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INTERPRETATION

1. The marginal notes to these bye-laws shall rifetcta their
interpretation and in the interpretation of thege-laws, unless
there be something in the subject or context incoerst
therewith:-

’Z”liﬁ‘leé’o‘i% business day(s) “business day(s)” shall mean any day on which tlesighated
Stock Exchange is generally open for the businésiealing in
securities. For the avoidance of doubt, where tlsighated
Stock Exchange is closed for the business of dgalisecurities
in Hong Kong on a business day by reason of a Nur@bar
higher typhoon signal, black rainstorm warning tireo similar
event, such day shall for the purposes of theseld@ys be
counted as a business day;

23‘5232%;’8 Designated Stock “Designated Stock Exchange” shall mean a stock axgph
Exchange which is an appointed stock exchange for the papos$the Act
in respect of which the shares of the Company iated or
quoted and where such appointed stock exchangesdseach
listing or quotation to be the primary listing anajation of the
shares of the Company;

Hong Kong “Hong Kong” shall mean Hong Kong and its dependesici

the Company “the Company” or “this Company” shall mean WONG'S
INTERNATIONAL (HOLDINGS) LIMITED;

Companies Act “the Companies Act” or “the Act” shall mean the Quamies Act
the Act 1981 of Bermuda as amended from time to time aotlides
every other act incorporated therewith or substduherefor;

the Statutes “the Statutes” shall mean the Act and every othet &f the
legislature of the Islands of Bermuda for the tineéng in force
concerning companies and applying to or affectig@ompany;

Amended . . . . " _
g associate shall have the meaning attributed to it in theibgRules;
Amended on | jsting Rules shall mean the Rules Governing the Listing of Séesron The
8 June 2004 . .
Stock Exchange of Hong Kong Limited as amended fiiore to
time;
head office “head office” shall mean such office of the Compaasy the

Directors may from time to time determine to be phmcipal
office of the Company;

relevant the “relevant territories” shall mean Hong Kongiorthe event

territories of the issued share capital of the Company no Iobgimg listed
with the consent of the Directors on any stock excje in Hong
Kong, such other territory or territories as theddiors may from
time to time decide;
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the “registration office” shall mean such placeptaces in the
relevant territories or elsewhere where the Dinectilom time to
time determine to keep a branch register of shdeh® and
where (except in cases where the Directors othenagyree)
transfers or other documents of title are to begdaod for
registration and are to be registered,

“these bye-laws” or “these presents” shall mean pghesent
bye-laws and all supplementary, amended or subsditu
bye-laws for the time being in force;

“capital” shall mean the share capital from timetitoe of the
Company;

“clearing house” shall mean a clearing house reisegnby the
laws of the jurisdiction in which the shares of thempany are
listed or quoted on a stock exchange in such jiatiea;

“share” shall mean share in the capital of the Camyp

“shareholders” or “members” shall mean the dulyistged
holders from time to time of the shares in the w@pf the
Company;,

“substantial shareholder” means a person who i&letw to
exercise, or to control the exercise of, 10% orax{or such other
percentage as may be prescribed by the rules ddélseggnated
Stock Exchange from time to time) of the voting powat any
general meeting of the Company;

“the register” shall mean the principal registerd awhere
applicable, any branch register of members to pé fersuant to
the provisions of the Companies Act;

“Directors” or “board” shall mean the Directors finotime to
time of the Company or (as the context may requre)jajority
of Directors present and voting at a meeting oeEtors;

“secretary” shall mean the person for the time gpgierforming
the duties of that office;

“auditors” shall mean the persons for the time ggiarforming
the duties of that office;

“the chairman” shall mean the chairman presidirgngtmeeting
of members or of the board;

“office” shall mean the registered office of ther@umany for the
time being;
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“seal” shall mean the common seal from time to tioiehe
Company or any other common seals of the Companysie in
any place other than Bermuda,;

“securities seal” shall mean a seal for use folirsgaertificates
for shares or other securities issued by the Cognpénich is a
facsimile of the seal of the Company with the addibn its face
of the words “Securities Seal”;

“dividend” shall include bonus and a distributiorutoof
contributed surplus;

“HK dollars” and “HK$” shall mean dollars legallyumrent in
Hong Kong;

“month” shall mean a calendar month;

“writing” or “printing” shall, unless the contraryntention

appears, be construed as including writing, prgytithography,

photography and other modes of representing wartigwes in

a visible form, and including where the presentatiakes the
form of electronic display, provided that both thede of service
of the relevant document or notice and the membmsgstion

comply with all applicable statutes, rules and fatjons;

Reference to a document being executed includeerafes to it
being executed under hand or under seal or by refect
signature or by any other method and referencesrtotice or
document include a notice or document recordetboed in any
digital, electronic, electrical, magnetic or othetrievable form
or medium and information in visible form whetheaving
physical substance or not;

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

words importing either gender shall include thesotiender and
the neuter;

words importing persons shall include companies and
corporations; and

references to any statute or statutory provisiail §ie construed
as relating to any statutory modification or re-etngent thereof
for the time being in force.

Subject as aforesaid, any words defined in theshaell, if not
inconsistent with the subject and/or context, bder same
meaning in these bye-laws.
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a resolution shall be a Special Resolution whehas been
passed by a majority of not less than three-fouofhihe votes
cast by such shareholders as, being entitled sotosote in
person or, by a duly authorized corporate represest or,
where proxies are allowed, by proxy at a generatting of
which notice has been duly given in accordance hytilaw 69;

A resolution shall be an Ordinary Resolution whiehds been
passed by a simple majority of the votes cast bghsu
shareholders as, being entitled so to do, voteemsgn or by a
duly authorized corporate representative or, wipgoxies are
allowed, by proxy at a general meeting of whichiceohas been
duly given in accordance with bye-law 69;

A Special Resolution shall be effective for anygmse for which
an Ordinary Resolution is expressed to be requirgdker any
provision of these presents or the Statutes.

Without prejudice to any other requirementshef Companies
Act, a Special Resolution shall be required tordtie provisions
of the memorandum of association, to approve angnaiment
of these presents or to change the name of the @opmp

Share capital and modification of rights

(A)  The capital of the Company is divided intadioary
shares of a par value of HK$0.10 each unless otkerw
determined by the members of the Company in a géner
meeting.

(B) Subject to the Statutes, the power containedthie
memorandum of association for the Company to
purchase its shares shall be exerciseable by tleetDis
upon such terms and subject to such conditionse&s t
think fit.

(A)  Without prejudice to any special rights pomsly
conferred on the holders of existing shares, amyesh
may be issued with such preferred, deferred, qedlibr
other special rights, privileges or conditions abject to
such restrictions, whether as regards dividendingpt
return of share capital or otherwise, as the Compaeay
from time to time by Ordinary Resolution determ{pe,
in the absence of any such determination, as trexfors
may determine) and any preference share may, ivh t
sanction of a Special Resolution, be issued onehmas
that it is, or at the option of the Company is lkgtto be
redeemed or at the option of the holder is liabldoé
redeemed.

(B) The Directors may issue warrants to subscfdveany
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5.

(A)

(B)

class of shares or securities of the Company oh suc
terms as they may from time to time determine. Wher
such share warrants are lost, no new warrant leall
issued to replace one that has been lost unless the
Directors are satisfied beyond reasonable doulbttiiea
original has been destroyed and have received an
indemnity in satisfactory form with regard to tlssue of

any new such warrant.

If at any time the share capital is dividetb different
classes of shares, the rights attached to any @lagsss
otherwise provided by the term of issue of the ehaf
that class) may, subject to the provisions of ttauges,
be varied, modified or abrogated with the consent i
writing of the holders of three-fourths in nominallue
of the issued shares of that class or with thetgamof a
Special Resolution passed at a separate generéihmee
of the holders of the shares of that class. Taoyesech
separate general meeting the provisions of thesdduys
relating to general meetings shall mutatis mutandis
apply, but so that the necessary quorum at suchingee
(other than at an adjourned meeting) shall be ®reqns
at least holding or representing by proxy one-third
nominal value of the issued shares of that cladstlaat
any holder of shares of the class present in pdi@Eoimn
the case of a holder being a corporation, presgrtsb
duly authorised representative) or by proxy may aledn
a poll. At any adjourned meeting of such holdéss
holders present in person or by proxy (whatever the
number of shares held by them) shall be a quorum.

The special rights conferred upon the holdafrsany
shares or class of shares shall not, unless otherwi
expressly provided in the rights attaching to @ trms

of issue of such shares, be deemed to be variedifigth

or abrogated by the creation or issue of furtheresh
ranking as regards participation in the profitassets of
the Company in some or all respects pari passenligr
but in no respect in priority thereto.

Shares and increase of capital

Subject to compliance with the rules and reguiat of the
Designated Stock Exchange and any other relevaguiary

authority, the Company may give financial assistafar the

purpose of or in connection with a purchase made be made
by any person of any shares in the Company.

The Company in general meeting may from timetitoe,

whether or not all the shares for the time beintp@nsed shall

have been issued and whether or not all the sharebe time
being issued shall have been fully paid up, by Qadi
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10.

11.

Resolution increase its share capital by the aeatf new
shares, such new capital to be of such amountahd tivided
into shares of such respective amounts as theutesolshall
prescribe.

(A) Any new shares shall be issued upon sucimgeand
conditions and with such rights and privileges e
thereto as the general meeting resolving uponrewion
thereof shall direct and, if no direction be giveubject to

the provisions of the Companies Act and of these
bye-laws, as the Directors shall determine; and in

particular such shares may be issued with a praiater

qualified right to dividends and in the distributiof

assets of the Company and with a special or withoyt
right of voting.

(B) Subject to the provisions of the Act, any gisamay, with
the sanction of a Special Resolution, be issueteons
that they are, or at the option of the Companyertiolder
are liable, to be redeemed.

The Company may by Ordinary Resolution, befbeeissue of
any new shares, determine that the same, or ahgwof, shall be
offered in the first instance, and either at paatoa premium, to
all the existing holders of any class of sharepriportion as
nearly as may be to the number of shares of eads tleld by
them respectively, or make any provisions as toiskee and
allotment of such shares, but in default of anyhsiletermination
or so far as the same shall not extend, such shaagde dealt
with as if they formed part of the shares in thpiteh of the
Company existing prior to the issue of the same.

Except so far as otherwise provided by the itimmd of issue or
by these bye-laws, any capital raised by the aeatif new
shares shall be treated as if it formed part ofaitiginal capital
of the Company and such shares shall be subjedheo
provisions contained in these bye-laws with refeeeto the
payment of calls and instalments, transfer andstrassion,
forfeiture, lien, cancellation, surrender, votinglatherwise.

Subject to the provisions of the Companies &ud of these
bye-laws relating to new shares, all unissued shamethe
Company shall be at the disposal of the board, hviviay offer,
allot, grant options over or otherwise disposeh&im to such
persons, at such times and for such consideratidnoa such
terms as the board shall in its absolute discretionk fit, but so
that no shares shall be issued at a discount.



Company 12. The Company may at any time pay a commissi@nyoperson
may pay for subscribing or agreeing to subscribe (whetlsohitely or
commissions conditionally) for any shares in the Company orcpring or
agreeing to procure subscriptions (whether absolate
conditional) for any shares in the Company, buttlsat the
conditions and requirements of the Statutes shalbliserved
and complied with, and in each case the commissiail not
exceed ten per cent. of the price at which theeshaire issued.

Company not 13. Except as otherwise expressly provided by thgsdaws or as
:?urs‘;‘g?r?”'se required by law or as ordered by a court of compete
respect of jurisdiction, no person shall be recognised by @menpany as
shares holding any share upon any trust and the Compaal sbt be
bound by or be compelled in any way to recogniserievhen
having notice thereof) any equitable, contingeuttjfe or partial
interest in any share or any interest in any fomai part of a
share or any other rights in respect of any shace@ an

absolute right to the entirety thereof in the resgisd holder.
Register of members and share certificates

Register 14. (A)  The Directors shall cause to be kept astegiof the
members and there shall be entered therein thieydars
required under the Companies Act.

(B)  Subject to the provisions of the Companies, Aicthe
Directors consider it necessary or appropriate, the
Company may establish and maintain one or morechran
registers of members at such locations outside Beéam
as the Directors think fit.

?l:‘;g“fgeg;” 26 Share 15. Every person whose name is entered as a memtber register
Certificates shall be entitled without payment to receive, witthiree weeks
after allotment or lodgement of transfer (or witlsach other
period as the conditions of issue shall provideg certificate
for all his shares or, if he shall so request gmonupayment, in
the case of a transfer, of the maximum fee presdrily a stock
exchange in Hong Kong on which any share capitathef
Company is listed from time to time for every dartite after the
first or such lesser sum as the Directors shathftione to time
determine, such number of certificates for suchpeesve
numbers of shares as he shall request, providedththespect of
a share or shares held jointly by several persbasCompany
shall not be bound to issue a certificate or dediés to each
such person, and the issue and delivery of a icatif or
certificates to one of several joint holders shml sufficient
delivery to all such holders.

Share 16. Every certificate for shares or debentureseprasenting any
foegg";aetaeled other form of security of the Company shall be ésbunder the

securities seal of the Company.
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Every share certificate hereafter issued spatify the number
and class and distinguishing numbers (if any) ef shares in
respect of which it is issued and the amount pagfeon and
may otherwise be in such form as the Directors fray time to
time prescribe. No certificate shall be issuedesgnting shares
of more than one class.

If any share shall stand in the names of twmare persons, the
person first named in the register shall be deeimedole holder
thereof as regards service of notices and, suljecthe
provisions of these bye-laws, all or any other srattonnected
with the Company, except the transfer of the share.

If a share certificate is defaced, lost or destipyie may be
replaced on payment of such fee, if any, not exogethe
maximum fee prescribed by a stock exchange in Hagg on
which any share capital of the Company is listednfrtime to
time and on such terms and conditions, if anypgsublication
of notices, evidence and indemnity, as the Directioink fit.

Lien

The Company shall have a first and paramoent din every
share (not being a fully paid up share) for all ey®) whether
presently payable or not, called or payable atxadfitime in

respect of such share. The Company’s lien (if amyp share
shall extend to all dividends and bonuses declaregkspect
thereof. The Directors may resolve that any seaedl for some
specified period be exempt wholly or partially frothe

provisions of this bye-law.

The Company may sell in such manner as theen®think fit
any shares on which the Company has a lien, bealsoshall be
made unless some sum in respect of which the bestseis
presently payable or the liability or engagementedspect of
which such lien exists is liable to be presenti¥filfad or
discharged, nor until the expiration of fourteeggiafter a notice
in writing, stating and demanding payment of thenquresently
payable or specifying the liability or engagemeard demanding
fulfilment or discharge thereof and giving notideirdention to
sell in default, shall have been given to the tegesl holder for
the time being of the shares or the person entiiieceason of
such holder’s death or bankruptcy to the shares.

The net proceeds of such sale after the payofahe costs of
such sale shall be applied in or towards paymesttsfaction

of the debt or liability or engagement in respebereof the lien
exists, so far as the same is presently payabteaap residue
shall (subject to a like lien for debts or liahddg not presently
payable as existed upon the shares prior to tle¢lsalpaid to the
person entitled to the shares at the time of the s&or giving

effect to any such sale, the Directors may aute@wsne person
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23.

25.

26.

27.

28.

29.

30.

to transfer the shares sold to the purchaser thanebmay enter
the purchaser’s name in the register as holddnethares, and
the purchaser shall not be bound to see to thecapiph of the

purchase money, nor shall his title to the shaeeaffected by
any irregularity or invalidity in the proceedings lieference to
the sale.

Calls on shares

The Directors may from time to time make suwalls@s they may
think fit upon the members in respect of any moniegaid on
the shares held by them respectively and not bgdhéitions of
allotment thereof made payable at fixed times. af may be
made payable either in one sum or by instalmerte. Goard
may, but is not obliged to, allot shares on terhegt if a sum
payable in respect of any call is not duly pai@, Bhrectors may
exercise the powers of forfeiture contained in layes 49 to 58
of these presents, but the holders of the relestzanres shall have
no other contractual liability to the Company ispect of such
unpaid sums.

Fourteen days’ notice at least of any call shall dreen
specifying the time and place of payment and torwlisach call
shall be paid.

A copy of the notice referred to in bye-law #all be sent to
members in the manner in which notices may beteanembers
by the Company as herein provided.

Every member upon whom a call is made shall payatheunt
of every call so made on him to the person andhattitne or
times and place or places as the Directors shpbiap

A call shall be deemed to have been made atrtieewhen the
resolution of the Directors authorising such cakvpassed.

The joint holders of a share shall be severallwels as jointly
liable for the payment of all calls and instalmeaht® in respect
of such share or other moneys due in respect thereo

The Directors may from time to time at thesaletion extend
the time fixed for any call, and may extend suafetas to all or
any of the members, whom from residence outsidegH&img

or other cause the Directors may deem entitlednyp such

extension but no member shall be entitled to aci gxtension
except as a matter of grace and favour.

Unless the terms of allotment of the sharesspect of which a
call is made otherwise provide, if the sum payableespect of
any call or instalment be not paid on or beforedag appointed
for payment thereof, the person or persons fronmwtiee sum is
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31.

32.

33.

34.

due shall pay interest for the same at such rateexceeding
twenty per cent. per annum as the board shallrfimmfthe day
appointed for the payment thereof to the time @& Httual
payment, but the board may waive payment of sutérest
wholly or in part.

No member shall be entitled to receive anyddind or bonus or
to be present and vote (save as proxy for anotleenlmr) at any
general meeting, either personally or by proxyp@reckoned in
a quorum, or to exercise any other privilege agmber until all

calls or instalments due from him to the Compargtiver alone
or jointly with any other person, together with @rgst and
expenses (if any) shall have been paid.

On the trial or hearing of any action or other gedings for the
recovery of any money due for any call, it shallsodficient to
prove that the name of the member sued is enterdxdiregister
as the holder, or one of the holders, of the shiawresspect of
which such debt accrued; that the resolution makiegcall is
duly recorded in the minute book; and that notitswch call
was duly given to the member sued, in pursuancéhese
bye-laws; and it shall not be necessary to proeefipointment
of the Directors who made such call, nor any otmatters
whatsoever, but the proof of the matters aforesdudll be
conclusive evidence of the debt.

Any sum which by the terms of allotment of arghis made
payable upon allotment or at any fixed date, wéetim account
of the nominal value of the share and/or by waym@mium,

shall for all purposes of these bye-laws be deetodzk a call
duly made and payable on the date fixed for paynaet in case
of non-payment all the relevant provisions of thbge-laws as
to payment of interest and expenses, forfeituretbadike, shall
apply as if such sums had become payable by \oftaecall duly

made and notified.

The Directors may, if they think fit, receiv@rin any member
willing to advance the same, and either in moneynoney’s

worth, all or any part of the money uncalled angaid or

instalments payable upon any shares held by hichyupan all or
any of the moneys so advanced the Company mayhpagst at
such rate (if any) as the Directors may decide. ehany
interest is paid, the holder of the share or shahedl not be
entitled to participate in respect thereof in a idkwnd

subsequently declared. The Directors may at ang tepay the
amount so advanced upon giving to such memberesstthan
one month’s notice in writing of their intention that behalf,
unless before the expiration of such notice the o

advanced shall have been called up on the shanespect of
which it was advanced.
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Transfer of shares

(A) The Directors may, in their absolute disiorg at any time
and from time to time transfer any share upon dggster
of members to any branch register or any sharengn a
branch register to the register of members or ghgro
branch register.

(B) Unless the Directors otherwise agree, no share the
register of members may be transferred to any branc
register nor may shares on any branch register be
transferred to the register of members or any dihemnch
register. All transfers and other documents & titust be
lodged for registration, in the case of shares @naach
register, at the relevant registration office andhe case
of shares on the register of members, at the Office

Subject to these bye-laws, any member mayfaaab or any of
his shares in any manner permitted by and in aec@elwith the
rules of the Designated Stock Exchange or by amuiment of
transfer in the usual or common form or in a fomasgribed by
the Designated Stock Exchange or in any other fggproved by
the board and may be under hand or, if the tramsfer
transferee is a clearing house or its nomineegshand or by
machine imprinted signature or by such other manofer
execution as the board may approve from time te.tim

The instrument of transfer shall be executedrbgn behalf of
the transferor and the transferee provided thatbtbeerd may
dispense with the execution of the instrument afsfer by the
transferee in any case which it thinks fit in itsadetion to do so.
Without prejudice to bye-law 36, the board may alssolve,

either generally or in any particular case, upauest by either
the transferor or transferee, to accept mechagieadkecuted
transfers. The transferor shall be deemed to rethaiholder of
the share until the name of the transferee is etiterthe register
in respect thereof. Nothing in these bye laws ghatlude the
board from recognising a renunciation of the alketin or

provisional allotment of any share by the allottedavour of

some other person.

The board may, in its absolute discretion, &ikout assigning
any reason, refuse to register a transfer of aagesfmot being a
fully paid up share) to a person of whom it doesapprove, and
it may also refuse to register any transfer of singre to more
than four joint holders or any transfer of any sh@rot being a
fully paid up share) on which the Company hasm lie

If the board shall refuse to register a transfany share, it shall,
within two months after the date on which the tfansvas
lodged at the registration office or Office, sendech of the
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40.

41.

42.

43.

44,

transferor and the transferee notice of such réfusa

The Directors may also decline to recognise insgrument of
transfer unless:-

() a maximum fee prescribed by a stock exchangdang
Kong on which any share capital of the Companisted
from time to time or such lesser sum as the boaagl m
from time to time require is paid to the Company in
respect thereof;

(i) the instrument of transfer is lodged at thelevant
registration office of Office, as the case may hed
accompanied by the certificate of the shares tachviti
relates, and such other evidence as the Direct@g m
reasonably require to show the right of the tranosféo
make the transfer;

(i)  the instrument of transfer is in respect of onlg atass of
share; and

(iv) if applicable, the instrument of transfer is prdper
stamped.

No transfer shall be made to an infant or peson of unsound
mind or under other legal disability.

Upon every transfer of shares the certificagdd hby the
transferor shall be given up to be cancelled, dvadl $orthwith

be cancelled accordingly, and a new certificatdl sfeissued
without charge to the transferee in respect of shares
transferred to him, and if any of the shares inetudn the
certificate so given up shall be retained by tla@gferor a new
certificate in respect thereof shall be issued ito ithout

charge. The Company shall also retain the instramiemnansfer.

The registration of transfers may be suspeaedthe register
and any branch register closed subject to commianith any
requirements regarding advertisement contained I t
Companies Act at such times and for such periodghas
Directors may from time to time determine, providddays that
such registration shall not be suspended or thstezglosed for
more than thirty days in any year.

Transmission of shares

In the case of the death of a member, the\surar survivors
where the deceased was a joint holder and the fegyabnal
representatives of the deceased where he was hades, shall
be the only persons recognised by the Company asdany
title to his interest in the shares; but nothingeire contained
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45.

46.

47.

48.

shall release the estate of a deceased holder Herhsble or
joint) from any liability in respect of any sharelaly or jointly
held by him.

Subject to Section 52 of the Act any persombecg entitled to
a share in consequence of the death or bankruptyrember
may, upon such evidence as to his title being predwas may
form time to time be required by the Directors, authject as
hereinafter provided, either be registered himasliolder of the
share or elect to have some person nominated bydgistered
as the transferee thereof.

If the person so becoming entitled shall etecbe registered
himself, he shall deliver or send to the Companyo#ce in
writing signed by him stating that he so electdelshall elect to
have his nominee registered, he shall testify hestion by
executing to his nominee a transfer of such shaid. the
limitations, restrictions and provisions of thesegents relating
to the right to transfer and the registration ahsfers of shares
shall be applicable to any such notice or transéeaforesaid as
if the death or bankruptcy of the member had ncuoed and
the notice or transfer were a notice or transfecated by such
member.

A person becoming entitled to a share by rea$dne death or
bankruptcy of the holder shall be entitled to thee dividends
and other advantages to which he would be entitleelwere the
registered holder of the share. However, the Dorecmay, if

they think fit, withhold the payment of any dividképayable or
other advantages in respect of such share until gecson shall
become the registered holder of the share or shalle

effectually transferred such share, but, subject tte

requirements of bye-law 82 being met, such a parsaynvote at
meetings.

Untraceable members
(A)  Without prejudice to the rights of the Coany under
paragraph (B) of this bye-law, the Company may eeas
sending cheques for dividend entitlements or divitle
warrants by post if such cheques or warrants haea b
left uncashed on two consecutive occasions. Homeve

the Company may exercise the power to cease sending

cheques for dividend entitlements or dividend wasa
after the first occasion on which such a chequeasrant
is returned undelivered.
(B) The Company shall have the power to sell, urchs
manner as the board thinks fit, any shares of almeem

who is untraceable, but no such sale shall be made

unless:-
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(®)

(i) all cheques or warrants, being not less thaeeth
in total number, for any sum payable in cash to the
holder of such shares in respect of them sent
during the relevant period in the manner
authorised by the bye-laws of the Company have
remained uncashed;

(i) so far as it is aware at the end of the refdva
period, the Company has not at any time during
the relevant period received any indication of the
existence of the member who is the holder of such
shares or of a person entitled to such shares by
death, bankruptcy or operation of law; and

(i) where such shares are listed on The Stock
Exchange of Hong Kong Limited, the Company
has caused an advertisement to be inserted in a
leading English language daily newspaper and a
leading Chinese language daily newspaper
circulating in Hong Kong giving notice of its
intention to sell such shares and has notified The
Stock Exchange of Hong Kong Limited of such
intention and a period of three (3) months has
elapsed since the date of such advertisement.

For the purpose of the foregoing, the “relevaniqar
means the period commencing twelve (12) years befor
the date of publication of the advertisement reféto in
paragraph (iii) of this bye-law and ending at tkpigy of

the period referred to in that paragraph.

To give effect to any such sale, the board maorise
some person to transfer the said shares and aarmesit

of transfer signed or otherwise executed by or emali

of such person shall be as effective as if it hadnb
executed by the registered holder or the persotieshby
transmission to such shares, and the purchasdrrsital

be bound to see to the application of the purchameey

nor shall his title to the shares be affected by an
irregularity or invalidity in the proceedings refaj to the
sale. The net proceeds of the sale will belonghto
Company and upon receipt by the Company of such net
proceeds it shall become indebted to the former Ineem
for an amount equal to such net proceeds. No $hedt

be created in respect of such debt and no inteheditbe
payable in respect of it and the Company shall beot
required to account for any money earned from e n
proceeds which may be employed in the busineskeof t
Company or as it thinks fit. Any sale under thyefaw
shall be valid and effective notwithstanding thhe t
member holding the shares sold is dead, bankrupt or
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49.

50.

51.

52.

53.

otherwise under any legal disability or incapacity.
Forfeiture of shares

If a member fails to pay any call or instalmei call on the day
appointed for payment thereof, the Directors mayarg time

during such time as any part thereof remains unpaithout

prejudice to the provisions of bye-law 31, servetce on him

requiring payment of so much of the call or ins@hinas is
unpaid, together with any interest which may haverwed and
which may still accrue up to the date of actualnpemt.

The notice shall name a further day (not eadien the
expiration of fourteen days from the date of sexdtthe notice)
on or before which and the place where the paymeentired by
the notice is to be made, and shall state thahénavent of
non-payment at or before the time appointed, thareshin
respect of which the call was made will be lialndé forfeited.

If the requirements of any such notice as afice are not
complied with, any share in respect of which thecgohas been
given may at any time thereafter, before the paymezuired by
the notice has been made, be forfeited by a resolutf the

Directors to that effect. Such forfeiture shallclude all

dividends and bonuses declared in respect of ttfieitied share,
and not actually paid before the forfeiture.

Any share so forfeited shall be deemed to betbperty of the
Company, and may be sold or otherwise disposedhasuzh
terms and in such manner as the Directors thinkrfd at any
time before a sale or disposition the forfeitureyrha cancelled
on such terms as the Directors think fit.

A person whose shares have been forfeited sbafle to be a
member in respect of the forfeited shares, butasrilee terms of
allotment of the shares in respect of which a salhade and
remains unpaid otherwise provide, shall, notwithdiag
forfeiture, remain liable to pay to the Company rlbneys
which, at the date of forfeiture, were payable by o the
Company in respect of the shares, together witth@fDirectors
shall in their discretion so require) interest duer from the date
of forfeiture until payment at such rate not excegdwenty per
cent. per annum as the Directors may prescribetrenDirectors
may enforce the payment thereof if they thinkditd without any
deduction or allowance for the value of the shaaethe date of
forfeiture, but his liability shall cease if and &hthe Company
shall have received payment in full of all such ey®in respect
of the shares. For the purposes of this bye-layvsam which,
by the terms of issue of a share, is payable tinesiea fixed time
which is subsequent to the date of forfeiture, Wwaebn account
of the nominal value of the share or by way of pgrem shall
notwithstanding that that time has not yet arribeddeemed to
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be payable at the date of forfeiture, and the ssimadl become
due and payable immediately upon the forfeiturd, ibterest
thereon shall only be payable in respect of anjoddoetween
the said fixed time and the date of actual payment.

Evidence of 54. A statutory declaration in writing that the deant is a Director

forfeiture or secretary of the Company, and that a shareei@timpany has
been duly forfeited on a date stated in the dettarashall be
conclusive evidence of the facts therein statechgainst all
persons claiming to be entitled to the share. Chmpany may
receive the consideration, if any, given for tharshon any sale
or disposition thereof and may execute a trandféneshare in
favour of the person to whom the share is soldspa$ed of and
he shall thereupon be registered as the holdereothare, and
shall not be bound to see to the application of ghechase
money, if any, nor shall his title to the shareadlffected by any
irregularity or invalidity in the proceedings infeeence to the
forfeiture, sale or disposal of the share.

Notice after 55.  When any share shall have been forfeited, @ofithe resolution

forfeiture shall be given to the member in whose name it simodediately
prior to the forfeiture, and an entry of the fotfee, with the date
thereof, shall forthwith be made in the register.

Power to 56. Notwithstanding any such forfeiture as afordghe Directors
;g?f:ﬁg:j may at any time, before any share so forfeitedl $tamle been

sold, re-allotted, or otherwise disposed of, perth# share
forfeited to be redeemed upon the terms of payrokatl calls
and interest due upon and expenses incurred irecesh the
share, and upon such further terms (if any) as ttme fit.

shares

Forfeiturenot 57, The forfeiture of a share shall not pdéeja the right of

t&?ﬁ?ﬁfﬁf the Company to any call already made or instalnpayable
right to call or thereon.
instalment

Forfeiture for 58. The provisions of these bye-laws as to forfeitshall apply in
”?”'paymer(‘; the case of non-payment of any sum which, by thedef issue
o" any sum due of a share, becomes payable at a fixed time, whethaccount

on shares . . .

of the nominal value of the share or by way of gtem as if the

same had been payable by virtue of a call duly naadenotified.

Alteration of capital
59. (A) The Company may from time to time by Ordina
Resolution:-

Consolidation () consolidate and divide all or any of its shaapital
and division into shares of larger amount than its existing
of capital and . s .
ub-division §hares, on any consolidation of fully paid shares
and into shares of larger amount, the board may settle
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cancellation
of shares

20120530

(ii)

(iif)

any difficulty which may arise as it thinks
expedient and in particular (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
each consolidated share, and if it shall happein tha
any 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 so appointed may
transfer the shares so sold to the purchaser thereo
and the validity of such transfer shall not be
guestioned, and so that the net proceeds of such
sale (after deduction of the expenses of such sale)
may either be distributed among the persons who
would otherwise be entitled to a fraction or
fractions of a consolidated share or shares rateabl
in accordance with their rights and interests oy ma
be paid to the Company for the Company's
benefit;

cancel any shares which at the date of @Esmg

of the resolution have 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; and

sub-divide its shares or any of them into shares of
a smaller amount than is fixed by the
memorandum of association, subject nevertheless
to the provisions of the Statutes, 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 have any such preferred or
other special rights, over, or may have such
deferred rights or be subject to any such
restrictions as compared with the others as the
Company has power to attach to unissued or new
shares.
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60.

61.

62.

63.

64.

65.

(B) The Company may from time to time by Special
Resolution, subject to any confirmation or consent
required by law, reduce its authorised or issuestesh
capital or, save for the use of share premium peessly
permitted by the Act, any share premium account or
other undistributable reserve.

Borrowing powers

Subject to the provisions of the Statutes tliediors may from
time to time at their discretion exercise all theevers of the
Company to raise or borrow or to secure the paymieshy sum
or sums of money for the purposes of the Compardy tan
mortgage or charge its undertaking, property amdiled capital
or any part thereof.

The Directors may raise or secure the paymerggayment of
such sum or sums in such manner and upon such t&nchs
conditions in all respects as they think fit andyjsct to the Act,
by the issue of debentures, debenture stock, bondsther
securities of the Company, whether outright or eBateral
security for any debt, liability or obligation dfé Company or of
any third party.

Debentures, debenture stock, bonds and otheritses may be
made assignable free from any equities betweerCtmpany
and the person to whom the same may be issued.

Any debentures, debenture stock, bonds or starrities may
be issued at a discount (other than shares), premiwtherwise
and with any special privileges as to redemptiamrrender,
drawings, allotment of shares, attending and vodhgeneral
meetings of the Company, appointment of Directorsl a
otherwise.

The Directors shall cause a proper registehafges to be kept
of all mortgages and charges specifically affectimg property
of the Company and of all series of debenturesesdwy the
Company and shall duly comply with the requiremesftshe
Companies Act in regard to the registration of mages,
charges and debentures therein specified and adeerw

Where any uncalled capital of the Company iarged, all

persons taking any subsequent charge thereorntakalihe same
subject to such prior charge, and shall not beledtiby notice to
the members or otherwise, to obtain priority ovechs prior

charge.
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66.

67.

68.

69.

General meetings

The Company shall in each year hold a geneedtimg as its
annual general meeting in addition to any othertmgen that
year and shall specify the meeting as such indhiees calling it;
and not more than fifteen months shall elapse betviee date
of one annual general meeting of the Company aatiadhthe
next. The annual general meeting shall be heldat §me and
place as the Directors shall appoint.

All general meetings other than annual gemeeadtings shall be
called special general meetings.

The Directors may, whenever they think fit, weme a special
general meeting and special general meetings siedl be
convened on requisition, as provided by the Stajute, in
default, may be convened by the requisitionists.

An annual general meeting shall be calleddtice in writing of

not less than twenty-one days and not less thantyweear

business days, any special general meeting calleitié passing
of a Special Resolution shall be called by noticeiiting of not

less than twenty-one days and not less than tear blesiness
days, and any other special general meeting bleatlalled by
notice in writing of not less than fourteen dayd aot less than
ten clear business days. The notice shall be sixelwf the day
on which it is served or deemed to be served arttleotiay for

which it is given, and shall specify the place,dlag and the hour
of meeting and, in case of special business, thergénature of
that business, and shall be given, in the mannegiriadter

mentioned or in such other manner, if any, as neagriescribed
by the Company in general meeting, to such perasmase, under
these bye-Laws, entitled to receive such noticesnfrthe

Company, provided that, subject to the provisiohthe Act, a

meeting of the Company shall notwithstanding thet ¢alled by

shorter notice than that specified in this bye-laevdeemed to
have been duly called if it is so agreed:-

(1) in the case of a meeting called as the anigealeral
meeting, by all the shareholders entitled to atemtlvote
thereat; and

(i)  inthe case of any other meeting, by a mgjon number
of the shareholders having a right to attend arted &bthe
meeting, being a majority together holding not ld&mn
ninety-five per cent. in nominal value of the sisagersing
that right.
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70.

71.

72.

73.

74.

(A) The accidental omission to give any sucticeao, or the
non-receipt of any such notice by, any person ledtito
receive notice shall not invalidate any resolupassed or
any proceeding at any such meeting.

(B) In cases where instruments of proxy are sertvath
notices, the accidental omission to send suchumsnt
of proxy to, or the non-receipt of such instrumeinproxy
by, any person entitled to receive notice shall not
invalidate any resolution passed or any proceedirany
such meeting.

Proceedings at general meetings

All business shall be deemed special thaaisacted at a special
general meeting, and also all business that isaead at an
annual general meeting, with the exception of sanictg
dividends, the reading, considering and adoptindp@faccounts
and balance sheet and the reports of the Direatmlsauditors
and other documents required to be annexed tcailaede sheet,
the election of Directors and appointment of auditand other
officers in the place of those retiring, the fixingf the
remuneration of the auditors, and the voting ofueeration or
extra remuneration of the Directors.

For all purposes the quorum for a general mgedall be three
members present in person (or, in the case of ab@ebeing a
corporation, by its duly authorised representatimepy proxy

and entitled to vote. No business other than tipeiagment of a
chairman shall be transacted at any general meatitegs the
requisite quorum shall be present at the commenteofehe

business.

If within half an hour from the time appointidt the meeting a
quorum is not present, the meeting, if convenednugte
requisition of members, shall be dissolved, buang other case
it shall stand adjourned to the same day in the week and at
such time and place as shall be decided by the®ng and if at
such adjourned meeting a quorum is not presentimwitalf an
hour from the time appointed for holding the megtitwo
members present in person (or by corporate repiases) or by
proxy shall be a quorum and may transact the bssifug which
the meeting was called.

The chairman of the board shall take the chtaevery general
meeting, or, if there be no such chairman or, &y general
meeting such chairman shall not be present withiteen

minutes after the time appointed for holding suaketimg, the
members present shall choose another Directoraasdn, and
if no Director be present, or if all the Directgm&sent decline to
take the chair, or if the chairman chosen shaitedtom the
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75.

76.

chair, then the members present shall choose otieeofown
number to be chairman.

The chairman may, with the consent of any génmaeeting at
which a quorum is present, and shall, if so dirdby the
meeting, adjourn any meeting from time to timegjoe die) and
from place to place as the meeting shall determiigenever a
meeting is adjourned for fourteen days or mordeast seven
clear days' notice, specifying the place, the day the hour of
the adjourned meeting shall be given in the sanmeneraas in the
case of an original meeting but it shall not beassary to specify
in such notice the nature of the business to besacted at the
adjourned meeting. Save as aforesaid, no membdl lsha
entitled to any notice of an adjournment or of blisiness to be
transacted at any adjourned meeting. No busineai bk
transacted at any adjourned meeting other thanbtlsness
which might have been transacted at the meeting Wwhich the
adjournment took place.

(A) A resolution put to the vote of a general meetihglisbe
decided by way of a poll save that the chairmarthef
meeting may, in good faith, allow a resolution whic
relates purely to a procedural or administrativétendo be
voted on by a show of hands in which case every loeem
present in person (or being a corporation, is prtebg a
duly authorized representative), or by proxy(idslishave
one vote provided that where more than one proxy is
appointed by a member which is a clearing housetgor
nominee(s)), each such proxy shall have one vota on
show of hands. For purposes of this bye-law, procdd
and administrative matters are those that:

(i) are not on the agenda of the general meeting any
supplementary circular that may be issued by the
Company to its members; and

(i) relate to the chairman’s duties to maintaia tirderly
conduct of the meeting and/or allow the business of
the meeting to be properly and effectively deathwi
whilst allowing all members a reasonable opporjunit
to express their views.

(B) Where a show of hands is allowed, before or on the
declaration of the result of the show of handsylamay be
demanded by:

(i) the chairman of the meeting; or

(i) atleast three members present in person or ioabe
of a member being a corporation by its duly auseti
representative or by proxy for the time being édit
to vote at the meeting; or
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(i) a member or members present in person or in the cas
of a member being a corporation by its duly ausexi
representative or by proxy and representing na les
than one tenth of the total voting rights of allnreers
having the right to vote at the meeting; or

(iv) a member or members present in person or in the cas
of a member being a corporation by its duly ausexi
representative or by proxy and holding shares én th
Company conferring a right to vote at the meeting
being shares on which an aggregate sum has begkn pai
up equal to not less than one tenth of the total su
paid up on all shares conferring that right.

A demand by a person as proxy for a member drarcase
of a member being a corporation by its duly auteuti
representative shall be deemed to be the samdersand
by the member.

’;&%”gﬁggglfﬂ;‘ymeVoting results  77. Where a resolution is voted on by a show of harals,
2012 declaration by the chairman that a resolution leentcarried, or

carried unanimously, or by a particular majoritynot carried by
a particular majority, or lost, and an entry tottatiect made in
the minute book of the Company, shall be conclusixdence of
the facts without proof of the number or proportafrthe votes
recorded for or against the resolution. The resiuihe poll shall
be deemed to be the resolution of the meeting. Jbmpany
shall only be required to disclose the voting feggion a poll if
such disclosure is required by the rules of theigheged Stock

Exchange.

Amended on 2 i

e o10 78. Intentionally Deleted.

Qg‘leonded on 2June Chairmanto  79.  In the case of an equality of votes, the Chairmof the meeting
ha;’e casting shall be entitled to a second or casting votethéncase of any
vote dispute as to the admission or rejection of ang Mibie Chairman

shall determine the same, and such determinatialh Is& final
and conclusive.

Qg‘leonded on 2 June 80. Intentionally Deleted.

Votes of members

ﬁi"gggoogﬁine 81.  Subject to any special rights, privileges ostrietions as to

2001 and 2 June voting for the time being attached to any classclasses of

2010 shares, in respect of every resolution put to tite of a meeting

by poll at any general meeting, every shareholdesgnt in
person (or, in the case of a shareholder beingpocation, by its
duly authorized representative) or by proxy shaildhone vote
for each share registered in his name in the mgistA
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shareholder entitled to more than one vote is undexbligation
to cast all his votes in the same way.

Any person entitled under bye-law 45 to be gteged as a
shareholder may vote at any general meeting irec¢$pereof in

the same manner as if he were the registered holfdsuch

shares, provided that at least 48 hours befordithe of the

holding of the meeting or adjourned meeting (ascts® may be)
at which he proposes to vote, he shall satishpihectors of his

right to be registered as the holder of such sharése Directors
shall have previously admitted his right to votesath meeting
in respect thereof.

Where there are joint registered holders ofsrare, any one of
such persons may vote at any meeting, either paitgoor by
proxy, in respect of such share as if he were waetitled
thereto: but if more than one of such joint holdeespresent at
any meeting personally or by proxy, that one ofghiel persons
So present whose name stands first on the regstespect of
such share shall alone be entitled to vote in stieereof.
Several executors or administrators of a deceassdbar in
whose name any share stands shall for the purpafsésis
bye-law be deemed joint holders thereof.

A member who is a patient for any purpose iredato mental
health or in respect of whom an order has been imaday court
having jurisdiction for the protection or managemeh the
affairs of persons incapable of managing their @affairs may
vote, by his receiver, committemyrator bonis or other person in
the nature of a receiver, committeecorator bonis appointed by
such court, and such receiver, committegator bonis or other
person may vote on a poll by proxy, and may othesveict and
be treated as if he were the registered holdeucth shares for
the purposes of general meetings, provided thdt suiclence as
the board may require of the authority of the perslaiming to
vote shall have been deposited at the head offiteedcCompany
or at such other place as is specified in the aafaneeting or in
the instrument of proxy issued by the Company,msapriate,
not less than forty-eight hours before the timeoamyed for
holding the meeting, or adjourned meeting, as #&se cnay be.

(A) Save as expressly provided in these byelang person
other than a member duly registered and who slaai h
paid everything for the time being due from him gialg
to the Company in respect of his shares shall bdezhto
be present or to vote (save as proxy for anothenivee)
either personally or by proxy, or to be reckonedain
quorum, at any general meeting.

(B) No objection shall be raised to the qualificatof any

voter except at the meeting or adjourned meetinghath
the vote objected to is given or tendered, andyevete
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86.

87.

88.

89.

not disallowed at such meeting shall be valid for a
purposes. Any such objection made in due time di=ll
referred to the chairman, whose decision shalirz &nd
conclusive.

(C) Where any member, under the Listing Ruleseggsiired to
abstain from voting on any particular rsolution isr
restricted to voting only for or only against argrcular
resolution, any votes cast by or on behalf of snelmber
in contravention of such requirement or restrictgdrall
not be counted.

Any member of the Company entitled to attend wote at a
meeting of the Company shall be entitled to appambther
person as his proxy to attend and vote insteadnof /A proxy
need not be a member of the Company. A member wiioei
holder o two or more shares may appoint more tima&npooxy to
represent him and vote on his behalf at a geneeating of the
Company or at a class meeting. Where a membeirappnore
than one proxy to represent him, the form of prelgll specify
the number and class of shares each such proxgsequs. A
proxy or proxies representing either a member wkoam
individual or a member which is a corporation shallentitled to
exercise the same powers on behalf of the membehwie or
they represent as such member could exercise.

The instrument appointing a proxy shall be mtimg under the
hand of the appointor or of his attorney authorisedriting, or
if the appointor is a corporation, either under seaunder the
hand of an officer or attorney duly authorised.

The instrument appointing a proxy and the postettorney or
other authority, if any, under which it is signedaonotarially

certified copy of that power or authority shalldeposited at the
head office of the Company or at such other plads apecified
in the notice of meeting or in the instrument abxyr issued by
the Company not less than forty-eight hours befioectime for

holding the meeting or adjourned meeting (as tlse caay be) at
which the person named in such instrument proptseste,

and in default the instrument of proxy shall notteated as
valid. No instrument appointing a proxy shall lzid after the

expiration of twelve months from the date of itseeution,

except at an adjourned meeting or an adjournedimggieta case
where the meeting was originally held within twelrenths

from such date.

Every instrument of proxy, whether for a spedifmeeting or
otherwise, shall be in such form as the Directoay fnom time
to time approve which form shall not preclude tise of a two
way proxy.
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90.

91.

92.

93.

The instrument appointing a proxy to vote geaeral meeting
shall: (i) be deemed to confer authority upon trexyp to vote on
any amendment of a resolution put to the meetingvfach it is
given as the proxy thinks fit; and (ii) unless twatrary is stated
therein, be valid as well for any adjournment af theeting as
for the meeting for which it relates.

A vote given in accordance with the terms ofiretrument of
proxy shall be valid notwithstanding the previousatth or
insanity of the principal or revocation of the pyoxr power of
attorney or other authority under which the proxasvexecuted
or the transfer of the share in respect of whiehgtoxy is given,
provided that no intimation in writing of such deatnsanity,
revocation or transfer as aforesaid shall have Ibeegived by
the Company at its head office, or at such othaceplas is
referred to in bye-law 88, at least two hours befdhe
commencement of the meeting or adjourned meetinghath
the proxy is used.

(A)  Any corporation which is a member of thengany may,

by resolution of its directors or other governinagip or

by power of attorney, authorise such person &snks fit

to act as its representative at any meeting o€Ctrapany

or of any class of members of the Company, and the
person so authorised shall be entitled to exethesssame
powers on behalf of the corporation which he regmes

as that corporation could exercise if it were atvirdual
member of the Company.

(B) Where a member of the Company is a clearingsbdor

its nominee and, in each case, being a corporattanay
authorise such persons as it thinks fit to act tas i
representatives at any meeting of the Company anat
meeting of any class of members of the Company
provided that the authorization shall specify thienber

and class of shares in respect of which each such
representative is so authorised.  Each person so
authorised under the provisions of this bye-lawldhea
entitled to exercise the same rights and poweifssagh
person was the registered holder of the sharehef t
Company held by the clearing house (or its homimnee)
respect of the number and class of shares spedified
relevant authorisationncluding, where a show of hands

is allowed, the right to vote individually on a shof
hands.

A corporation shall for the purpose of thessspnts be deemed
to be present in person at any such meeting ifsopeauthorised
as referred to in bye-law 92 is present thereay: éfierence in
these presents to a duly authorised representatigemember
being a corporation shall mean a representativeoased under
the provisions of these bye-laws.
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The board

The number of Directors shall not be less thege. There shall
be no maximum number of Directors unless otherwise
determined from time to time by the members ofG@loenpany

in a general meeting.

The Directors shall have power from time toetiand at any
time to appoint any person as a Director eithdflit@a casual
vacancy or as an addition to the board but sottieatmaximum
number of directors so appointed shall not exceednumber
determined from time to time by the members in gane
meeting. Any Director so appointed shall hold adfonly until
the next following annual general meeting of thenpany and
shall then be eligible for re-election at that nmegt

(A)  Any Director may at any time by writing wrchis hand
and deposited at the head office, or delivered at a
meeting of the Directors, appoint any person (idicig
another Director) to be his alternate Director avay in
like manner at any time terminate such appointment.
Such appointment, unless previously approved by the
Directors, shall have effect only upon and subject
being so approved.

(B) The appointment of an alternate Director stiatermine
on the happening of any event which, were he aciire
would cause him to vacate such office or if hisapior
ceases to be a Director.

(C)  Analternate Director shall (except when ab&em the
relevant territories), be entitled to receive nesicof
meetings of the Directors and shall be entitledttend
and vote as a Director at any such meeting at wihieh
Director appointing him is not personally present a
generally at such meeting to perform all the furrcsi of
his appointor as a Director and for the purposethef
proceedings at such meeting as an alternate foe mor
than one Director his voting rights shall be curtivéa
If his appointor is for the time being absent froine
territory in which the head office is situate ohetwise
not available or unable to act, his sighature tg an
resolution in writing of the Directors shall beedfective
as the signature of the Director for whom he is the
alternate. To such extent as the Directors may trora
to time determine in relation to any committee loé t
Directors, the foregoing provisions of this pargdra
shall also apply mutatis mutandis to any meetingrof
such committee of which his appointor is a memAar.
alternate Director shall not, save as aforesaide ha
power to act as a Director nor shall he be deemdxk t
a Director for the purposes of these bye-laws.
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97.

98.

99.

100.

101.

(D)  An alternate Director shall be entitled to tant and be
interested in and benefit from contracts or arrang@s
or transactions and to be repaid expenses and to be
indemnified to the same extent mutatis mutandiflas
were a Director, but he shall not be entitled tceree
from the Company in respect of his appointment as
alternate Director any remuneration except onlyhsuc
part (if any) of the remuneration otherwise payableis
appointor as such appointor may by notice in wgitio
the Company from time to time direct.

A Director or an alternate Director shall netrequired to hold
any shares in the Company by way of qualificatidrirector

or alternate Director who is not a member of then@any shall
nevertheless be entitled to attend and speak at@eneetings.

The Directors shall be entitled to receive byywof
remuneration for their services such sum as stath time to
time be determined by the Company in general mgesach
sum (unless otherwise directed by the resolutiowbigh it is
voted) to be divided amongst the Directors in so@portions
and in such manner as the board may agree, omgfail
agreement, equally, except that any Director hgldifiice for
less than the whole of the relevant period in respéwhich
the remuneration is paid shall only rank in suchstbn in
proportion to the time during such period for whighhas held
office.

The Directors shall also be entitled to be ickjgdl travelling
and hotel expenses reasonably incurred by thenecegply in
or about the performance of their duties as Dims¢tiocluding
their expenses of travelling to and from board mest
committee meetings or general meetings or otherinmared
whilst engaged on the business of the Company.

The board may grant special remuneration ydamector who,
being called upon, shall perform any special oreesgérvices to
or at the request of the Company. Such special menation
may be made payable to such Director in additiorortan
substitution for his ordinary remuneration as aebior, and
may be made payable by way of salary or commission
participation in profits or otherwise as may bexaged.

Notwithstanding bye-laws 98, 99 and 100, #meuneration of
a managing director, joint managing director, dgpo&naging
director or other executive director or a direcppointed to
any other office in the management of the Compa@ayl rom
time to time be fixed by the Directors and may lyenay of
salary, commission, or participation in profitsatherwise or
by all or any of those modes and with such otherebts
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(including pension and/or gratuity and/or other dféga on
retirement) and allowances as the Directors maw ftime to
time decide. Such remuneration shall be in additiorhis
remuneration as a Director.

When office 102. (A)
of Director to

be vacated

Amended on 7 June
2006

(B)
Amended on 8 June Directors ma
Ame nay 103.  (A)
contract with
Company

20120530

A Director shall vacate his office:-

(i)

(if)
(iii)

(iv)

v)

(vi)

(Vi)

(viii)

if he becomes bankrupt or has a receiving
order made against him or suspends payment
or compounds with his creditors;

if he becomes a lunatic or of unsound mind;

if he absents himself from the meetingsiod
board during a continuous period of six
months, without special leave of absence
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 prohibited from being a
Director by reason of any order made under
any provision of the Companies Act;

if by notice in writing delivered to the
Company at the Office or the head office he
resigns his office;

if, having been appointed to an office under
bye-law 104, he is dismissed or removed
therefrom by the board under bye-law 105;

if he shall be removed from office by an
Ordinary Resolution of the Company under
bye-law 118;

if he shall be convicted in any jurisdioh of
a criminal offence involving dishonesty.

No Director shall be required to vacate offmebe
ineligible for re-election or re-appointment as a
Director and no person shall be ineligible for
appointment as a Director by reason only of his
having attained any particular age.

(i)

No Director or intended Director shdle
disqualified by his office from entering into
any contract, arrangement or any other
proposal in which he or any of his associates
has an interest nor shall any such contract,
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(ii)

(iii)

arrangement or proposal be capable on that
account of being avoided, nor shall any such
Director be liable to account to the Company
for any profit realised by any such contract,
arrangement or proposal by reason only of
such Director holding that office or the
fiduciary relationship thereby established,
provided that such Director shall forthwith
disclose the nature of the interest as required
by and subject to the provisions of the
Companies Act.

Notwithstanding such disclosure is made as
aforesaid, a Director shall, subject as
provided in bye-law 103(A)(ii) not be
entitled to vote on any resolution of the Board
approving any contract or arrangement or any
other proposal in which he or any of his
associates has a material interest and he shall
not be counted in the quorum present at the
meeting at which such contract, arrangement
or proposal is considered. The question
whether a Director or any of his associates is
materially interested in a contract,
arrangement or proposal shall be determined
by a resolution of the Board in respect of
which the Director whose interest or that of
his associates is being discussed shall not be
entitled to vote.

None of the prohibitions provided in bye-law
103(A)(ii) shall apply to:-

(@) the giving of any security or indemnity
either:-

() to the Director or his associates in
respect of money lent or
obligations incurred or
undertaken by him or any of them
at the request of or for the benefit
of the Company or any of its
subsidiaries; or

(i) to athird party in respect of a debt
or obligation of the Company or
any of its subsidiaries for which
the Director or his associates have
himself/themselves assumed
responsibility in whole or in part
and whether alone or jointly under

-29 -



Amended on 8 June
2004

Amended on 8 June
2004 and 30 May
2012

Amended on 8 June
2004

Amended on 8 June
2004

20120530

(b)

()

(d)

(e)

-30 -

a guarantee or indemnity or by the
giving of security;

any proposal concerning an offer of
shares or debentures or other securities
of or by the Company or any other
company which the Company may
promote or be interested in for
subscription or purchase where the
Director or his associates is/are or is/are
to be interested as a participant in the
underwriting or sub-underwriting of the
offer;

Intentionally Deleted.

any proposal or arrangement
concerning the benefit of employees of
the Company or its subsidiaries
including:-

() the adoption, modification or
operation of any employees’ share
scheme or any share incentive or
share option scheme under which
the Director or his associates may
benefit; or

(i) the adoption, modification or
operation of a pension fund or
retirement, death or disability
benefits scheme which relates
both to Directors, their associates
and employees of the Company or
any of its subsidiaries and does
not provide in respect of any
Director, or his associates, as such
any privilege or advantage not
generally accorded to the class of
persons to which such scheme or
fund relates; and

any contract or arrangement in which
the Director or his associates is/are
interested in the same manner as other
holders of shares or debentures or other
securities of the Company by virtue

only of his/their interest in shares or

debentures or other securities of the
Company.



Amended on 8

June 2004

20120530

(iv)

v)

Any Director may continue to be or become a
director, managing director, joint managing
director, deputy managing director, executive
director, manager or other officer or member
of any other company in which the Company
may be interested and (unless otherwise
agreed) no such Director shall be accountable
for any remuneration or other benefits
received by him as a director, managing
director, joint managing director, deputy
managing director, executive director,
manager or other officer or member of any
such other company. The Directors may
exercise the voting powers conferred by the
shares in any other company held or owned by
the Company, or exercisable by them as
directors of such other company in such
manner in all respects as they think fit
(including the exercise thereof in favour of
any resolution appointing themselves or any
of them directors, managing directors, joint
managing directors, deputy managing
directors, executive directors, managers or
other officers of such company) and any
Director may vote in favour of the exercise of
such voting rights in manner aforesaid
notwithstanding that he may be, or about to
be, appointed a director, managing director,
joint managing director, deputy managing
director, executive director, manager or other
officer of such a company, and that as such he
is or may become interested in the exercise of
such voting rights in manner aforesaid.

A general notice to the Directors by a Directo
that he or any of his associates is to be
regarded as interested in any contract or
arrangement which may be made with any
specified person, firm or corporation after the
date of such notice shall be a sufficient
declaration of interest in relation to any
contract or arrangement so made, provided
that no such notice shall be of effect unless
either it is given at a meeting of the Directors
or the Director takes reasonable steps to
ensure that it is brought up and read at the next
meeting of the Directors after it is given.
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(B)

(®)

(D)

(E)

A Director may be or become a director of any
company promoted by the Company or in which it may
be interested as a vendor, shareholder or otheande
no such Director shall be accountable for any benef
received as a director or member of such company.

Any Director may act by himself or by his firm a
professional capacity for the Company and he or his
firm shall be entitled to remuneration for professil
services as if he were not a Director, provided tha
nothing herein contained shall authorise a Direotor
his firm to act as auditor to the Company.

Notwithstanding any other provisions of thisskaw,
any payment to a Director or past Director of the
Company by way of compensation for loss of office o
as consideration for or in connection with his
retirement from office other than payments to whach
Director is entitled by contract must be approvegd b
the Company in general meeting.

The provisions set out in bye-law 103 shalllgppall
respects to each of the alternate directors of the
Company to the same extent mutatis mutandis as if h

were a Director.

Managing Directors, etc.

The board may from time to time appoint ang onmore of
its body to the office of managing director, jom@anaging
director, deputy managing director, or other exeeuirector
and/or such other office in the management of tigness of
the Company as it may decide for such period amsh goich
terms as it thinks fit and upon such terms asnareeration as
it may decide in accordance with bye-law 101.

Every Director appointed to an office undee-taw 104
hereof shall, subject to the provisions of any @xitbetween
himself and the Company with regard to his emplayme

such office, be liable to be dismissed or remohedefrom by
the board.

A Director appointed to an office under bye-law Xbvéll be
subject to the same provisions as to removal asother
Directors, and he shall (subject to the provisiafisany
contract between him and the Company) ipso factd an
immediately cease to hold such office if he shaefise to hold
the office of Director for any cause.
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107.

108.

The Directors may from time to time entrustatal confer
upon a managing Director, joint managing Directigputy
managing Director or executive Director all or amiythe
powers of the Directors that they may think fit. tBihe
exercise of all powers by such Director shall dgestt to such
regulations and restrictions as the Directors mamftime to
time make and impose, and the said powers mayadirae be
withdrawn, revoked or varied.

(A)

(B)

Management

Subject to any exercise by the Directdréhe powers
conferred by bye-laws 109 to 111, the management of
the business of the Company shall be vested in the
Directors who, in addition to the powers and
authorities by these bye-laws expressly conferpaghu
them, may exercise all such powers and do all such
acts and things as may be exercised or done or
approved by the Company and are not hereby oréoy th
Companies Act expressly directed or required to be
exercised or done by the Company in general meeting
but subject nevertheless to the provisions of the
Companies Act and of these bye-laws and to any
regulations from time to time made by the Company i
general meeting not being inconsistent with such
provisions or these bye-laws, provided that no
regulation so made shall invalidate any prior d¢he
Directors which would have been valid if such
regulation had not been made.

Without prejudice to the general powers comderby
these bye-laws, it is hereby expressly declarettiiea
Directors shall have the following powers:-

(i) to give to any person the right or option of
requiring at a future date that an allotment shall
be made to him of any share at par or at such
premium as may be agreed,;

(i)  to give any Directors, officers or servaofshe
Company an interest in any particular business
or transaction or participation 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.

-33-



Managers

Appointment 1009. The Directors may from time to time appointgeneral
and . manager, manager or managers of the Company andixnay
remuneration

his or their remuneration either by way of salary o
commission or by conferring the right to participatin the
profits of the Company or by a combination of twamore of
these modes and pay the working expenses of atine aftaff
of the general manager, manager or managers whobmay
employed by him or them upon the business of thagzmy.

of managers

Tenure of 110. The appointment of such general manager, neanag
ggﬁr‘;‘”d managers may be for such period as the Directoysd®eide

and the Directors may confer upon him or them akmwy of
the powers of the Directors as they may think fit.

Terms and 111. The Directors may enter into such agreemermtgoeements

conditions of with any such general manager, manager or managens

appointment such terms and conditions in all respects as theciirs may
in their absolute discretion think fit, includingpower for
such general manager, manager or managers to a@poin
assistant manager or managers or other employessadgver
under them for the purpose of carrying on the lessrof the
Company.

Retirement of Directors

g?fgg‘;‘égg Retirementof 112, (A)  Every Director shall retire from office tater than the
Directors third annual general meeting after he was lastedec
or re-elected.

?l:‘;g“ggg;” 3 (B) At each annual general meeting, if the numbkr
Director retiring under Bye-law 112(A) is less than
one-third (or the number nearest to but not grehter
one-third if the total number of Directors is nbtee
or a multiple of three) of the Directors for thené
being, then additional Directors shall retire froffice
by rotation under this Bye-law 112(B) to make ue th
shortfall. The Directors to retire by rotation Bha
include (so far as necessary to obtain the number
required) any Director who wishes to retire and toot
offer himself for re-election and any Director
appointed pursuant to the provisions of bye-law 95.
Any further Directors so to retire shall be tho$¢he
other Directors subject to retirement by rotatiomow
have been longest in office since their last retela
or appointment and so that as between persons who
became or were last re-elected Directors on theesam
day those to retire shall (unless they otherwiseeg
among themselves) be determined by lot.
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113.

114.

115.

(C)  Arretiring Director shall be eligible for réeetion.

(D)  The retirement of a Director pursuant to theefoing
bye-laws shall not have effect until the conclusidn
the meeting except where a resolution is passed to
elect some other person in the place of the rgtirin
Director or a resolution for his re-election is pouthe
meeting and lost and accordingly a retiring Directo
who is re-elected or deemed to have been re-elected
will continue in office without a break.

(A) The Company at any general meeting at kwiaioy
Directors retire in manner aforesaid may fill the
vacated office by electing a like number of perstans
be Directors.

(B)  Aresolution for the election of two or morerpons as
Directors by a single resolution shall not be mosed
any general meeting unless a resolution that it bbea
so moved has first been agreed to by the meeting
without any vote being given against it; and any
resolution moved in contravention of this provision
shall be void.

If at any general meeting at which an elecobrDirectors

ought to take place, the places of the retiringe€lors are not
filled the retiring Directors or such of them asvdanot had
their places filled shall be deemed to have beeslaeted and
shall, if willing, continue in office until the néannual general
meeting and so on from year to year until theicesaare filled,
unless:-

(1) it shall be determined at such meeting to oedthe
number of Directors; or

(i) it is expressly resolved at such meeting tofill up
such vacated offices; or

(i) such Director is required to retire from wk at such
meeting by virtue of the provisions in Bye-law 1AP(
or

(iv)  in any such case the resolution for re-etactof a
Director is put to the meeting and lost.

The Company may from time to time in generaktimg by
Ordinary Resolution increase or reduce the number o
Directors but so that the number of Directors shaler be
less than three.
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116.

117.

118.

119.

No person, other than a retiring Director, lishanless
recommended by the Directors for election, be lelgifor

election to the office of Director at any gener&ating, unless
notice in writing of the intention to propose thgrson for
election as a Director and notice in writing byttharson of
his willingness to be elected shall have been gitcenthe

Company for a period of not less than seven dayswencing
no earlier than the day after the despatch of ttea of the
meeting appointed for such election and endingater than
seven days prior to the date of such meeting.

The Company shall keep at its head officgeter containing
the names and addresses, occupations and naiesalitits
Directors and Secretaries.

The Company made by Ordinary Resolution remang
Director (including a managing or other executirector, but
without prejudice to any claim for damages that rregreby
arise) before the expiration of his period of ddfic
notwithstanding anything in these bye-laws or iny an
agreement between the Company and such Directomaiyd
by Ordinary Resolution elect another person inskesd. Any
person so elected shall hold office for such timé @s the
Director in whose place he is elected would have the same

if he had not been removed.

Proceedings of Directors

(A) The Directors may meet together for the despatch of
business, adjourn and otherwise regulate theiringset
and proceedings as they think fit and may deteritiae
guorum necessary for the transaction of business.
Unless otherwise determined two Directors shalbbe
quorum. For the purposes of this bye-law an alterna
Director shall be counted in a quorum but,
notwithstanding that an alternate Director is derahte
for more than one Director, he shall for quorum
purposes count as only one Director. A Directoarmy
member of a committee of the Directors may paratap
in a meeting of the board or such committee by mean
of a conference telephone or similar communications
equipment by means of which all persons partiangati
in the meeting are capable of hearing each other.

(B) Where the Company does not have a quorum of
Directors ordinarily resident in Bermuda, the Compa
shall in accordance with the Statutes appoint and
maintain a resident representative (being a person
ordinarily resident in Bermuda) and the resident
representative shall maintain an office in Bermadd
comply with the provisions of the Statutes.
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The Company shall provide the resident represemtati
with such information as the resident represergatiay
require in order to be able to comply with the psmns
of the Statutes.

A Director may, and on request of a Director secretary
shall, at any time summon a meeting of the boarmatics

thereof shall be given to each Director either nitimg or by

telephone or by telex or telegram at the address fime to

time notified to the Company by such Director osurch other
manner as the board may from time to time determine

Questions arising at any meeting of the behadl be decided
by a majority of votes, and in case of an equalityotes the
chairman shall have a second or casting vote.

The Directors may elect a chairman of theietings and
determine the period (not being a period extentdagpnd the
date of the annual general meeting at which suelrmlan is
due to retire) for which he is to hold office; bhfitno such
chairman is elected, or if at any meeting the chair is not
present within five minutes after the time appainter
holding the same, the Directors present may chooseof
their number to be chairman of the meeting.

A meeting of the Directors for the time beiagwhich a
guorum is present shall be competent to exercise ahy of
the authorities, powers and discretions by or urttiese
bye-laws for the time being vested in or exercisdhy} the
Directors generally.

The Directors may delegate any of their pow@dmmittees
consisting of such member or members of their baglyhe
Directors think fit, and they may from time to timnevoke

such delegation or revoke the appointment of asdhdirge
any such committees either wholly or in part, aitideg as to
persons or purposes, but every committee so foshatl in

the exercise of the powers so delegated confornany
regulations that may from time to time be impospdruit by

the Directors.

All acts done by any such committee in conftymith such

regulations and in fulfilment of the purposes fdmieh it is

appointed, but not otherwise, shall have the lieed and
effect as if done by the Directors, and the Dires&hall have
power, with the consent of the Company in genesstmg, to
remunerate the members of any special committekclaarge
such remuneration to the current expenses of tinep@oy.
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126.

127.

128.

129.

130.

The meetings and proceedings of any such ctieami
consisting of two or more members shall be govelmethe
provisions herein contained for regulating the nmgst and
proceedings of the Directors.

All acts bona fide done by any meeting ofBirectors or by
a committee of Directors or by any person acting Bérector
shall, notwithstanding that it shall be afterwadiscovered
that there was some defect in the appointmentadf Burector
or persons acting as aforesaid or that they ooathyem were
disqualified, be as valid as if every such persaa Ibeen duly
appointed and was qualified to be a Director.

The continuing Directors may act notwithstagdiany
vacancy in their body, but, if and so long as tmeimber is
reduced below the number fixed by or pursuant tsé¢h
bye-laws as the necessary quorum of Directors;ahénuing
Director or Directors may act for the purpose af@asing the
number of Directors to that number or of summonag
general meeting of the Company but for no otheppse.

A resolution in writing signed by each of ieectors for the
time being in relevant territories (or their regpexalternates
appointed pursuant to bye-law 96) shall, provideaths
directors (or their respective alternates) wouldstibute a
guorum at any meeting of the board convened toidenthe

resolution and provided further that a copy of sregolution

has been given or the contents thereof communitataitithe

Directors for the time being entitled to receivetices of

meetings of the Directors in the same manner asesobf

meetings are required to be given by these predemts valid
and effectual as if it has been passed at a meefirige

Directors duly convened and held and may consiseuéral

documents in like form each signed by one or mdréhe

Directors or alternate Directors. Notwithstandingpe t
foregoing, a resolution in writing shall not be ped in lieu of
a meeting of the board for the purposes of conisigesiny

matter or business in which a substantial sharehadtl the

Company or a Director has a conflict of interest #re board
has determined that such conflict of interest tonagerial.

Secretary

The Secretary shall be appointed by the bfmarduch term,
at such remuneration and upon such conditionsmaayitthink
fit, and any secretary so appointed may be remdyethe
board. Anything by the Companies Act or these layesl
required or authorised to be done by or to theesaxy, if the
office is vacant or there is for any other reasonsacretary
capable of acting, may be done by or to any asgistadeputy
secretary, or if there is no assistant or deputyesary capable
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131.

132.

133.

of acting, by or to any officer of the Company autbed
generally or specially in that behalf by the board. the
secretary appointed is a corporation or other bidyay act
and sign by the hand of any one or more of itsctlirs or
officers duly authorised.

The secretary shall ordinarily reside in #mgitory where the
head office is situate.

A provision of the Companies Act or of thesge-laws
requiring or authorising a thing to be done bymatDirector
and the secretary shall not be satisfied by itagpdbne by or
to the same person acting both as Director and asmace
of the secretary.

General management and use of the seal

(A) The Company may have one or more sealthas
Directors may determine. The board shall provide fo
the safe custody of the seals which shall only $exlu
by the authority of the board or of a committeehsf
board authorised by the board in that behalf, amdye
instrument to which the seal shall be affixed shall
signed by a Director and shall be countersignethéy
secretary or by a second Director or by some other
person appointed by the board for the purpose,
provided that the board may either generally carig
particular case or cases resolve (subject to such
restrictions as to the manner in which the seal beay
affixed as the board may determine) that such
signatures or any of them may be affixed to cedis
for shares or debentures or representing any fahar
of security by some mechanical means other than
autographic to be specified in such resolutionhat t
such certificates need not be signed by any person.
Every instrument executed in the manner provided by
this bye-law shall be deemed to be sealed and &akcu
with the authority of the Directorgreviously given.
Wherever in these bye-laws reference is made to the
seal, the reference shall, when and so far as reay b
applicable, be deemed to include any such othéasea
aforesaid.

(B) The Company may have a securities seal forfoise
sealing certificates for shares or other secunsigsed
by the Company. No signature of any Director,agffi
or other person and no mechanical reproduction
thereof shall be required on any such certificate o
other document and any such certificate or other
document to which the securities seal is affixeallsh
be valid and deemed to have been sealed and edecute
with the authority of the board notwithstanding the
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absence of any such signature or mechanical
reproduction as aforesaid.

All cheques, promissory notes, drafts, bifiexchange and
other negotiable instruments, and all receiptsifoneys paid
to the Company shall be signed, drawn, accepteldrsed or
otherwise executed, as the case may be, in suchenaa the
board shall from time to time by resolution detereni The
Company’s banking accounts shall be kept with duefiker
or bankers as the board shall from time to timeieine.

(A) The board may from time to time and at &me, by
power of attorney under the seal, appoint any @myp
firm or person or any fluctuating body of persons,
whether nominated directly or indirectly by the twha
to be the attorney or attorneys of the Compangfch
purposes and with such powers, authorities and
discretion (not exceeding those vested in or esabte
by the board under these bye-laws) and for sudlger
and subject to such conditions as it may thinkaitg
any such power of attorney may contain such prongsi
for the protection and convenience of persons dgal
with any such attorney as the board may thinkafiigl
may also authorise any such attorney to sub-dedexjiat
or any of the powers authorities and discretiorsteck
in him.

(B) The Company may, by writing under its seal pemer
any person, either generally or in respect of any
specified matter, as its attorney to execute desds
instruments on its behalf and to enter into comsrand
sign the same on its behalf and every deed sigged b
such attorney on behalf of the Company and under hi
seal shall bind the Company and have the samd affec
if it were under the seal of the Company.

The board may establish any committees, lboalrds or
agencies for managing any of the affairs of the Qamy,
either in the relevant territories or elsewherel aray appoint
any persons to be members of such committees, boaats
or agencies and may fix their remuneration, and dedggate
to any committee, local board or agent any of tbevgss,
authorities and discretions vested in the boardefothan its
powers to make calls and forfeit shares), with powee
sub-delegate, and may authorise the members ofcaay
board or any of them to fill any vacancies ther@ml to act
notwithstanding vacancies, and any such appointnoent
delegation may be upon such terms and subject ¢b su
conditions as the board may think fit, and the Hoaray
remove any person so appointed and may annul grarar
such delegation, but no person dealing in goodh faitd
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137.

138.

without notice of any such annulment or variatidralk be
affected thereby.

The board may establish and maintain or peocilre
establishment and maintenance of any contributory o
non-contributory pension or superannuation funds the
benefit of, or give or procure the giving of dooas,
gratuities, pensions, allowances or emolumentaygarsons
who are or were at any time in the employment ovise of
the Company, or of any company which is a subsidéthe
Company, or is allied or associated with the Congpmrwith
any such subsidiary company, or who are or weematime
Directors or officers of the Company or of any swther
company as aforesaid, and holding or who have hald
salaried employment or office in the Company orhsather
company, and the wives, widows, families and depetsdof
any such persons. The board may also establiskudrsidise
or subscribe to any institutions, associationsblar funds
calculated to be for the benefit of or to advaree ihterests
and well-being of the Company or of any such otieenpany
as aforesaid or of any such persons as aforesait ey
make payments for or towards the insurance of amh s
persons as aforesaid, and subscribe or guarantaeynior
charitable or benevolent objects or for any exlohitor for
any public, general or useful object. The board oh@gny of
the matters aforesaid, either alone or in conjonctith any
such other company as aforesaid. Any Director ngldiny
such employment or office shall be entitled to ipgrate in
and retain for his own benefit any such donatiaafugty,
pension, allowance or emolument.

Capitalisation of reserves

(A) The Company in general meeting may upoa th
recommendation of the Directors resolve that it is
desirable to capitalise any part of the amounttiier
time being standing to the credit of any of the
Company’s reserve accounts or to the credit of the
profit and loss account or otherwise available for
distribution (and not required for the payment or
provision of the dividend on any shares with a
preferential right to dividend) and accordingly ttha
such sums be set free for distribution amongst the
members who would have been entitled thereto if
distributed by way of dividend and in the same
proportion on condition that the same be not paid i
cash but be applied either in or towards payingup
amounts for the time being unpaid on any shara$ hel
by such members respectively or paying up in full
unissued shares or debentures of the Company to be
allotted and distributed credited as fully paidta@and
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(B)

©)

amongst such members in the proportion aforesaid or
partly in the one way and partly in the other, #mel
Directors shall give effect to such resolution,yided

that a share premium account and any reserve dr fun
representing unrealised profits may, for the puegos
of this bye-law, only be applied in paying up unisd
shares to be issued to members of the Company
credited as fully paid up shares. In carrying sums
reserve and in applying the same the Board shall
comply with the provisions of the Act.

Wherever such a resolution as aforesaid dheale
been passed the Directors shall make all
appropriations and applications of the undivided
profits resolved to be capitalised thereby, and all
allotments and issues of fully paid up shares or
debentures, if any, and generally shall do all acts
things required to give effect thereto, with futivper

to the Directors to make such provision by theessu
fractional certificates or by payment in cash or
otherwise (including provision for the benefit of
fractional entittements to accrue to the Company
rather than to the members concerned) as they tiink
for the case of shares or debentures becoming
distributable in fractions, and also to authorisy a
person to enter on behalf of all members entitled
thereto into an agreement with the Company progidin
for the allotment to them respectively, creditediudly

paid up, of any further shares or debentures tahvhi
they may be entitled upon such capitalisation,agr,
the case may require, for the payment up by the
Company on their behalf, by the application theodto
their respective proportions of the profits resdive

be capitalised, of the amounts or any part of the
amounts remaining unpaid on their existing shares,
and any agreement made under such authority shall b
effective and binding on all such members.

The Directors may, in relation to any capsgation
sanctioned under this bye-law in their absolute
discretion specify that, and in such circumstarares

if directed so to do by a member or members edtitle
to an allotment and distribution credited as fydgid

up of unissued shares or debentures in the Company
pursuant to such capitalisation, shall allot and
distribute credited as fully paid up the unissulearss

or debentures to which that member is entitleditths
person or persons as that member may nominate by
notice in writing to the Company, such notice to be
received not later than the day for which the gainer
meeting of the Company to sanction the capitabsati

is convened.
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Dividends and reserves

The Company in general meeting may declareleinds in
any currency or make distributions out of contrdglisurplus
but no dividends or distributions shall exceed #&meount
recommended by the board.

(A)

(B)

The board may from time to time pay to thembers
such interim dividends as appear to the board to be
justified by the profits of the Company and, in
particular (but without prejudice to the generality

the foregoing), if at any time the share capitathe
Company is divided into different classes, the Hoar
may pay such interim dividends in respect of those
shares in the capital of the Company which confer o
the holders thereof deferred or non-preferentglita

as well as in respect of those shares which camfer
the holders thereof preferential rights with regeod
dividend and provided that the board acts bonathide
board shall not incur any responsibility to thedesb

of shares conferring any preference for any damage
that they may suffer by reason of the payment of an
interim dividend on any shares having deferred or
non-preferential rights.

The board may also pay half-yearly or at othetable
intervals to be settled by it any dividend whichyrba
payable at a fixed rate if the board is of the @pirthat
the profits justify the payment.

No dividend shall be paid or distribution madet of
contributed surplus if to do so would render thempany
unable to pay its liabilities as they become duetlw
realisable value of its assets would thereby bedesssethan
its liabilities. No dividend shall carry interest.

(A)

(i)

Whenever the Directors or the Company eémeayal
meeting have resolved that a dividend be paid or
declared on the share capital of the Company, the
Directors may further resolve:-

that such dividend be satisfied wholly or inrfpa the
form of an allotment of shares credited as fullydpa
provided that the shareholders entitled thereto lveil
entitled to elect to receive such dividend (or part
thereof) in cash in lieu of such allotment. Inlsgase,
the following provisions shall apply:-

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

(b) the Directors, after determining the basis of
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or

(ii)

()

(d)

allotment, shall give not 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
place at which and the latest date and time by
which duly completed forms of election must

be lodged in order to be effective;

the right of election may be exercised in
respect of the whole or part of that portion of
the dividend in respect of which the right of
election has been accorded;

the dividend (or that part of the dividendo®
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 exercised ("the non-elected
shares") and in satisfaction thereof shares shall
be allotted credited as fully paid to the
shareholders of the non-elected shares on the
basis of allotment determined as aforesaid and
for such purpose the Directors 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, share premium account and
reserve fund (if there be any such reserve)) as
the Directors may determine, a sum equal to
the aggregate nominal amount of the shares to
be allotted on such basis 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 non-elected shares
on such basis;

that shareholders entitled to such dividerndlks be
entitled to elect to receive an allotment of shares
credited as fully paid in lieu of the whole or symzdrt

of the dividend as the Directors may think fit.siach
case, the following provisions shall apply:-

(@)

(b)

the basis of any such allotment shall be
determined by the Directors;

the Directors, after determining the basis of
allotment, shall give not less than two weeks'
notice in writing to the shareholders of the
right of election accorded to them and shall
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(B)

send with such notice forms of election and
specify the procedure to be followed and the
place at which and the latest date and time by
which duly completed forms of election must
be lodged in order to be effective;

(c) the right of election may be exercised in
respect of the whole or part of that portion of
the dividend in respect of which the right of
election has been accorded;

(d) the dividend (or that part of the dividend in
respect of which a right of election has been
recorded) 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 to the holders of the elected shares
on the basis of allotment determined as
aforesaid and for such purpose the Directors
shall capitalise and apply out of any part of the
undivided profits of the Company’s reserve
accounts (including any special account, share
premium account and reserves) as the
Directors may determine, a sum equal to the
aggregate nominal amount of the shares to be
allotted on such basis 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.

The shares allotted pursuant to the provisiohs
paragraph (A) of this bye-law shall rank pari passu
all respects with the shares then in issue saweaml
regards participation:-

0] in the relevant dividend (or the right to eaee
or to elect to receive an allotment of shares in
lieu thereof as aforesaid); or

(i) in any other distributions, bonuses or rght
paid, made, declared or announced prior to or
contemporaneously with the payment or
declaration of the relevant dividend,

unless, contemporaneously with the announcement b
the Directors of their proposal to apply the prans

of sub-paragraph (i) or (ii) of paragraph (A) ofsth
bye-law in relation to the relevant dividend or
contemporaneously with their announcement of the
distribution, bonus or rights in question, the Dtoes
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(D)

(E)

shall specify that the shares to be allotted punist@a
the provisions of paragraph (A) of this bye-lawlsha
rank for participation in such distribution, bonos
rights.

The Directors may do all acts and things acbergd
necessary or expedient to give effect to any
capitalisation pursuant to the provisions of paapbr

(A) of this bye-law with full power to the Direct®to
make such provisions as they think fit in the cake
shares becoming distributable in fractions (inahgdi
provisions whereby, in whole or in part, fractional
entittements are aggregated and sold and the net
proceeds distributed to those entitled, or are
disregarded or rounded up or down or whereby the
benefit of fractional entitlements accrues to the
Company rather than to the members concerned). The
Directors may authorise any person to enter into on
behalf of all members interested, an agreement with
the Company providing for such capitalisation and
matters incidental thereto and any agreement made
pursuant to such authority shall be effective and
binding on all concerned.

The Company may upon the recommendation of the
Directors by Special Resolution resolve in respéct
any one particular dividend of the Company that
notwithstanding the provisions of paragraph (A) of
this bye-law a dividend may be satisfied whollythe
form of an allotment of shares credited as fullydpa
without offering any right to shareholders to elext
receive such dividend in cash in lieu of such allet.

The Directors may on any occasion determira th
rights of election and the allotment of shares unde
paragraph (A) of this bye-law shall not be made
available or made to any shareholders with regidter
addresses in any territory where in the absenca of
registration statement or other special formalithes
circulation of an offer of such rights of electionthe
allotment of shares would or might be unlawful, &nd
such event the provisions aforesaid shall be read a
construed subject to such determination.

Reserves 143. The board may, before recommending any dividset aside
out of the profits of the Company such sums dsiriiks fit as
areserve or reserves which shall, at the diseretithe board,
be applicable for meeting claims on or liabilitie§ the
Company or contingencies or for paying off any |capital
or for equalising dividends or for any other pumgds which
the profits of the Company may be properly appliadd
pending such application may, at the like discret@ther be

20120530
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144.

145.

146.

147.

employed in the business of the Company or be tedes

such investments (other than shares of the Compnihe
board may from time to time think fit, and so titaghall not

be necessary to keep any investments constitutmgeserve
or reserves separate or distinct from any othezstnents of
the Company. The board may also without placingstme to
reserve carry forward any profits which it may thprudent
not to distribute by way of dividend.

Subject to the rights of persons, if any,tkatito shares with
special rights as to dividend and subject to theseof issue
of any shares providing to the contrary, all divide shall be
declared and paid according to the amounts pasdeolited as
paid up on the shares in respect of whereof theleln is
paid, but no amount paid up or credited as paidrup share
in advance of calls or instalments shall be tredtrdthe
purposes of this bye-law as paid up on the share.

(A) The Directors may retain any dividends ather
moneys payable on or in respect of a share upochwhi
the Company has a lien, and may apply the same in o
towards satisfaction of the debts, liabilities or
engagements in respect of which the lien exists.

(B)  The Directors may deduct from any dividendonus
payable to any member all sums of money (if any)
presently payable by him to the Company on account
of calls, instalments or otherwise.

Any general meeting sanctioning a dividend maye a call
on the members of such amount as the meeting fiotgsso
that the call on each members shall not exceedlithéend
payable to him, and so that the call be made payabthe
same time as the dividend, and the dividend maysoif
arranged between the Company and the member, bwfset
against the call.

Whenever the Directors or the Company in gdnmeeeting
have resolved that a dividend be paid or declatid,
Directors may further resolve that such dividendshgsfied
wholly or in part by the distribution of specifissets of any
kind and in particular of paid up shares, debestuve
warrants to subscribe securities of the Compamgngrother
company, or in any one or more of such ways, anergvany
difficulty arises in regard to the distribution tBé&ectors may
settle the same as they thinks expedient, andrticpi@r may
issue fractional certificates, disregard fractioaatitiements
or round the same up or down, and may fix the vétue
distribution of such specific assets, or any phere¢of, and
may determine that cash payments shall be madenyo a
members upon the footing of the value so fixed rigeo to
adjust the rights of all parties, and may vest sugh specific
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assets in trustees as may seem expedient to thet@s and
may appoint any person to sign any requisite insénts of
transfer and other documents on behalf of the persatitled
to the dividend and such appointment shall be wifec
Where requisite, a contract shall be filed in adaoce with
the provisions of the Companies Act and the Dinectoay
appoint any person to sign such contract on bebfathe
persons entitled to the dividend and such appointisteall be
effective.

A transfer of shares shall not pass the tmglany dividend or
bonus declared thereon before the registratiohefransfer.

If two or more persons are registered as joatders of any
shares, any one of such persons may give effeeceipts for
any dividends, interim dividends or bonuses androtioneys
payable in respect of such shares.

Unless otherwise directed by the Directory, dmidend or
bonus may be paid by cheque or warrant sent thrtheghost
to the registered address of the member entitigdh case of
joint holders, to the registered address of thatwhose name
stands first in the register in respect of thetjbiolding or to
such person and to such address as the holdenbh@ders
may in writing direct. Every cheque or warrant satshall be
made payable to the order of the person to whasrsint, and
the payment of any such cheque or warrant shalatpas a
good discharge to the Company in respect of thelein
and/or bonus represented thereby, notwithstantlisigtt may
subsequently appear that the same has been stdleat any
endorsement thereon has been forged.

All dividends or bonuses unclaimed for oner ydter having
been declared may be invested or otherwise madef byehe

Directors for the benefit of the Company until oi@d and the
Company shall not be constituted a trustee in gpereof.
All dividends or bonues unclaimed for six yeareaftaving
been declared may be forfeited by the Directors simall

revert to the Company.

Annual returns
The Directors shall be make the requisite ahneturns in
accordance with the requirements of the relevantdges, if
any.

Accounts

The Directors shall cause proper books of atsato be kept
of the sums of money received and expended by dnep@ny,
and the matters in respect of which such receipd an
expenditure take place, and of the property, asseddits and
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liabilities of the Company and of all other mattezguired by
the Companies Act or necessary to give a true @ndiew of
the Company's affairs and to explain its transastio

Where accounts 154, The books of account shall be kept at theec®fir, subject to
to be kept the Act, at such other place or places as the Direthink fit
and shall always be open to the inspection of tinediors.
Inspection by 155. The Directors shall from time to time deterenimhether and
members to what extent, at what times and places and umdet
conditions or regulations, the accounts and bodkshe
Company, or any of them, shall be open to the ictspe of
the members not being Directors, and no memberkeioiy
a Director) shall have any right of inspecting atgount or
book or document of the Company, except as corfdryehe
Companies Act or authorised by the Directors or thy
Company in general meeting.
Annual profit 156. (A)  Subject to Section 88 of the Act the Dicgs shall lay
and loss before the Company at each annual general meeting
E‘;f;:cnet ";Tget the audited profit and loss accounts, balance sheet
group accounts (if any) and reports of the Company
respect of the preceding financial year or offeiquk
for which audited accounts have been prepared.
Annual report (B) Every balance sheet of the Company shall geesi
of Directors pursuant to the provisions of the Companies Aat, an
and balance . .
sheet to be sent a copy of every balance sheet (including every
to members document required by law to be annexed thereto) and
profit and loss account which is to be laid beftire
Company in general meeting, together with a copy of
the Directors’ report and a copy of the auditoegart,
shall not less than twenty-one days before the ofate
the meeting, be sent to every member of, and every
holder of debentures of, the Company and every
person registered under bye-law 45 and every other
person entitled to receive notices of general mgsti
of the Company, provided that this bye-law shall no
require a copy of those documents to be sent to any
person of whose address the Company is not aware or
to more than one of the joint holders of any shares
debentures.
Audit
Auditors 157. Auditors shall be appointed and their dutiegutated in
accordance with the provisions of the Statutes.
Remuneration 158, Subject as otherwise provided by the Statuths
of auditors remuneration of the auditors shall be fixed byG@uenpany in
general meeting, provided always that in respectay
particular year the Company in general meeting dedggate
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the fixing of such remuneration to the Directors.

When accounts 159, Every statement of accounts audited by the paowyis
]E%;’IT dseeem”;%d auditors (which, subject to Section 88 of the Asttall be
y conducted at least once in every year) and presdntehe
Directors at a general meeting shall after appratasuch
meeting be conclusive except as regards any eisoovkred
therein within three months of the approval ther@dfienever
any such error is discovered within that period,shiall
forthwith be corrected, and the statement of accanrended

in respect of the error shall be conclusive.

Notices
/z*(r)f‘l%”dedO”N””eSer_vice of 160. Any notice or document (including any corperat
hotices communication within the meaning ascribed theretten the

rules of the Designated Stock Exchange), whetheoito be
given or issued under these bye-laws from the Compaa
shareholder shall be in writing or by cable, tetexacsimile
transmission message or other form of electroamsimission
or communication and any such notice and documewythme
served or delivered by the Company on or to anyestedder
either personally or by sending it through the post prepaid
envelope addressed to such shareholder at histaesgls
address as appearing in the register or at any ailfdress
supplied by him to the Company for the purpos@®the case
may be, by transmitting it to any such addresgasrsmitting
it to any telex or facsimile transmission numbeel&ctronic
number or address or website supplied by him t@€im@pany
for the giving of notice to him or which the person
transmitting the notice reasonably and bona fidebes at
the relevant time will result in the notice beingydreceived
by the shareholder or may also be served by adeemgnt
published in the newspapers or by placing it orGbmpany’s
website and giving to the shareholder a noticengtdhat the
notice or other document is available there (a iteobf
availability"). The notice of availability may bevgn to the
shareholder by any of the means set out abovesia of joint
holders of a share, all notices shall be giverm& holder for
the time being one of the joint holders whose nataeds first
in the register and notice so given shall be deesrmdficient
notice to all the joint holders. Notwithstandig tforegoing,
the Company may deem consent on the part of alsbide
to a corporate communication being made availablerh on
the Company’s website if such deemed consent isifted
by the rules of the Designated Stock Exchange dued t
Company complies with any procedure that the Dedegh
Stock Exchange may require.
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Where the registered address of a member tsdeuthe
relevant territories, notice, if given through thest, shall be
sent by pre-paid air mail letter. Any member wheegstered
address is outside the relevant territories mayfyndhe
Company in writing of an address in the relevanttt@ies
which for the purpose of service of notice shalldeemed to
be his registered address. A member who has neteegx
address shall be deemed to have received any nehitzh
shall have been displayed at the registered offitehe
Company and shall have remained there for the spéce
twenty-four hours and such notice shall be deemelave
been received by such member on the day follownad on
which it shall have been first so displayed.

Any notice or other document:

() if served or delivered by post, shall whergmmpriate
be sent by airmail and shall be deemed to have been
served or delivered on the day following that oriclh
the envelope containing the same, properly prepadt
addressed, is put into a post office situated withie
relevant territory and in proving such service elinery
it shall be sufficient to prove that the envelope o
wrapper containing the notice or document was pippe
addressed and put into the post and a certificate
writing signed by the Secretary or other officertioé
Company or other person appointed by the Board that
the envelope or wrapper containing the writtenagotr
other document was so addressed and put into tte po
shall be conclusive evidence thereof;

(i)  if sent by electronic communication, shall be degntoe
be given on the day on which it is transmitted fribma
server of the Company or its agent. A written cti
placed on the Company’s website or the websitd®f t
Designated Stock Exchange, is deemed given by the
Company to a shareholder on the day following tdmat
which a notice of availability is deemed servedtioa
shareholder;

(i) if served by advertisement, shall be deemed to have
been served on the day of issue of the official
publication and/or newspaper(s) in which the
advertisement is published (or on the last dagsie if
the publication and/or newspaper(s) are published o
different dates);

(iv) if served or delivered in any other manner contexteol

by these bye-laws, shall be deemed to have beeedser
or delivered at the time of personal service oiveey
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or, as the case may be, at the time of the relevant
dispatch or transmission; and in proving such serer
delivery a certificate in writing signed by the &sary

or other officer of the Company or other person
appointed by the Board as to the act and time ol su
service, delivery, dispatch or transmission shal b
conclusive evidence thereof; and

(v) may be given to a shareholder either in thgligh
language or the Chinese language, subject to due
compliance with all applicable Statutes, rules and

regulations.
Qg‘leonded on2June Service of 163. Any notice or document delivered or sent bgtto, sent by
hotice to electronic communication to, or left at the registeaddress
gﬁtri?géson of, any shareholder in pursuance of these pressht)
death, mental notwithstanding that such shareholder be then decear
disorder or bankrupt and whether or not the Company has nofides
bankruptcy death or bankruptcy, be deemed to have been dohgdén
of a member respect of any registered shares whether heldysoigbintly
with other persons by such shareholder until sorieero
person be registered in his stead as the hold@irdrholder
thereof, and such service shall for all purposesthase
presents be deemed a sufficient service of sucltenar
document on his personal representative and atloper (if
any) jointly interested with him in any such shar&sifficient
service is also deemed given by the Company t@aeebblder
if a notice is placed on the Company’s website.

Transferee to 164. Any person who by operation of law, is transf@ or by other

be bound by means whatsoever becomes entitled to any sharé tshal

prior notices bound by every notice in respect of such share wpir to

his name and address being entered on the regisiérhave
been duly given to the person from whom he derhisgitle
to such share.

Notice valid 165. Any notice or document delivered or sent &stjr left at the
gheocue%r;g:jember registered address of any member in pursuance axeth

presents, shall notwithstanding that such membethka

deceased and whether or not the Company has rudticis

death be deemed to have been duly served in respacty

registered shares whether held solely or jointlyhwather
persons by such member until some other persoedigtered
in his stead as the holder or joint holder thereoil such
service shall for all purposes of these presentddsned a
sufficient service of such notice or document as gersonal
representatives and all persons (if any) jointteiiested with
him in any such shares.

/;(r)nleonded on 2 June How notice to 166. The signature to any notice to be given byGbmpany may
be signed be written or printed or made electronically.
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Member and
entitled to
information

Division of
assets in
liquidation

Service of
process
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167.

168.

169.

Information

No member shall be entitled to require discoverypiofiny
information respecting any detail of the Compalfrgding or
any matter which is or may be in the nature obddrsecret or
secret process which may relate to the condudteobtisiness
of the Company and which in the opinion of the Dioes it
will be inexpedient in the interests of the membefghe

Company to communicate to the public.

(A)

(B)

(©)

Winding up

The Board shall have power in the name andeiraly
of the Company to present a petition to the coont f
the Company to be wound up.

A resolution that the Company be wound up lby t
court or wound up voluntarily shall be a Special
Resolution.

If the Company shall be wound up (whetherabgets

in the liquidation is voluntary, under liquidation
supervision or by the court) the liquidator maythwi
the authority of a Special Resolution, divide among
the members in specie or kind the whole or anygfart
the assets of the Company and whether or not the
assets shall consist of property of one kind odl sha
consist of properties of different kinds and may fo
such purpose set such value as he deems fair mgyon a
one or more class or classes of property and may
determine how such division shall be carried out as
between the members or different classes of members
The liquidator may, with the like authority, vestya
one or more class or classes of property and may
determine how much division shall be carried out as
between the members or different classes of members
The liquidator may, with the like authority, vestya
part of the assets in trustees upon such trustthéor
benefit of members as the liquidator with the like
authority shall think fit, and the liquidation ofe
Company may be closed and the Company dissolved,
but so that no contributor shall be compelled tept

any shares in respect of which there is liability.

In the event of a winding-up of the Company, evegmber
who is not for the time being in any of the releveatritories
shall be bound, within fourteen days after the ipgsef an
effective resolution to wind up the Company voluitya or

the making of an order for the winding-up of then@@any, to
serve notice in writing on the Company appointirgne
person resident in any of the relevant territoaes stating
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Indemnity
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170.

that person’s full name, address and occupatiom wgmom
all summonses, notices, process, orders and judgsnie
relation to or under the winding-up of the Compamgy be
served, and in default of such nomination the tdator of the
Company shall be at liberty on behalf of such memntbe
appoint some such person, and service upon any such
appointee, whether appointed by the member oidbelhtor,
shall be deemed to be good personal service onraeatiber
for all purposes, and, where the liquidator makeg such
appointment, he shall with all convenient speece giotice
thereof to such member by advertisement in suchidging
language daily newspapers circulating in each efrélevant
territories as he shall deem appropriate or bygstered letter
sent through the post and addressed to such meahles
address as mentioned in the register, and sucbensitiall be
seemed to be service on the day following that bichvthe
advertisement appears or the letter is posted.

Indemnity

Save and except so far as the provisions of thesldy shall
be avoided by any provisions of the Statutes:-

(A) every Director or other officer of the Compaanyd the
liquidator or trustees (if any) for the time beiacfing
in relation to any of the affairs of the Companyan
everyone of them and everyone of their heirs,
executors and administrators shall be entitledeo b
indemnified out of the assets of the Company agains
all losses or liabilities which he may sustainrarur in
or about the execution of the duties of his offoze
otherwise in relation thereto, and no Director threo
officer shall be liable for any loss, damages or
misfortune which may happen to or be incurred lgy th
Company in the execution of the duties of his effic
in relation thereto, provided that this bye-law Isha
only have effect in so far as its provisions aré no
avoided by the Companies Act;

(B) ifany Director or other person shall becoreespnally
liable for the payment of any sum primarily duenfro
the Company, the Directors may execute or caule to
executed any mortgage, charge, or security over or
affecting the whole or any part of the assets ef th
Company by way of indemnity to secure the Director
or person so becoming liable as aforesaid from any
loss in respect of such liability.

- END -
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