes and with such powers, authorities

‘and discretions {not exceeding those vested in or exermsable by the Board under

‘these Bye-Laws) and for such period and subject to such conditions as it may

'think fit, and any such power of attorney may contain such provisions for the

,protectuon and convenience of persons dealing with any|such attorney as the

:EBoard may think fit, and may also authorise any such attorney to sub-delegate

iall or any of the powers, authorities and discretions vested in him.

! .

(B) E.The Company may, by writing under its Seal, empower any person, either generally
‘or in respect of any specified matter, as its attorney t6 execute deeds and
finstruments on its behalf and to enter into contracts and sign the same on its
ibehalf and every deed signed by such attorney on behalf of the Company and
iiu_nder his seal shall bind the Company and have the sarne effect as if it were
‘Efunder the Seal.

i
r

The B;oard may establish any commitiees, regional or iocal blnards or agencies for
managing any of the affairs of the Company, either in the Relevant|Territory or elsewhere,
and nhay appoint any persons to be members of such commitiees. regional or local
boardfs or agencies and may fix their remuneration, and may deleg!}ate 1o any committee,
regioﬁal or local board or agent any of the powers, authorities and discretions vested

.in thel Board (other than its powers 1o make calls and forfeit shares) with power to

sub- delegate, and may authorise the members of any regional or local board or any of
them to fill any vacancies therein and to act notwithstanding any such vacancies, and
any spch appointment or delegation may be upon such termsi and subject to such
condiitions as the Board may think fit, and the Board may remove any person so
appoihted and may annul or vary any such delegation, but no person dealing in good
faith a;md without notice of any such annulment or variation shall be affected thereby.
i . '
The Bioard may establish and maintain or procure the establishment and maintenance
of any, contributory or non-contributory pension or superannuation funds for the benefit
of, orl give or procure the giving of donations, gratuities, pensions, allowances or
emoll.iments to, any persons who are or were at any time in the employment or service
of theé Company, or of any company which is a subsidiary of the Company, or is allied -
or aséociated with the Company or with any such subsidiary campany, or who are or
were iat any time directors or officers of the Company or of any SJJCh other company as
aforesaid and the spouses, widows, widowers, families and dependants of any such
perso‘ns The Board may also establish and subsidise or subscribe to any institutions,
assomatlons clubs or funds calculated to be for the benefit of or w advance the interests
and well -being of the Company or of any such other company as aforesaid or of any
such persons as aforesaid, and may make payments for or towards the insurance of
any s@]ch persons as aforesaid, and subscribe or guarantee money for charitable or
benevolent objects or for any exhibition or for any public, general or useful object. The

¥
i

—40 -

Butete—
B TR RN I PR TR M 5 3 S T X TR AT s T E Rt e b e e



. Power to
" authenticate

! Power to

. capitalise

138.

Board may do any of the matters aforesaid, either alone or in
such ci)ther company as aforesaid. Any Director holding any such

conjunction with any
employment or office

shall be entitled to participate in and retain for his own benefit any such donation,

gratui{,y, pension, allowance or emolument.

i
H

* AUTHENTICATION OF DOCUMENTS

Any Diirector or the Secretary or other authorised officer of the
p0wef§ to authenticate any documents affecting the constitution
any reisolutions passed by the Company or the Directors or any
booksf, records, documents and accounts relating to the busin

Company shall have
of the Company and
committee, and any
ess of the Company,

and to certify copies thereof or extracts therefrom as true copies of extracts; and where

any books; records, documents or accounts are elsewhere than a{ the Registered Office
or the@ Head Office, the local manager or such other officer of the Company having the
custo;dy thereof shall be deemed to be the authorised officer of the Company as
afores:aid. A document purporting to be a copy of a resolution, or an exiract from the
minutés of a meeting, of the Company or of the Directors or any local board or committee
whichf is certified as aforesaid shall be conclusive evidence in|favour of all persons
dealinfg with the Company upon the faith thereof that such resolution has been duly
passefd or, as the case may be, that any minute so extracted is a true and accurate

recoréi of proceedings at a duly constituted mesting.

———

140. (A)

' CAPITALISATION. OF RESERVES Lo

;The Company in general meeting may, upon the recommendation of the Board,

jresolve to capitalise any part of the Company’s reserves (including any contributed
isurp!us account and also including any share premivum account or other

fundistributable reserve, but subject to the provisions of the law with regard to

;funrealised profits) or undivided profits not required for the payment or provision
1iof the dividend on any shares with a preferential right to dividend, and accordingly
,that such part be sub-divided amongst the shareholders {Nho would have been
Eentitled thereto if distributed by way of dividend and in the|same proportions, on
condition that the same be not paid in cash but be applied either in or towards
gbaying up any amounts for the time being unpaid on any shares held by such
i?shareholders respectively or paying up in full unissued sh@res or debentures or
iother securities of the Company to be allotted and distributed credited as fully
ipaid to and amongst such shareholders in the proportion; aforesaid, or partly in
‘one way and partly in the other provided that for the purpose of this Bye-Law,
;fany amount standing to the credit of any share premiumjaccount may only be
fapplied in the paying up of unissued shares o be issued 10 shareholders of the
;Company as fully paid and provided further that any sum|standing to the credit
iof the share premium account may only be applied in crediting as fully paid shares
?’of the same class as that from which the relevant share premium was derived.

—4] -
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: Effect of

. Power to
: declare

. to be paid out

(B)

resolution to

i capitalise

141.

dividends. -

Board's
power to pay
interim
dividends

142. (A)

=)

Dividend not 143, (A)

'+ of capital/

Distribution
of contributed
surplus

!
[ =

i Whenever such a resolution as aforesaid shall have been passed the Board shall

make all appropriations and applications of the reserves or undivided profits
i i resolved to be capitalised thereby, and all allotments ahd issues of fully paid
: : shares, debentures, or other securities and generally shall do all acts and things
: required 1o give effect thereto, For the purpose of giving éffect to any resolution
! under this Bye-Law, the Board may settle any difficulty which may arise in regard
', to a capitalisation issue as it thinks fit, and in particular may disregard fractional
i entitlements or round the same up or down and may determine that cash
¢ payments shall be made to any shareholders in lieu of fractional entitlements or
5 that fractions of such value as the Board may determine may be disregarded in

order to adjust the rights of all parties or that fractlona} entitlements shall be

aggregated and sold and the benefit shall accrue to the Company rather than to

the shareholders concerned. The Board may appoint any p“erson to sign on behalf
of the persons entitled to share in a capitalisation issue a contract for allotment
‘ and such appointment shall be effective and binding upon ell concerned, and
‘ the contract may provide for the acceptance by such éersons’ of the shares,

S
: debentures or other securities to be allotted and distributed to them respectively

+ in satisfaction of their claims in respect of the sum so capitalised.

i DIVIDENDS, CONTRIBUTED SURPLUS AND RESERVES

The (:i)ompany in general meeting may declare dividends in any currency but no dividends

_ shall Eexceed the amount recommended by the Board.

! The Board may subject to Bye-Law 143 from time to time pay to the shareholders
such interim dividends as appear to the Board to be justified by the position of
the Company and, in particular {but without prejudice to the generality of the
‘ foregoing), if at any time the share capital of the Companyiis divided into different
: classes, the Board may pay such interim dividends in respect of those shares in
the capital of the Company which confer to the holders thereof deferred or non-
preferential rights as well as in respect of those shares whic¢h confer on the holders
" , thereof preferential rights with regard to dividend and provided that the Board

acts bona fide the Board shall not incur any responsibility to the holders of shares
: confemng any preference for any damage that they may guﬁer by reason of the

' payment of an interim dividend on any shares having deferred or non-preferential

, rights.
1 The Board may also pay half-yearly or at other suitable intervals to be settled by
! it any dividend which may be payable at a fixed rate if the|Board is of the opinion
; that the profits justify the payment.

No dividend shall be deciared or paid and no distribution|of contributed surpius

“ made otherwise than in accordance with the Statutes. No dividend shall be paid
otherwise than out of profits available for distribution. '
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' Notice of
. interim
* dividend

- No interest on
. dividend

" Dividend in
+ specie

144,

145,
against the Company.

146,

14
¥

H
i
f
|
b

B) !Subject to the provisions of the Companies Act {but
iparagraph (A) of this Bye-Lawy), where any asset, business

i;by the Company as from a past date {whether such date

without prejudice to
or property is bought
pe before or after the

fincorporation of the Company) the profits and losses thereof as from such date

I[may at the discretion of the Directors in whole or in part
taccount and treated for all purposes as profits or losses of

be carried to revenue
‘the Company, and be

i’available for dividend accordingly. Subject as aforesaid, if any shares or securities
iare purchased cum dividend or interest, such dividend or interest may at the
, jdiscretion of the Board be treated as revenue, and it shall not be obligatory to

icapitalise the same or any part thereof.

(©)
* ishares in the Company shall be stated and discharged,

iSubject to Bye-Law 143 (D) all diyidends and other distributions in respect of

|
in the case of shares

édenominated in Hong Kong dollars, in Hong Kong dollars, and in the case of

ishares denominated in United States dollars, in United St
éthat, in the case of shares denominated in Hong Kong d
.gdetermine in the case of any distribution that shareholder
ithe same in United States dollars or any other currency s
iconversion to be effected at such rate of exchange as the

D) ?If. in the opinion of the Board, any dividend or other dis

ates dollars, provided
ollars, the Board may
5 may elect {o receive
elected by the Board,
Board may determine,

ribution in respect of

jshares or any other payment to be made by the Company to any shareholder is
{rof such a small amount as 1o make payment to that shartleholder in the relevant

icurrency impracticable or unduly expensive-either. for
gshareholder then such dividend or other distribution or o

:lthe discretion of the Board, be paid or made in the currency of the country of the:

ther payment may, at

ireievant shareholder (as indicated by the address of such shareholder on the

iregister).

Noticé of the declaration of an interim dividend shall be given by advertisement in the

Relev'fant Territory and in such other territory or territories as the
and in such manner as the Board shall determine.

Board may determine

No di\?/iden'd or other moneys payable on or in respect of a share shall bear interest as

Wheniever the Board or the Company in general meeting has re

be paid or declared, the Board may further resolve that such
wholly or in part by the distribution of specific assets of any ki

solved that a dividend
dividend be satisfied
1d and in particular of

paid up shares, debentures or wérrar}ts to subscribe for securities of the Company or
any other company, or in any one or more of such ways, with or without offering any

r]ghts[.to shareholders to elect to receive such dividend in cash, a
arises in regard to the distribution the Board may settle the same
and in particular may disregard fractional entitiements or round

!nd where any difficulty
as it thinks expedient,
the same up or down,

the Company. or the.




Scrip
. dividends

147.

. -
and mfay fix the value for distribution of such specific assets, orjany part thereof, and
may dfeterminé that cash payments shall be made to any shareholders upon the footing
of theivalue so fixed in order to adjust the rights of all parties and may determine that
fractioinal entitlements shall be aggregated and sold and the benefit shall accrue to the
Comp;any rather than to the shareholders concerned, and may ves! any such specific
asseté in trustees as may seem expedient to the Board and may appoint any person to
sign aé‘ny requisite instruments of transfer and other documents on behalf of the persons
entit‘lefd to the dividend and such appointment shall be effectivel Where requisite, the
Boardj may appoeint any person to sign a contract on behalf of ttiwe persons entitled {o
the diVidend and such appointment shall be effective. The Board méy resolve that no
such éssets shall be made available or paid to shareholders with registered addresses
in anyjparticular territory or territories being a territory or territories where, in the absence
ofa re:gistration statement or other special formalities, this would or might, in the opinion
of thefBoard, be unlawful or impracticable and in such event the J::nly entitlement of the
sharetﬁolders aforesaid shall be to receive cash payments as aforesaid. Shareholders
aﬁecttiad as a result of the foregoing sentence shali not be or be deemed to be a separate
class ;'of shareholders for any purpose whatsoever,
(A) fWhenever the Board or the Company in general meeting has resolved that a

fdividend be paid or deciared on the share capital of the/Company, the Board

[may further resolve: —

either

= - - o o . -

E(i) - that such dividend be satisfied wholly or in part in the form of an allotment
of shares credited as fully paid up on the basis that|the shares so allotted
5 sh_al] be of the same class or classes as the class or classes already held
by the allottee, provided that the shareholders entitled thereto will be entitled
to elect to receive such dividend (or part thereof) in cash in lieu of such .
allotment. In such case, the following provisions shall apply:—

et sy e e

D {a) the basis of any such allotment shall be determined by the Board;

(o)  the Board, after determining the basis of allotment, shall give not

5 less than two weeks' notice in writing to the shareholders of the.
right of election accorded to them and shall send with such notice

' forms of election and specify the procedure to be followed and the

 piace at which and the latest date and time byI which duly completed
forms of election must be lodged in order to Le effective;

' (c) theright of election may be exercised in respect of the whole or pari
of that portion of the dividend in respect of which the right of election
j has been accorded; and




|

{d) the dividend (or that part of the dividend t!o be satisfied by the
allotment of shares as aforesaid) shall not be payable in cash on
shares in respect whereof the cash election has not been duly

2 exercised (“the non-elected shares") and in lieu and in satisfaction
i thereof shares shall be aliotted credited as fully paid up to the holders

e e

[ g of the non-elected shares on the basis of all‘otrnent determined as

H aforesaid and for such purpose the Board she‘all capitalise and apply
out of any part of the undivided profits of the Company or any part

P

mena—

e— -

of any of the Company’s reserve accounts
account, contributed surplus account, share
capital redemption reserve fund {if there be
the Board may determine a sum equal to t
amount of the shares to be allotted on suc
same in paying up in full the appropriate

{including any special
premium account and
any such reserve)) as
he aggregate nominal
n basis and apply the
number of shares for

: ‘ allotment and distribution to and amongst the holders of the non-
: E elected shares on such basis.

or

that shargholders entitled to such dividend will be entitled to elect to receive
! an allotment of shares credited as fully paid up in lieu of the whole or such
: part of the dividend as the Directors may think fit on the basis that the
i shares so allotted shall be of the same class or classes as the class or
1 classes of shares already held by. the-allottee. in such casg,~the following
| provisions shall apply: —

(@)  the basis of any such allotment shall be determined by the Board;

the Board, after determining the basis of allotment, shall give not
] less than two weeks’ notice in writing to the shareholder of the right
p of election accorded to them and shall send i/vith such notice forms
: ; of election and specify the procedure to be foillowed and the place
at which and the latest date and time by whicrg duly completed forms
of election must be todged in order to be effective;

i (o)

! (¢} theright of election may be exercised in respect of the whole or part
'i of that portion of the dividend in respect of which the right of efection
: has been accorded; and

j ; {d) the dividend (or that part of the dividend in respect of which a right
i of election has been accorded) shall not be payable on shares in
! respect whereof the share election has been duly exercised (“the

" : elected shares”} and in lieu thereof shares shall be allotted credited
as fully paid up to the holders of the elected|shares on the basis of
i allotment determined as aforesaid and for such purpose the Board

— 45—
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shall capitalise and apply out of any part of the undivided profits of
the Company or any part of any of the Company's reserve accounts
(including any special account, contributed surplus account, share
premium account and capital redemption reserve fund (if there be
any such reserve)) as the Board may determine a sum equal to the
aggregate nominal amount of the shares to belallotied on such basis
i and apply the same in paying up in full the appropriate number of
shares for allotment and distribution to and amongst the holders of
the elected shares on such basis.

(B) EThe shares allotted pursuént 1o the provisions of paragraph (A) of this Bye-Law
‘shall rank pari passu in all respects with the shares then|in issue save only as
iregards participation: —

-5 i(i) in the relevant dividend (or the right to receive or to elect to receive an
: aliotment of shares in lieu thereof as aforesaid); or

i(ii) in any other distributions, bonuses or rights paid, made, declared or
: announced prior to or contempaoraneously with the payment or declaration
of the relevant dividend.

: ;iUnIess, contemporaneously with the announcement by the Board of its proposal
' 'to apply the provisions of sub-paragraph (i) or {ii) of paragraph (A) of this Bye-
: iLaw in relation-to the relevant dividend-or- contémporaneously with its
fannouncement of the distribution, bonus or rights in quelstion, the Board shall
ispecify that the shares to be allotted pursuant to the provisions of paragraph (A)
Eof this Bye-Law shall rank for participation in such distribution, bonus or rights.

<) ;‘The Board may do all acts and things considered necessary or expedient to give
;»effect to any capitalisation pursuant to the provisions of paragraph {A) of this
%Bye-Law with full power to the Board to make such provisions as they think fit in
ithe case of shares becoming distributable in fractions {including provisions
Ewhereby. in whole or in part, fractional entitlements are aggregated and sold and
the net proceeds distributed to those entitled, or are disrelgarded or rounded up
?or down or whereby the benefit of fractional entitlements accrues to the Company
:rather than to the shareholders concerned). The Board may authorise any person
'to enter into on behalf of all shareholders interested an agreement with the
:Company providing for such capitalisation and matters incidental thereto and
;any égreement madé pursuant to such authority shall be effective and binding
;on all concerned.

(D) ' The Company may upon the recommendation of the Board by Special Resolution
éresolve in respect of any one particular dividend of the Company that

notwithstanding the provisions of paragraph (A) of this Bye-Law a dividend may
, .
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i be satisfied wholly in the form of an allotment of shares credited as fully paid up
fwithout offering any right to shareholders to elect to receive such dividend in

t cash in lieu of such allotment.

(E) The Board may on any occasion determine that rights of election and the allotment
;of shares under paragraph (A) of this Bye-Law shall not be made available or

[ made to any shareholders with registered addresses in any territory where in the
absence of a registration statement or other special formalities the circulation of

ian offer of such rights of election or the allotment of shares would or might be
+unlawful, and in such event the provisions aforesald shall be read and construed
subject o such determination.

)

" Reserves. 148, The Eiioard may, before recommending any dividend, set aside out of the profits of the
' Coméaany such sums as it thinks fit as a reserve or reserves which shall, at the discretion
of th{a Board, be applicable for meeting claims on or liabilities of the Company or
contifngencies or for paying off any loan capital or for equalising dividends or for any
otheripurpose to which the profits of the Company may be properly applied, and pending
such ,apphcatlon may, at the like discretion, either be employed in the business of the
Company or be invested in such investments (other than shares of the Company) as
the Board may from time to time think fit, and so that it shall not be necessary to keep
any iﬁvestments constituting the reserve or reserves separate or|distinct from any other
invesfcmen’ts of the Company. The Board may also without placing the same to reserve
carryiforward any profits which it may think prudent not to distribute by way of dividend.

» e .- - P - —

: Dividends to 149, Uniess and to the extent that the nghts attached to any shares or the terms of issue
: :reogg'gi;?, to therepf otherwise provide, all dividends shall (as regards any shares not fully paid
: Pai‘?tulp throughout the period in respect of which the dividend is paid) be apportioned and
' capital !

paid fpro rata according to the amounts paid or credited as paid up on the shares
during any portion or portions of the period in respect of which the dividend is paid.
For tt§1e purposes of this Bye-Law no amount paid on a share in advance of calls shall
! be trt;aated as paid on the share.
' Retention of 150. {(A) g'The Board may retain any dividends or other moneys payable on or in respect of
1 gi‘:f’e"ds { a share upon which the Company has a lien, and may|apply the same in or

: towards satisfaction of the debts, liabilities or engagements in respect of which

{ . s
: the lien exists.

Deduction of (8) E,The Board may deduct from any dividend or bonus payable to any shareholder
, deots “all sums of money (if any) presently payable by him to the Company on account.
of calls, instalments or otherwise.
!
i Dividend and 151, Any general meeting sanctioning a dividend rnay‘ make a call on the shareholders of
- cal together such iamount as the meeting fixes, but so that the call on each shareholder shali not
exceeied the dividend payable to him, and so that the call shall be made payable at the
_ same:' time as the dividend, and the dividend may, if so arranged between the Company
: and t:he shareholder, be set off against the call.
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7 Effect of
i transfer

" Receipt for
! dividends by
" joint holders
- of share

" Payment by
' post

i Unclaimed
. dividend

Record dates

. Distribution
i of realised
; capital profits

152.

153.

154,

165,

166.

157.

by the Board and shall revert to the Company. -

A tranfsfer of shares shall not pass the right to any dividend or boenus dectared thereon
before the registration of the transfer.

If twol or more persons are registered as joint holders of any share, any one of such
persons may give effectual receipts for any dividends, interim dividends or bonuses
and ojther moneys payable in respect of such shares.

Un|es:s otherwise directed by the Board, any dividend or bonus may be paid by cheque
or wa:rrant sent through the post 1o the registered address of the shareholder entitted,
or, in case of joint holders, to the registered address of that one whose name stands
first irf the register in respect of the joint holding or to such person and to such address
as tht:a holder or joint holders may in writing direct. Every cheque or warrant so sent
shall t;Je made payable to the order of the person to whom it is sent, and the payment
of any? such cheque or warrant shall operate as a good discharge to the Company in
respefct of the dividend and/or bonus represented thereby, notwithstanding that it may
subséquently appear that the same has been stolen or that anyjendorsement thereon
has been forged.
All di\f/idends or bonuses unclaimed for one year after having been declared may be
invest;_ed or otherwise made use of by the Board for the benefit of the Company until
claimed and the Company shail not be constituted a trustee in respect thereof. All
dividefnds or bonuses unclaimed for six years after having been declared may be forfeited

Any rtfasolution declaring a dividend on shares of any class, whether a resolution of the
Comp?any in gehera! meeting or a resolution of the Directors, may specify that the same
shall l;be payable or made to the persons registered as the holder of such shares at the
closeliof business on a particular date, notwithstanding that it ma;J be a date prior to that
on wﬁich the resolution is passed, and thereupon the dividend orjother distribution shall
be pajyable or made to them in accordance with their respective holdings so registered,
but without prejudice to the rights inter se in respect of such dividend or other distribution
betwéen the transferors and transferees of any such shares. The|provisions of this Bye-
Law sfhall mutatis mutandis apply to bonuses, capitalisation issues, distributions of realised
capitafll profits or offers or grants made by the Company to the shareholders.

; | DISTRIBUTION OF REALISED CAPITAL PROFITS

The @ompany in general meeting may at any time and from time to time resolve that
any s:urplus moneys in the hands of the Company representing capital profits arising
from f‘noneys received or recovered in respect of or arising from the realisation of any
capitz;él assets of the Corﬁpany or any investments representing the same and not
required for the payment or provision of any fixed preferentia! dividend instead of being.
appliéd in the purchase of any other capital assets or for other capital purposes be
distrit@iuted amongst the ordinary shareholders on the footing that{they receive the same
as cafpital and in the shares and proportions in which they would have been entitied to
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. Annual Returns

* Accounts to be
kept

Where
~ accounts to be
" kept

- Inspection by
: ghargholders

Annual profit
and loss
account and
balance sheet

Annual report
of Directors

* and balance
. sheetto be

. sentto

' shargholders

158.

168,

160.

161.

162,

-

,i.
H

receiv‘,'e the same if it had been distributed by way of dividend, provided that no such’
profits as aforesaid shall be so distributed unless there shall remain in the hands of the
Comgany a sufficiency of other assets to answer in full the whole of the liabiiities and

paid—Lfnp share capital of the Company for the time being.

Z ANNUAL RETURNS

t

The Bfoard shall make or cause to be made such annual or other returns or filings as -

may bfe required to be made in accordance with the Statutes.

: ACCOUNTS

t
!
r

The I?_;:oard shall cause true accounts to be kept of the sums of money received and

experided by the Company, and the matters in respect of whi

ch such receipts and

expen:diture take place; and of the property, assets, credits and liapilities of the Company
and o;f all other matters required by the Statutes or necessary to give a true and fair
view of the state of the'Company's affairs and to show and explain its transactions.

The b'fooks of account shall be kept at the Head Office or at such other place or places
as the;a Board thinks fit and shali always be open to the inspection of the Directors
provic?ed that such records as are required by the Statutes shall also be kept at the

Registered Office.

_._4:_._' R

No sl’fareholder (not being a Director} or other person shall have any right of inspecting
any atcount or book or document of the Company except as conferred by the Statutes
or or¢iered by a court of competent jurisdiction or authorised by the Board or the

I . .
Company in general meeting.

(A)

B

iThe Board shall from time to time cause to be prepared and laid before the
iCompany at its annual general meeting such profit and loss accounts, balance
g‘sheets, group accounts (if any) and reports as are required by the Statutes.

éEvery balance sheet of the Company shall be signed on behalf of the Board by
i two of the Directors and a copy of every‘balance sheet (including every document
érequired by taw to be comprised therein or annexed thereto) and profit and loss
;account which is to be laid before the Company at its annual general meeting,

ftogether with-a copy of the Directors’ report and a copy ch the Auditors’ report,

:shall not less than twenty-one days before the date of tr‘m meeting be sent to
%every shareholder of, and every holder of debentures of, the Company and every
fother person entitled to receive notices of general meetings of the Company
Zunder the provisions of the Companies Act or these Bye-Laws, provided that
ithis Bye-Law shall not require a copy of those documepts to be sent to any
.person of whose address the Company is not aware or to more than one of the

-Joint holders of ény shares or debentures, but any shareholder or holder of
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§debenttjres to whom a copy of those documents has not been sent shall be
: l entitled to receive a copy free of charge on application at the Head Office or the
' i'Registration Office. If all or any of the shares or debentures of the Company shall

’ “for the time being be (with the consent of the Company) listed or dealt in on any

f:stock exchange, there shall be forwarded to the appropriate officer of such stock
§exchange such number of copies of such documents as may for the time being
ibe required under its reguiations or practice.

r
i

H

;. ' * AUDITORS

Appointment 163. (A} f}Auditors shall be appointed and the terms and tenure of such appointment and
, of Auditors itheir duties at ail times regulated in accordance with the provisions of the

i SCompanies Act.
B) 1!The Company shall at each annual general meeting appoint one or more firms of
: auditors to hold office until the conclusion of the next an‘nual general meeting,
; ‘but if an appointment is not made, the Auditors in office shall continue in office
'f Eunti} a successor is appointed. A Director, officer or employee of the Company
'gor of any of its subsidiaries or a partner, officer or employee of any such Director,
j : officer or employee shall not be capable of being appeinted Auditors of the
. Company. The Board may fill any casual vacancy in the office of Auditors, but
: . iwhile any such vacancy continues the surviving or continuing Auditors (if any)
i _' ) . ' may act. Subject as otherwise provided by the Companies Act, the remuneration
. . ;of the Auditors shall be fixed by or on the authority of the &ompany in the annual
5 ' general meeting except that in any particular year the Comp!Jany in general meeting
. i‘.may delegate the fixing of such remuneration o the Board and the remuneration
! of any Auditors appointed to fill any casual vacancy may be fixed by the Directors.
' Auditors to 164. The Auditors shall have a right of access at all times to the books and accounts and
: :2!25'19:: of voucr%rers of the Company and shall be entitled to require from the Directors and officers
, books and . of the Company such information as may be necessary for the|performance of his or
: acoounts their éduties, and the Auditors shall make a report to the shareholders on the accounts
3' exam;ined by them and on every balance sheet, consolidated balance sheet and
: consdlidated profit and loss account intended to be laid before the Company in the

anmjzfal general meeting during their tenure of office as required|by the Statutes,

Appointment 165. A perSon other than the retiring Auditors shall not be capable of being appointed Auditors
: g::e‘:dt':;’ns at an iannua! general meeting uniess notice of an intention to nominate that person to
" retiring the offfice of Auditors has been given to the Company not less than fourteen days

, auditors befor§a the annual general meeting, and the Company shall send a copy of any such

noticé to the retiring Auditors and shall give notice thereof to the shareholders not less
than éeven days before the annual general meeting provided that the above requirements
may E)e waived by notice in writing by the retiring Auditors to the Secretary provided
: that |f after a notice of the intention to nominate Auditors has been so given an annual

-50—

. )
A R TR R BRI P o SR S B P 0 e Tt ST VSRR P -4 /00 3 S THATIE. LT, 7




" Defect of

appointment

Service of

' notices

Shareholders
. out of the
, Relevant
. Territory

‘ When notice

" by post
. deemed to be
i served

. Service of

. notice to

! persons

: eniitled on

¢ death, mental
: disorder or

' bankruptey

166.

167,

168.

169.

170.

general meeting is called for a date fourteen days or less after| that notice has been
given,f the notice, though not given within the time required by this Bye-Law, shall be
deem':ed te have been properly given for the purposes thereof, and the notice to be
sent or given by the Company may instead of being sent or given within the time required
by thié provision be sent or given at the same time as the notice of the annual general
meeting.

Subje'{:t to the provisions of the Companies Act, all acts done by any person acting as
Auditcf;rs shall, as regards all persons dealing.in good faith with the Company, be valid,
notwit{hstanding that there was some defect in their appointmer‘it or that they were at
the tir'pe of their appointment not qualified for appointment or subsequently became
disqualified.

| NOTICES

Any nbtice or document to be given or issued under these Bye-Laws shall be in writing,
and rrjay be served by the Company on any shareholder either personally or by sending
it throi.lgh the post in a prepaid envelope or wrapper addressed to such shareholder at
his registered address as appearing in the register or by delivering or leaving it at such
registéered address as aforesaid or (in the case of a notice) byl advertisement in the
Newsbapers. In the case of joint holders of a share, all notices|shall be given to that
one ogf the joint holders whose name stands first in the register and notice so given
shall be sufficient notice to all the joint holders.
Any s*jareholder whose registered address is outside the Relevant Territory may notify
the Ccé)mpany in writing of an address in the Relevant Territory which for the purpose of
servicfe of notice shall be deemed to be his registered address.| Where the registered
addreiss of the shareholder is outside the Relevant Territory, notice, if given through the
post, f_shall be sent by prepaid airmail letter.

Any né?tice sent by post shall be deemed to have been servad on|the day following that
on which the envelope or wrapper containing the same is put intg a post office situated
within!' the Relevant Territory and in proving such service it shall|be sufficient to prove

that tﬁge envelope or wrapper containing the notice was proper
and pfut into such post office and a certificaie in writing signe
other :[person appointed by the Board that the envelope or wi
notice was so addressed and put into such post office shall be
thereéf. :

A noticf:e may be given by the Company to the person entitled 1o a
of the{death. mental disorder or bankruptcy of a shareholder by

y prepaid, addressed
d by the Secretary or
apper containing the
> conclusive evidence

share in consequence
sending it through the

post |'n a prepaid envelope or wrépper addressed to him by name, or by the title of

repres}entative of the deceased, or trustee of the bankrupt, or by any like description,
at the[address, if any, supplied for the purpose by the person clai||*ning to be so entitled,

i
+
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171.

172,

173.

174.

175.

176.

or (unitil such an address has been so supplied) by giving the notice in any manner in
which/the same might have been given if the death, mental disorder or bankruptcy had
not ogourred.

Any person who