AMENDED MEMORANDUM OF ASSOCIATION
and

NEW BYE-LAWS
{adapied by Resolution passed on 28th July, 1989)

. AS1A COMMERCIAL HOLDINGS LIMITED

fincorporated in Bermuda)




ASIA COMMERCIAL HOLDINGS LIMITED

(Incorporated in Bermuda with limited liability)

SPECIAL RESOLUTIONS

Passed on the 17th September, 2004

At the Annual General Meeting of the shareholders of ASIA COMMERCIAL HOLDINGS
LIMITED ("the Company") duly convened and held at Cypress Room, 2nd Floor, Novotel
Century Harbourview Hotel, 508 Queen's Road West, Western District, Hong Kong on Friday,
17th day of September, 2004 at 10:38a.m., the following resolutions were duly passed as
special resolutions of the Company:-

SPECIAL RESOLUTIONS

“THAT the Bye-laws of the Company be and are hereby amended in the following manner:

A,

Bye-law 1

(1)

(1)

(iti)

By adding the following new definitions:-
“associate” have the meaning ascribed to it under the Listing Rules.

“Listing Rules” shall mean the Rules Governing the Listing of Securities on
The Stock Exchange of Hong Kong Limited as amended from time to time.

By deleting the words ‘a recognised clearing house within the meaning of
Section 2 of the Securities and Futures (Clearing Houses) Ordinance (Chapter
420 of Laws of Hong Kong) or’ in the definition of “Clearing House™;

By deleting the existing definitions of “Holding company” and “Subsidiary”
and adding the following new definition of “Subsidiary and Holding Company:

*Subsidiary and Holding Company™ shall have the meanings attributed to such
terms in the Companies Ordinance of Hong Kong, but interpreting the term
“subsidiary” in accordance with the definition of “subsidiary™ under rule 1.01
of the Listing Rules.

By re-numbering Bye-law 67 as Bye-law 67(2) and adding the following Bye-law as
Bye-law 67(1):



‘67.(1) Where any Member 1s, under the Listing Rules, required to abstain from
voting on any particular resolution or restricted to voting only for or
only against any particular resolution, any votes cast by or on behalf of
such Member in contravention of such requirement or restriction shall

not be counted.’

. By deleting Bye-law 90 in its entirety and substituting therefor a new Bye-law 90 as
follows:

90.  No person, other than a refiring Director, shall, unless recommended by the
Board for election, be eligible for election to the office of Director at any
general meeting umless a nofice in writing of the intention to propose such
person for election as a Director, signed by a Member (other than the person to
be proposed for election as a Director) duly qualified to attend and vote at the
general meeting for which such notice is given, and a notice in writing signed
by such person of his willingness to be elected shall have been lodged at the
Office or Head Office. The mimmum length of the period during which such
notices are given shall be at least seven (7) days and the period for lodgment of
such notices shall commence no earlier than the day after the despatch of the
notice of the general meeting appointed for such election and end no later than
seven (7) days prior to the date of such general mesting.’

b By deleting Bye-law 97 in its entirety and substituting therefor a new Bye-law 97 as
follows;

97, (A) A Director who 1s in any way, whether directly or indirectly, interested
in a contract or proposed contract with the Company shall declare the
nature of his interest in accordance with the provisions of the Statutes.

(B) A Director shall not vote (nor be counted in the quorum) on any
resolution of the Board approving any contract or arrangement or any
other proposal in which he or any of his associates is materially
interested, but this prohibition shall not apply to any of the following
matters namely:

(1) the giving of any security or indemnity either:

(a)  to the Director or his associate(s) 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

(b)  to a third party in respect of a debt or obligation of the
Company or any of ils subsidiaries for which the
Director or his associate(s) has himselfthemselves
assumed responsibility in whole or in part and whether
alone or jointly under a guarantee or indemnity or by the
giving of security;

(i1) any proposal conceming 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 inferested i for

IS



(€)

subscription or purchase where the Director or his associate(s)
isfare or is/are to be interested as a participant in the
underwriting or sub-underwriting of the offer;

(111) any proposal concerning any other company in which the

Director or his associate(s) is/are interested only, whether
directly or indirectly, as an officer or executive or shareholder or
in which the Director or his associate(s) is/are beneficially
interested in shares of that company, provided that the Director
and any of his associates are not in aggregate beneficially
interested in 5% or more of the issued shares of any class of
such company (or of any third company through which his
interest or that of his associate(s) is derived) or of the voting

rights;

(iv) any proposal or arrangement concerning the benefit of

employees of the Company or its subsidiaries including:

(a) the adoption, modification or operation of any
employees’ share scheme or any share incentive or share
option scheme involving the issue or grant of options
over shares or other securities by the Company under
which the Director or his associate(s) may benefit; or

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

relates; and

(v) any contract or arrangement in which the Director or his

associate(s) is/are interested in the same manner as other holders
of shares or debentures or other securities of the Company by
virtue only of his/their interest in shares or debentures or other
securities of the Company.

A company shall be deemed to be a company in which a Director and/or
his associate(s) own(s) five (5) per cent. or more if and so long as (but
only if and so long as) he and/or his associates (either directly or
indirectly) is/are the holder(s) of or beneficially interested in five (5) per
cent. or more of any class of the equity share capital of such company
or of the voting rights available to members of such company (or of any
third company through which his interest or that of any of his associates
is derived). For the purpose of this paragraph there shall be disregarded
any shares held by a Director or his associate(s) as bare or custodian
trustee and in which he or any of them has no beneficial interest, any
shares comprised in a trust in which the interest of the Director and/or
his associate(s) is/are in reversion or remainder if and so long as some
other person is entitled to receive the income thereof, and any shares

Zides



comprised in an authorized unit trust scheme in which the Director
and/or his associate(s) is/are interested only as a unit holder and any
shares which carry no voting right at general meetings and wvery
restrictive dividend and return of capital right.

(D) Where a company in which a Director and/or his associate(s) hold(s)
five (5) per cent. or more is materially interested in a transaction, then
that Director and/or his associate(s) shall also be deemed materally
interested in such transaction.

(E) Where proposals are under consideration concerning the appointment
(including fixing or varying the terms of appointment) of two or more
Directors to offices or employments with the Company or any company
in which the Company is interested, such proposals may be divided and
considered in relation to each Director separately and in such case each
of the Directors concerned (if not debarred from voting under paragraph
(C) of this Bye-law) shall be entitled to vote (and be counted in the
quorum) in respect of each resolution except that concerning his own

appointment.

(F) If any question shall arise at any meeting of the Board as to the
materiality of the interest of a Director (other than the chairman of the
meeting) or his associate(s) or as to the entitlement of any Director
(other than such chairman) to vote and such question is not resolved by
his voluntarily agreeing to abstain from voting, such question shall be
referred to the chairman of the meeting and his ruling in relation to such
other Director or his associate(s) shall be final and conclusive except in
a case where the nature or extent of the interest of the Director and/or
his associate(s) concerned as known to such Director has not been fairly
disclosed to the Board. If any question as aforesaid shall arise in respect
of the chairman of the meeting such question shall be decided by a
resolution of the Board (for which purpose such chairman shall not vote
thereon) and such resolution shall be final and conclusive except in a
case where the nature or extent of the interest of such chairman as
known to such chairman has not been fairly disclosed to the Board.”

I, the undersigned, being the Company Secretary of the Company, here certify that the above

is a true and correct extract of the resolutions passed at the Annual General Meeting of the
Company on 17th September, 2004.

ML

Company Smétmy




ASIA COMMERCIAL HOLDINGS LIMITED
{Incorporated in Bermuda with limited liability)

SPECIAL RESOLUTION

Passed on the 15th day of September, 1997

At a Special General Mesting of the, Company duly convened and held at Pheasant and
Jasmine Rooms, st Floor, Mandarin Oriental Hotel, 5 Connaught Road Central, Hong Kong on
Monday, the 15th day of September, 1997 at 10:15 a.m., the following resolution was duiy passed as a
Special R.&solutlon -

manner.

(a)

(b)

(c)

(d)

(e}

SPECIAL RESOLUTION

“THAT the existing Bye-Laws of the Company be and are hereby amended in the following

Bye-Law |
(i) by adding the following new definition:

*“Clearing House™ means a recognized clearing house within the meaning of Section

2 of the Secunities and Futures (Clearing Houses) Ordinance (Chapter 420 of Laws

of Hong Kong) or a clearing house or authorised share depository recognized by the

laws of the Jurisdiction in which the shares of the Company are listed or quoted on a
stock cxctumgn in such jurisdiction™

*““corporale representative” means any person appoinied to act in that capacity
pursuant to Bye-Laws 74(A) or (B)]

(ii) by replacing the words “in the tas: of such Members as are corporations, by their
respective duly authonised representative” i the last third paragraph with the words
“by their duly authorised corporate representative”

(iii} by replacing the words “in the case of any Member being a corporation, by its duly
authorised representative™ in the last second paragraph with the words “by a duly
authorised corporate representative”

(iv) by rearranging the definitions in alphabetical order
Bye-Law 4

by replacing the words “{or, in the case of a holder being a corporation, present by its duly
authorised mprtil:ma.nv:} wh:rwcr they appear with the words “or by a duly authorised

corporate representative”
Bye-Law 17

by deleting the words “(in the case of issue) within two monihs (or such fonger period as
the terms of issue shall provide)” and “(in the case of a transfer) within two months”

Bye-Laws 17 and 19(B)
by replacing the words “HK32, (or such greater sum as may be permitted from time to
time by the stock exchange in Hong Kong)” with the words “such sum derermined by the

Directors not exceeding the amount from tme to dme permumed under the rules
prescribed by the stock exchange in Hong Kong.”

Bve-Law 35
by adding after the second sentence the words “The Directors.may resolve, either



genemlly or in any particular case, upon request by either the transferor or transferee, to
accept machine Imprint signatures on the instniment of transfer.”

(f) Bye-Laws 53, 54, 58(c), 58(d) and 66

by replacing the words “(or, in the case of a Member being a corporation, by its duly
authorised representative)” with the words “or by a duly authorised corporate
representative”

(g) Bye-Law 63

by replacing the words “(or, in the case of @ Member being a corporation, by its duly
authonised representative) at any General Meeting shall have one vote and on a peoll every
Member present in person (or, in the case of a Member being a corporation, by its duly
authorised representative)” with: the words “or by 2 duly authorised corporate
representative or by proxy at any General Mesting shall have one vote and on a poll every
Member present in person or by & duly authorised corporate representative”

{h) Bye-Law 68
by replacing the first sentence with the following:

A Member who is the holder of two or more shares may appoint more than one proxy to
represent him and vote on his behalf at 2 General Meeting of the Company or at a class
meeting. * In addition, a proxy or proxies representing either an individual Member or 2
Member which is a corpordtion, shall be entitled to exercise the same powers on behalf of
the Member which he or they represent as such Member could exercise. '

(i) Bye-Law 69
by replacing the words “Bye-Law 74" with the words “Bye-Laws 74(A) or (B)"
(i) Bye-law74
(i) by adding the following seatence to the end of the Bye-Law:

Nothing contained in this Bye-Law shall prevent a corporation which is a Member of

the Company from appointing one o mMOTE proxiss to Tepresent it pursuant to

Bye-Law 63 L :
(iiy by re-numbering the Bye-Law 74 as Bye-Law T4(A) and adding the following new

paragraph (B):

(B) If a Clearing House (or its nominee) is 2 Member of the Company, it
may appeint such person or persons as it thinks it to act as its proxy or
proxies or as its corporate representative or, if it is permitted by the Act,
corporate representatives at any meeting of the Company or at any
meeting of any class of Members of the Company provided that, if more
than one proxy or corporate Tepresentative Is so appointed, the
appointment shall specify the number and class of shares in respect of
which each such proxy or corporate representative is so appointed. A
person so appointed under the provisions of this Bye-Law shall be
entitled to exercise the same powers on behalf of the Clearing House (or
its nominee) which he represents as that Clearing House (or its nominee)
could exercise as if it were an individual Member of the Company
including the right to vote individually on a show of hands.

(k) Bye-Law T4A
by deleting the Bye-Law 744 entirely.”

Dated the |5th day of September, 1997. /

° ﬁdv/‘fin

(Chairman)




—— 1 L, . M i)

ASE4 CMIERCML HOLDINGS LMTEB
f!m'parartd in Bmvn:.dn with lEmited ﬁ-ﬂ#ﬂ'ﬂj’)

** SPECIAL RESOLUTION -

Paswd on the 30th day of Septamber, 1994

At a Special General Maeting of the Cnmmydﬂycmwmd
and held at Peacsck & Bemboo Eosme, ler Flosr. Mandsdn

Oricntal Hotel, 5:Connanght Road, Central, Hong Kong on Friday,
the 30th day of September. 1994 ar 4;35 pam., the following
resolution was duly pess=d #¢ 4 Special Resolutionra © -

. SPECIAL RESOLUTION

“THAT the Bye-Laws of the Company be gnd. are hershy
alizred by adding the following new Bys-Law' N‘a T4A aftey
ﬁ'lnmsungﬁye-uwﬂm Tdi~

T4A, Hammgmmdﬂhem-mn within m\.':’nmnﬂaf
section 2 of the Securities (Clearing Howses) Ordinance
of Hong Kong (or ite nomites) i3 & member of the
Company it may, by resclution of its directors or other
poverning body or by power of attomey, agthorize such
person or persons @8 if thinks fit W' act a5 it
representative of reprEsentatives al any meeting of the
Company or &t any mesting of any class of members of
ﬁnﬂnmpapyprwidedthm. if more than one person is
50 auitharized, the authorization shall specify the number

mdclﬁsaf:hnrcsmmqp&mnfwhmhmﬁsun’umgn- :
is so authordzed. A person so authorized shall be:

Te

Al -1
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entided to exercise [he same powers on behalf of the
recognived clearing honss (or itv nomines) which he
represents a¢ that clearing house (or its nominee) could
exerciss if it were an. individual shareholder of the
Company.”

(54) BAV YIN
EAY YIN
{Chairman)




FORM NO.7

BERMUDA
THE COMPANIES ACT 1981

MEMORANDUM OF INCREASE OF SHARE
CAPITAL OF

ASTA COMMERCIAL HOLDINGS LIMITED

(hereinafter referred to as "the Company")

DEPQOSITED in the office of the Registrar of Companies on the 20 day of &‘42'?19%’ in

accordance with the provisions of section 45(3) of the Companies Act 1981,
Minimum share capital of the Company HK$  100,000.00
Authorised share capital of the Company HK$300,000,000.00
Increase of share capital as authorised
by resolution passed at a special general

meeting of the Company on the 23rd
day of December, 1996, effective as of

the 19th day of February, 1997 HK$100,000,000.00
Authorised share capital as increased HES$ 400,000,000.00
DULY STAMPED in the amount of BD$ being the stamp duty payable on the

amount of increase of share capital of the Company in accordance with the provisions of the

Stamp Duties Act, 1976.
Abuirt

Secretary

DATED THIS 26% day of FW?, , 1997,



NOTE: This memorandum must be filed in the office of the Registrar of Companies
within thirty days after the date on which the resolution increasing the share
capital has effect and must be accompanied by a copy of the resclution and the

prescribed fee.

19045/epl-1.wpd



RC/jw/19048-2

Asia Commercial Holdings Limited
Cedar House
41 Cedar Avenue
Hamilton HM 12
Bermuda

I, Alex Au, the secretary of Asia Commercial Holdings Limited (the “Company”) DO HEREBY
CERTIFY that the following is a true and correct copy of a resolution adopted by the members
of the Company at a special general meeting (the “Meeting”) thereof duly convened and held on
the 23rd day of December, 1996 at which Meeting a quorum was present and voting throughout
and that such resolution is still in full force and effect as at the date hereof:

RESOLUTION

“  That, subject to the due adoption and conditional upon and immediately after
the effectiveness of Resolutions 1, 4, 5 and 6, the authorised share capital of
the Company be altered in accordance with Section 45 of The Companies Act
1981 of Bermuda by increasing it from HK$300,000,000 divided into
300,000,000 shares of HK$1.00 each to HK$400,000,000 by the creation of
an additional 100,000,000 shares of H K$1.00 each to rank pari passu in all
respects with the existing HK$1.00 shares of the Company.”

/e A2

Secretary




FORM NO. 6

CERTIFICATE OF INCORPORATION

I hereby in accordance with the provisions of section 14 of the
Companies Act, 1981, issue this Certificate of Incorporation and do
certify that on the 23rd day of June 1989

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

Given under my hand this 23rd day of June 1989

for Acting Registrar of Companies



FORM NO. 8b

BERMUDA
THE COMPANIES ACT 1981

MEMORANDUM OF REDUCTION OF ISSUED
SHARE CAPITAL OF

ASIA COMMERCIAL HOLDINGS LIMITED

(hereinafter referred to as "the Company")

DEPOSITED in the office of the Registrar of Companies on the 20¢ day of f%mn&_,
1997, in accordance with the provisions of section 46(5) of the Companies Act 1981.

Minimum share capital of the Company HES$ 100,000.00
Authorised share capital of the Company HKS$ 300,000,000.00
Issued share capital of the Company HKS$ 148,046,482.40

as last previously determined

Reduction of share capital as authorised
by a resolution passed at a special general
meeting of the Company on the 23rd
day of December, 1996, effective

as of the 19th day of February, 1997 HES 118,437,185,92
Issued share capital as reduced HKS$ 29,609,296.48
Authorised share capital to be maintained HEK$ 300,000,000.00

pursuant to said resolution of the Company




IT IS HEREBY CONFIRMED that all the provisions of section 46 of the Companies Act
1981 have been complied with by the Company.

o /.

Secretary

DATED THIS 20%  day of Fﬁé‘r‘ﬂnﬁrar , 1997.

NOTES: 1. The notice required by section 46(2)(a) of the Companies Act 1981 and
the affidavit required by section 46(2)(b) of the said Act are hereto annexed.

2, This memorandum must be filed in the office of the Registrar of
Companies within thirty days after the date on which the resolution reducing
the share capital has effect and must be accompanied by a copy of the resolution
and the prescribed fee.

19050/ epé-1



RC/jw/19048-3

Asia Commercial Holdings Limited
Cedar House
41 Cedar Avenue
Hamilton HM 12
Bermuda

[, Alex Au, the secretary of Asia Commercial Holdings Limited (the “Company””) DO HEREBY
CERTIFY that the following is a true and correct copy of a resolution adopted by the members
of the Company at a special general meeting (the “Meeting”) thereof duly convened and held on
the 23rd day of December, 1996 at which Meeting a quorum was present and voting throughout
'and that such resolution is still in full force and effect as at the date hereof:

i

RESOLUTION

That a reduction of the capital of the Company (the “Capital Reduction”) be
effected in accordance with Section 46 of the Companies Act 1981 of
Bermuda upon and with effect from satisfaction of the Arrangement
Condition by reducing the issued and paid up share capital of the Company
from HKS$148,046,482.40 by an amount of HK$118,437,185.92 to
HEK529,609,296.48 by cancelling paid-up capital which has been lost or is
unrepresented by available assets of the Company to the extent of HK$0.08
on each of the 1,480,464,824 issued ordinary shares of HK$0.10 in the capital
of the Company and so that each of the 1,480,464,824 ordinary shares of
HEK$0.10 in issue shall be treated as one (1) fully paid up share of HK$0.02
and any liability of the holders of such shares to make any further
contribution to the capital of the Company on each such share shall be treated

ag satisfied.

In this resolution, “Arrangement Condition™ means receipt by the directors
of the Company of written confirmation from Aclex Limited that the escrow
conditions stipulated in the Subscription Agreement (as defined in Resolution
8 in the notice convening this meeting) have been satisifed.”

VA

Secretary

Dated: fﬁ'ﬁt Fg{w% (lng?_?



BERMUDA
THE COMPANIES ACT 1981

MEMORANDUM OF CHANGE OF CURRENCY
DENOMINATION OF SHARE CAPITAL OF

ASIA COMMERCIAL HOLDINGS LIMITED

(hereinafter referred to as "the Company")

DEPOSITED in the office of the Registrar of Companies on the 20% day of Ff.frc:&grlfﬁ? in
accordance with the provisions of section 45(1)(dd) and (3) of the Companies Act 1981.

Currency denomination of share capital of the HEK$300,000,000.00
Company US$ 1,000.00

Change of currency denomination of share capital
as authorised by resolution passed at a special general

meeting of the Company on the 23rd day of December, cancellation of
1996, effective as of the 19th day of February, 1997 US$1,000.00
Exchange rate for change of currency denomination N/A

of share capirtal

Minimum share capital of the Company following the HEK$  100,000.00
change of currency denomination

Authorised share capital of the Company following HEK$300,000,000.00

the change of currency denomination




RC/w/19048-1

Asia Commercial Holdings Limited
Cedar House
4] Cedar Avenue
Hamilton HM 12
Bermuda

I, Alex Au, the secretary of Asia Commercial Holdings Limited (the “Company”) DO HEREBY
CERTIFY that the following is a true and correct copy of a resolution adopted by the members
of the Company at a special general meeting (the “Meeting”) thereof duly convened and held on
the 23rd day of December, 1996 at which Meeting a quorum was present and voting throughout
and that such resolution is still in full force and effect as at the date hereof:

RESOLUTION

* That subject to the due adoption, and conditional upon and immediately after
the effectiveness of Resolutions 1, 4 and 5, the currency denomination of the
share capital of the Company be hereby altered from HK$300,000,000
divided into 3,000,000,000 shares of HK$0.10 each and US$1,000 divided
into 10,000 shares of US$0.10 each to HK$300,000,000 divided into
300,000,000 shares of HK$1.00 each.

M. 2

Secretary

Dated: Z6% I;é/é‘r’u&»;lj 19q %



e -

Secretary

DATED THIS ZjF day of :“:—féﬂu&r:j 1997.
&

NOTE: This memorandum must be filed in the office of the Registrar of Companies within
thirty days after the date on which the resolution changing the currency denomination
of the share capital has effect and must be accompanied by a copy of the resolution and
the prescribed fee.

19047/ep3-1.wpd



FORM RNO. 17x ' B Registration No. EC 14759

NOTIFICATION OF
DIMINUTION OF AUTHORISED BUT UNISSUED
SHARE CAPITAL

F

THIS IS TO CERTIFY that 2 Dinmnution of Authorisad bat Unissuad Share Cé't&]
of

ASTA COMMERCIAL HOLDINGS LIMITED
was delivered to the Registrar of Companies on the 17th day of January, 1997 o

sccordance with section 45(1X1) of the Comparies Act 1981 (“the Act”).

Given under my hend thds 24th ,_
dzy of Jenusary, 1

for Registrar of Companies

Authorised Share Capital before Caneellzion: _HK3300,000,000.00 -
’ Uss 1.000.00 :

Share Capite] after Cancellation: HKS300.000,000.00




BERMUDA

THE COMPANIES ACT 1981

MEMORANDUM OF ASSOCIATION OF
COMPANY LIMITED BY SHARES

(Section 7(1) and (2))
“ALTERED” MEMORANDUM OF ASSOCIATION
OrF
ASLA COMMERCIAL HOLDINGS LIMITED
(hereinafter referred to as “the Company™)
The liability of the members of the Company is limited to the

amount {if any) for the time being unpaid on the shares
respectively held by them.

We, the undersigned, namely,

BERMUDIAN MUMBER OF
MAME & STATUS SHARES
ADDERESS (Yes/MNa) NATIOMALITY SUBSCRIBED
Michael 1.
Spurling,
Cedar House,
41 Cedar Avenue,
Hamilton HM 12,
Bermuda, Yes British 1

Rulby L., Rawlins

Cedar House

41 Cedar Avenue,

Hamilton HM 12,

Bermuda. Yes British 1

Sheila Willoughby

Cedar House,

41 Cedar Avenue,

Hamilton HM 12,

Bermuda., Yeg British 1
Vernelle Flood

Cedar House,

41 Cedar Avenue,

Hamilton HM 12,

Bermuda, Yes British 1

do hereby res pectively agree to take such number of shares of the
Cjnmpan:r', as may be allotted to ug respectively by the provisianal
dlrbctqrs mf the Company, not exceeding the number of shares
for which we have res pectively subscribed, and to satis fy such calls
a5 may be made by the directars, provisional directors or

promoters of the Company in respect of the sh
sl ares allotted to ug

i h¢| ompany iz o hﬁ II €x¢ lpLEd. C(]Hl
; ]:J&n}l' a5 Llf.!f![led b!r' [J]E

The C?mpta_nj.r hsfs power to hold land situated in Bermuda nog
egneedlng in all, including the following parcels —

Not Applicable

The Company does not propose to carry on business in Bermuds
T_hf_: aut_horfsed share capital of the Company is $100,000.00
?il‘f‘ld-&d into shares of H.K, ten cents each and $1,000.00 divided
into shares of U.S. ten cents each, The minimum subscribed share
capital of the Company is $100,000.00 in Hong Kong currency.

The objects for which the Company is formed and inco rporated
Arg =—



(it}

T act as and to perform all the functions of a holding
company, and for that purpose to acquire deal in and hold
for investment either inthe name of the Company or in that
of any nominees any shares, stock, debentures, debenture
stock, bonds, obligations and securities issued or
guaranteed by any government, sovereign, ruler,
commissioners, public body or. authority, supreme,
municipal, local or otherwise, whether at home or abroad,
by original subscription, tender, purchase, exchange,
underwriting, participation in syndicates or in any other
manner and whether or not fully paid up, and to make
payments thereon as called up or in advance of calls or
otherwize and to subscribe for the same, either
conditionally or absolutely, and to hold the same with a
view to investment, but with power to vary any investments,
and to exercise and enforce all rights and powers conferred
by or incident to the ownership thereof, and to invest and
deal with the moneys of the Company not immediately
required upon such securities and in such manner as may
be {from titme to time determined.

To guarantes or otherwise support or secure, either with or
without the Company receiving any consideration or
advantage and whether by personal covenant or by
moertgaging or charging all or part of the undertaking,
property, assets and rights present and fuiure and uncalled
capital of the Company or by both methods or by any other
means whatsoever the liabilities and obligations of and the
pavment of any monies whatsoever {including but not
limited to capital, principal, premivums, interest, dividends,
costs and expenses on any stocks, shares or securities) by
any perscn, firm or company whatsoever including but not
limited 1o any company which is for the time being a
holding company or a subsidiary (both as defined by the
Act) of the Company or of the Company's holding
company or is otherwise associated with the Company in
its business or is owned or controlled either wholly or partly

by any one or more of the

persons firms or compani
wholly or partly own or ¢ panies as

ontrel the Company.

Tocarry on in any part of the world the businesses of and

toact as mﬁfchants, general traders, agents,
representatives, carriers or in any

import, export, re-export, buy,

banm:, exchange, pledge, make ad VETCEs upon or otherwise
deal in goods, products, co

t mmadities, raw i

articles amld merchandise of every descri ption anls; 4:-:;?151
omn, accﬂ‘ltre, undertake and execute any husin&ssy
unuf]ermkljng, transaction or operation whether :nanufac:
turing, financial, mercantile, agricultural, extractive or
otherwise as may, in the opinion of the Company, be
necessary or incidental to the attainment of such obj;cts_

manufacturers’
other capacity, and to
sell, manufacture, distribure,

To provide or procure the prov
any management, advisory,
need, want,

ision by others of every and

: consultancy and agency SErvice,
or requirement of any business nature:—

(iy in IBermucIa, LG any company, corporation, partner-
shi P Or trust which is affiliated with the Company (as
defined in the Act) or such other COIMPAany, cor-
poration, partnership, trust, firm or person s;lbject

to o!?taining the prior written consent of the Minister
of Finance; and

i}  outsi :
{ii} utside H‘ermuda, 10 any company, corporation,
partnership, trust, firm or person constituted or

carrying on business in any part of the wor| ;
S d, except

and in-. connection with and withour prejudice 1o the
generality of the foregoing to provide

gerial, investrnent, advisory, investi
executive,

reinvoicing, mana-
: gatory and other
: supervisory or consultancy services for and in
relation o any such person, firm or company upon such
terms as may be thought fit.
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{vi)

(vii)

To purchase, take on lease orin exchange, hire or otherwise
acquire, and obtain options over lands, buildings and
generally and real property outside Bermuda or personal
property, rights or privileges of any kind which the
Company may deem necessary or convenient for or with
reference any of its objects, or capable of being profitably

dealt with in connection with any of its property or rights
for the time being.

To purchase or otherwise acquire, obtain options over, take
over, manage, supervise, control and undertake all or any
part of the business, undertaking, goodwill, property,
assets, rights and liabilities of any person or company, or
to acquire the control of shares of any company or any

interest therein and to act as a director or manager of any
COMPAIy.

To carry on all or any of the businesses sel forth in

paragraphs (b) to (n) and (p) to {t) inclusive of the Second
Schedule to the Act; ;

PROVIDED THAT save as authorised by any Act of the
Bermuda Legislature or by the Minister of Finance under
Section 1294 of the Act the Company shall not be
empowered to make any acquisition, take any action or
engage in or carry on any business precluded by Section 129
of the Act AND THAT nothing hereincontained shall be
construed as authorising the Company 10 carry on the
business of banking as defined in The Banks Act, 1969 or
the business of wholesale banking or financial guarantee
business or the business of promissory note operations.

The abjects specified in the different paragraphs of this
Clause shall not, except where the context expressly so

requires, be in any way limited or restricted by reference o

or inference from the terms of any other paragraph or the
name of the Company, but may be carried out in as full and

ample a manner and shall be construed in as wide a sense

as if each of the said paragraphs defined the objects of a
separate and independent company.

The Cun{pany has the powers set out in the First Schedule to the
Companies Act 1981 (excluding the power set out in paragraph

1 thereol) and the additional powers set out in the Schedule
annexed hereto.

Signevld by each subscriber in the presence of at least one witness
attesting the signature thereof —

hichael J. Spurling Maria Place

Ruby L. Rawlins Maria Place

Sheila Willoughby Marla Place

“Vernelle Flood Maria Place

(Subscribers) {(Witnesses)

SUBSCRIBED this 26th day of May 1989

§TﬁMF DUTY (Tb be affixed)

The rate of exchange on the Hong Kong Dollar is 1300, Therefore, the

E;r';i_'nuda Dollar equivalent is $13,000.00, The stamp duty payable is
£32.50.
i




The Schedule

(referred to in Clause 8 of the Memorandum of Association)

(a)

(&)

le)

(d)

()

(f)

To subseribe, underwrite, purchase, or otherwise acquire, and to
held, dispose of, and deal with, any shares or other sucuriti_es or
investments of any nature whatsoever, and any options or rights
in respect thereof, and to buy and sell foreign exchange.

To draw, make, accept, endorse, discount, negotiate, execute and
issue, and to buy, sell and deal with bills of exchange, promissory
notes, and other negotiable or transferable instruments or
securities.

To purchase, or otherwise acquire for any estate or interest any
property oT assels O any concessions, licences, grants, pat.tnts.
trademarks, copyrights or other exclusive or non exclusive rights
of any kind and to develop and turn to account and deal with the
same in such manner as may be thought fit and te make
experiments and tests and to carry on all kinds of research work.

To borrow and raise money and to secure or discharge any debt
or obligation of or binding on the Company in such manner as
may be thought fit and in particular by mortgages and charges
upon all or any part of the undeﬁaking,_ property and assets
(present and future) and the uncalled capital of the Company,
or by the creation and issue of debentures, debenture stock or
other securities of any description.

To advance, lend or daposil.-muney or give credit to or wiL?‘l any
company, firm or person on such terms as may be thought fit and
with or without security.

To guarantee or give indemnities or provide security, whether lb;.r
personal covenant or by morigage or charge or otherwise
hawsoever upon all or any part of the undertaking, property and
assets (present and future) and the uncalled capital of the

()

(h}

(i

)

Company, or by all or any such methods, for the performance
of any contracts or obligations, and the payment and repayment
of capital or principal (together with any premium) and dividends
or interests on any shares, debentures or other securities, of any
person, firm or company including (without limiting the

generality of the foregoing) any company which is for the time

being a holding company of the Company or another subsidiary
of any such holding company or is associated with the Company
in business, and to undertake and execute trusts of all kinds.

To issue any securities which the Company has power (o issue for
any other purpose by way of security or indemnity or in

satisfaction of any liability undertaken or agreed to be undertaken
by the Company.

To remunerate any person or company for services rendered in
placing or assisting to place or guaranteeing the placing of any
of the shares of the Company’s capital or any debentures or other
securities of the Company, or in or about the formation or
promotion of the Company or the conduct of its business.

To sell, lease, grant licences, easements and other rights over, and
in any other manner deal with or dispose of, the undertaking,
property, assets, rights and effects of the Company or any part
thereof for such consideration as may be thought fit, and in

particular for shares or other securities, whether fully or partly
paid.

To amalgamate, unite and absorb into the Company any other
company or association or the members of any other company
or association wherever formed having objects similar, analogous
or subsidiary to any of the objects of this Company or carrying
on any business capable of being conducted so as directly or
indirectly to benefit the Company and to form, promote, establish
and bring out, join and assist in the formation or establishment
of any such company or association and to acquire, hold and deal
with shares or interests therein and to sell, lease, grant licences



(k)

()

(m)

of or dispose of to any such other company or association or to
any other peron or persons all or any part of the undertakings
or property of the Company, and to accept in payment or part
payment for the same cash or shares, debenture stock, debentures
or other securities of any such company or association.

To purchase or otherwise acquire shares of the Company.

To issue preference shares of the Company redeemable at the
option of the holder thereof.

To establish and maintain or contribute to any pension or
superannuation funds for the benefit of, and to give or procure
the giving of donations, gratuities, pensions, allowances or
amoluments to, any individuals who are or were at any time in
the employvment or service of the Company or of any company
which is its holding company or is a subsidiary of the Company
or any such holding company or otherwise is allied to or
associated with the Company, or who are or were at any time
directors or officers of the Company or of any such other
company, and the wives, widows, families and dependants of any
such individuals; to establish and subsidise or subscribe to any
institutions, associations, clubs or funds which may be considered
likely to benefit any such persons or to further the interests of
the Company or of any such other company; and to make
pavments for or towards the insurance of any such persons.

To establish and maintain, and to contribute to, any scheme for
encouraging or facilitating the holding of shares or debentures
in the Company by or for the benefit of its employees or former
employees, or those of its subsidiary or holding company or
subsidiary of its holding company, or by or for the benefit of such
ather persons as may for the time being be permitted by law, or
any scheme for sharing profits with its emplovees or those of its
subsidiary and/or associated companies, and (so far as for the
time being permitted by law) to lend money to the Company’s

(o)

employees (other than directors) with a view to enabling them to
acquire shares in the Company or its holding company.

Provided that nothing in the powers set out in this Schedule shall
be taken as enabling the Company to make any acquisition, take

any action or engage in or carry on any business precluded by
Section 129 of the Act.

e T T
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New Bye-Laws

fadopted by Resolution passed on 28th July, 1989)

of

ASIA COMMERCIAL HOLDINGS LIMITED

Preliminary

In these presents (if not inconsistent with the subject or context)
the words and expressions set out in the first column below shall
bear the meanings set opposite to them respectively:—

Act

Statutes

these presents

Office

Head Office

the Companies Act 1981 (as amended
from time to time)

the Act and every other act (as
amended from time to time) for the
time being in force of the Legislature
of the Islands of Bermuda applying to
or affecting the Company, the
Memorandum of Association and/or
these presents

these Bye-Laws as from time to time
altered

the registered office of the Company
for the time being

such office of the Company as the
Directors may from time to time

determine to be the principal office of
the Company

i
|
|
|
I




Holding company

Transfer Office

Registration Office

Relevant Territory

Subsidiary

means a company which controls a
subsidiary (within the meaning of these
presents) and includes a company or
corporation wherever established or
incorporated,

the place where the Register of
Members is situate for the time being

inrespect of any class of share capital,
such place or places in the Relevant
Territory or elsewhere where the
Directors from time to time determine
to keep a branch register of
shareholders in respect of that class of
share capital and where (except in cases
where the Directors otherwise agree)
transfers or other documents of title
for such class of share capital are to be
lodged for registration and are to be
registered

Hong Kong or such other territory as
the Directors may from time to time
decide if the issued ordinary share
capital of the Company is listed on a
stock exchange in such territory

M companyis a “subsidiary™ of another
company if that other company:—

(i) f{a} controls the company
within the meaning of
Section 86(4) of the
Companies Act 1981 of
Bermuda; or

sxiguny
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Member
Seal

HES%

appointed newspaper

month

year

(b) controls more than half of
the voting power of the
first-mentioned company;

{c}) holds morethan half of the
issued share capital of the
first-mentioned company
(excluding share capital
which carries no right to
participate beyvond a
specified amount in a
distribution of either
profits or capital): or

(i)  the first mentioned company is
a subsidiary of any company
which is that other company’s
subsidiary,

For the purpose of this definition a

‘company’ includes a company or

corporation wherever established or

incorporated.

as defined in the Statutes

any Common Seal of the Company

Hong Kong dollars or other the lawful
currency for the time being of Hong
Kong

as defined in the Statutes
calendar month

calendar vear

—F—
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im writing written or produced by any substitute
for writing or partly one and partly
another

pakd

paid or credited as paid

The expressions “debenture”™ and “debenture holder™ shall

respectively include “debenture stock™ and “debenture
stockholder™.

The expression “Secredary” shall include any person, including
an Assistant or Deputy Secretary, appointed by the Directors to
perform any of the duties of the Secretary and where two or more

persons are appointed to act as Joint Secretaries shall inchide any
one of those persons.

All of the provisions of these presents that are applicable to paid-
up shares shall apply to stock, and the words “share” and
“sharecholder” shall be construed accordingly.

All references, in the Memorandum of Association and these
presents, to “shares™ shall, unless expressly stated otherwise or
the subject or context otherwise requires, be construed as referring
1o all classes of shiare capital then in existence, and “share capiial”
and “sharehelder” shall be construed accordingly.

Words denoting the singular shall include the plural and vice
versa. Words denoting the masculine shall include the feminine.
Words denoting persons shall include corporations.

References to any statute or statutory provision shall be construed

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

Subject as aforesaid, and for the definition of “atiorney”, any
words or expressions defined in the Act shall (if not inconsistent

with the subject or context) bear the same meanings in these
presents,

B it

A resolution shall be a Special Resolution when it has been passed
by a majority of not less than three-fourths of such Members as,
being entitled so to do, vote in person or, in the case of such
Members as are corporations, by their respective duly authorised
representative or, where proxies and atlorneys are allowed, by
proxy or by attorney at a general meeting of which not less than
21 days' notice, specifying (without prejudice to the power
contained in these presents to amend the same) the intention to
propose the resolution as a special resolution, has been duly giver,
Provided that, if it is so agreed by a majority in number uf‘lhe
members having a right to attend and vote at any such meeting,
being a majority together holding not less than 95 per cent. in
nominal value of the shares giving that right, a resolution may
be proposed and passed as a Special Resolution at a mecting of
which less than 21 days’ notice has been given.

A resolution shall be an Ordinary Beselution when it has been
passed by a simple majority of such Members as, being entitled
so to do, vole in person, in the case of any Member being a
corporation, by its duly authorised representative or, where
proxies and attorneys are allowed, by proxy or by attorney at 2
general meeting held in accordance with these presents.

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

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

i S o ey T S e 2 s
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Share capital

{A) The share capital of the Company at the date of the
adoption of these Bye-Laws is HK$100,000 divided into one
millien shares of HK$0.10 each and United States dollars
1,006 divided into 10,000 shares of ten cents cach.

{B) The power contained in the Memorandum of Association

for the Company to purchase or otherwise acquire its shares

shall be exercisable by the Directors upon such terms and
subject to such conditions as they think fit.

(C) (1) The Company may give financial assistance on such

Lerms as the Directors think fit to directors and bona

fide emplovees of the Company, its subsidiaries, or

any holding company of the Company in order that
they may buy shares (fully or partly paid) in the

Company or any holding company of the Company

and such terms may include a reference that, when a

director ceases to be a director of, or an employvee

ceases to be employed by, the Company or such other
company, shares bought with such financial
assistance shall or may be sold to the Company or

such other company on such terms as the Directors
think fit.

{ii}  The Company may in accordance with any scheme for
the time being in force and approved by the Members
in general meeting provide money or other financial
assistance directly or indirectly for the purpose of or
in connection with the purchase of, or subscription
for, fully or partly paid shares in the Company or any
boelding company of the Company, being a purchase
or subscription by a trustee of or for shares to be held
by or for the benefit of emplovees of the Company,
its subsidaries, any holding company of the Company
and orany subsidiary of any sech holding company
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including a director holding a salaried employment
or office with or in any such company and so that the
residual beneficiary of any such trust may be or
include a charitable object.

Variation of Rights

Whenever the share capital of the Company is divided into
different classes of shares, the special rights attached to any class
may, subject to the provisions of the Statutes, be ?aricfl or
abrogated by Special Resolution either with the consent in writing
of the holders of three-quarters in nominal value of the issued
shares of the class or with the sanction of a Special Resolution
passed at a separate General Meeting of the holders of the shares
of the class (but not otherwise) and may be so varied or abrogated
either whilst the Company is a going concern or during or in
contemplation of a winding-up. Subject to any special rights or
réstrictions attached to any class of shares, 1o every such separate
General Meeting all the provisions of these presents relating to
General Meetings of the Company and to the proceedings thereat
shall mutatis mutandis apply, except that the necessary quorum
shall be two persons al least holding or representing by proxy one-
third in nominal value of the issued shares of the class (but so
that at any adjourned meeting any two or more holders of shares
of the class present in person (or, in the case of a holder being
a corporation, present by its duly authorised representative) or
by proxy or by attorney shall be a quorum}) and that any holder
of shares of the class present in person (or, in the case of a holder
being a corporation, present by its duly authorised representative)
or by proxy or by attorney may demand a poll and that every such

holder shall on a pall have one vote for every share of the class
held by him.

By 2
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The special rights attached to any class of shares having
preferential rights shall not, unless otherwise expressly provided
by the terms of issue thereof, be deemed to be varied by the
creation or issue of further shares ranking as regards participation
in the profits or assets of the Company in some or all respects
pari passu therewith but in no respect in priority thereto.

Alteration of Share Capital

The Company may {rom time to time by Ordinary Reselution
increase its capital by such sum to be divided into shares of such
class or classes and of such amounts in Hong Kong dollars or
United States dollars as the resolution shall prescribe. All new
shares shall be subiect to the provisions of these presents with

reference to allotment, payment of calls, lien, transfer,
transmission, forfeiture and otherwise,

The Company may by Ordinary Resolution:—

{a) consolidate and divide all or any of its share capital into
shares of larger amount than its existing shares;

{b} divide its shares into several classes and attach thereto
respectively any preferential, deferred, qualified or special
rights, privileges or conditions;

{c) sub-divide its shares, or any of them, into shares of smaller
amount than is fized by the Memorandum of Association
{subject, nevertheless, to the provisions of the Statutes) and
zo 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 mere of the shares
may, as compared with the others, have any such preferred,

deferred or other special rights, or be subject to any such |
restrictions, as the Company has power to attach io

unissued or new shares;

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

(&) cancel any shares which, at the date of the passing 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.

Upon any consolidation of fully paid shares into shares of larger
amount, the Directors may settle any difficulty which may arise
with regard thereto and in particular may as between the holders
of shares so consclidated determine which shares are consolidated
into each consolidated share and in the case of any shares
registered in the name of one holder (or joint holders) being
consolidated with shares registered in the name of another holder
(or joint holders) may make such arrangements for the allocation,
acceptance or sale of the consclidated share and for the
distribution of any moneys received in respect thereof as may be
thought fit and for the purpose of giving effect thereto may
appoint some person to transfer the consolidated share or any
fractions thereof to the appropriate person and to receive the
purchase price thereof, and any transfer executed in pursuance
thereof shall be effective and afier such transfer has been
registered no person shall be entitled to question its validity.

The Company may by Special Resolution reduce its share capital
or any share premium account or other undistributable reserve
in any manner and with and subject to any incident authorised
and consent required by law.

Shares

Without prejudice to any special rights previously conferred on
the holders of any shares orclass of shares for the time being
issued; any share in the Company may be issued with such
preferred, deferred, qualified or other special rights, privileges
of conditions, or subject to such restrictions, whether as regards

-
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dividend, return of capital, voting or otherwise, as the Company
may from time to time by Ordinary Resolution determine or, if
there has not been any such determination or so far as the same
shall not make specific provision as the Directors may determine
and, subject to the provisions of the Statutes, the Company may

issue any shares which are, or at the option of the Company are
to be liable, to be redeemed.

All unissued shares shall be at the disposal of the Directors and
they may with the prior approval of the Company in General
Meeting allot (with or without conferring a right of renunciation),
grant options over or otherwise dispose of them to such persons,
at such times and on such terms as they think proper but'so that
no shares shall be issued at a discount Provided that no such prior
appraval shall be réquired in relation to the allotment of shares
in the Company under an offer made pro rata by the Company
to the shareholders. Approval for the purposes of this Bye-Law
may be conferred either generally or for a specific exercise by the
Directors of the power to allot or otherwise dispose of shares and
such approval may be unconditional or subject to conditions. The
Directors shall, as regards any offer or allotment of shares,
comply with the provisions of the Statutes, if and so far as such
provisions may be applicable thereto, Neither the Company nor
the Directors shall be obliged, when making or granting any
allotment of, offer of, option over or disposal of shares, to make,
or make available, any such offer, option or shares to shareholders
or olhers with registered addresses in any particular territory or
territories being a territory or territories where, in the absence of
a registration statement or other special formalities, this would
or might, in the opinion of the Directors, be unlawful or
impracticable. Shareholders affected as a result of the foregoing
sentence shall not be, or be degmed to be, a separate class of
shareholders for any purpose whatsoever,
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- 12,

13,

14,

15.

16.

The Company may exercise the powers of paying commissions
conferred by the Statutes to the full extent thereby permitted on
the issue of shares but no commission shall exceed 10 per cent.
of the issued price of the shares concerned, The Company may
also on any issue of shares pay such brokerage as may be lawful.

The Directors may at any time after the allotment of any shares,
but before any person has been entered in the Register of
Members as the holder, recognise a renunciation thereof by the
allottee in favour of some other person and may accord to any
allottee of a share a right to effect such renunciation upon and
subject to such terms and conditions as the Directors may think
fit to impose.

Except as reguired by applicable law, no person shall be
recognised by the Company as holding any share upon any trust,
and the Company shall not be bound by or compelled in any way
to recognise any equitable, contingent, future or partial ir}tcrcst
in any share, or any interest in any fractional part of a share, or
{except only as by these presents or by applicable I.a:w c.:rr.hf:rtvusc
provided or under an order of a Court of competent Junsdlctnrun}
any other right in respect of any share, except an absolute right
1o the entirety thereof in the registered holder.

Share Certificates

Every share certificate shall be issued under the Seal and shall
specify the number and class of shares to which it relates apd the
amount paid up thereon. Mo certificates shall be issued
representing shares of more than one class.

In the case of a share held jointly by several persons the Company
shall not be bound to issue more than one certificate therefor and
delivery of a certificate to one of the joint holders shall be
sufficient delivery to all,

—]1—
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Any person (subject as aforesaid) whose name is entered in the
Register of Members in respect of any shares of any one class
upon the issue or transfer thereof shall be entitled without F!E
payment to one certificate therefor (in the case of issue) within |

two months (or such longer period as the terms of issue shall other sum as the Dompan)._f may by Ordinary Resolution
provide) after allotment or (in the case of a transfer) within two determine) for every certificate after the first, as the

months after lodgment of a transfer or, upon payment of such ¢ Directors shall from time to time determine.
sum (not exceeding, in the case of any share capital listed on a

stock exchange in Hong Kong, HK$2, (or such greater sum as may
be permitted from time to time by the stock exchange in Hong
Kong} and, in the case of any other share capital, such sum in &
such currency as the Directors may from time to time determine [!
to be reasonable in the territory in which the relevant register is £
situate}, or otherwise in each case such other sum as the Company |
may by Ordinary Resolution determine for every certificate after
the first as the Directors shall from time to time determine, to
several certificates, sach for one or more of such shares.

in Hong Kong) and, in the case of any other share capital,
such sum in such currency as the Directors may from time
to time determine to be reasonable in the territory in which
the relevant register is situate, or otherwise in each-case such

T

(C) If ashare certificate shall be damaged or defaced or alleged
to have been lost, stolen, or destroyed, a new certificate
representing the same shares may be issued to the holder
upaon request subject to delivery up of the old certificate or
(if alleged to have been lost, stolen or destroved) compliance
with such conditions as to evidence and indemnity and the
payment of out-of-pocket expenses of the Company in
connection with the request as the Directors may think fit.

T

: {2} Inthe case of shares held jointly by several persons any such
Where some only of the shares comprised in a share certificate - request may be made by any one of the joint holders.
are transferred the old certificate shall be cancelled and a new ;
certificate for the balance of such shares issued in lieu without § Calls om Shares
charge. 5 §

© 20. The Directors may from time to time make calls upon the
A :

Any two or more certificates representing shares of any one | Members in respect of any moneys unpaid on their shares
class held by any Member may at his request be cancelled .» {whel:hcr on account of tlle‘nommal valifc- of the shares or when
and a single new certificate for such shares issued in leu { permitted, by way of premium) but subject always to the terms
without charge. £ of issuc of such shares. A call shall be deemed to have been made
- at the time when the resolution of the Directors authorising the
(B) 1If any Member shall surrender for cancellation a share [ call was passed and may be made payable by instalments.
certificate representing shares held by him and request the & . - 5
Company to issue in lieu two or more share certificates | 21 Eaclh Memllaer. shall (s_ubjeca ifj receiving at least fourteen days
representing such shares in such proportions as he may £ notice specifying the lll:l'l.f. nrunl::es and place of pa:,rmen‘t}lpay to
specify, the Directors may, if they think fit, comply with { the Company at thilz time or trmfz_s Iand place so specified the
such request subject to the payment of such sum {not ‘ amount called on his sh;res. The joint hcldc_rs of a share shall
exceeding, in the case of any share capital listed on a stock be jointly and severally liable to pay all calls in res ?ect thereof.
exchange in Hong Kong, HK3$2, {or such greater sum as & A call ‘may be revoked or postponed as the Directors may
may be permitted from time to time by the stock exchange ° determine.
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2.

23.

24,

25,

If a sum called in respect of a share is not paid before or on the
day appointed for payment thereof, the person from whom the
sum is due shall pay interest on the sum from the day appoeinted
for payment thereof to the time of actual payment at such rate
{nol exceeding 10 per cent, per annum) as the Directors determine,
but the Directors shall be at liberty In any case or cases Lo waive
payment of such interest wholly or in part.

(&) Anysum (whether on account of the nominal value of the
share or by way of premium} which by the terms of issue
of a share becomes payable upon allotment or at any fixed
date shall for all the purposes of these presents be deemed
to be a call duly made and payable on the date on-which
by the terms of issue the same becomes payable. In case of
non-payiment all the relevant provisions ol these presents
as to payment of interest and expenses, forfeiture or
atherwise shall apply as if such sum had become payable
by virtue of a call duly made and notilied.

(B} MNo Member shall be entitled to receive any dividend or
bonus or be present and vote (save as proxy for another
member) at any General Meeting either personally or (save

as proxy for another member) by proxy, or be reckoned in i
a quorum, or exercise any other privilege as a Member until §!
all calls or instalments due by him to the Company, whether -
alone or jointly with any other person, together with 1

acerued interest and expenses (if any) shall have been paid.

The Directors may make arrangements on the issue of shares for

a difference between the Members in the amounts and times of

payment of calls on their shares.

The Directors may if they think fit accept from any Member

willing to advance the same all or any part of the moneys (whether &

on account of the nominal value of the shares or by way of

premium) uncalled and vnpaid upon the shares held by him and [
such payment in advance of calls shall extinguish pro tanto the
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liability upon the shares in respect of which it is made and upon
the money being so received (until and to the extent that the same
would but for such advance become payable) the Company may
pay interest at such rate (not exceeding 10 per cent. per annum}
&s the Members paying such sum and the Directors may agree.

Forfeiture and Lien

If a Member fails to pay in full any call or instalment of a call
on the due date for payment thereof, the Directors may at any
time thereafter serve a notice on him requiring payment of so
much of the call or instalment as is unpaid together with any
interest which may have accrued thereon and any expenses
incurred by the Company by reason of such non-payment.

The notice shall name a further day (not being less than seven
days from the date of service of the notice) on or before which
and the place where the payment required by the notice is to be
made, and shall state that in the event of non-payment in

accordance therewith the shares on which the call has been made
will be liable to be forfeited.

Il the requirements of any such notice as aforesaid are not
complied with, any share in respect of which such notice has been
given may at any time thereafter, before payment of all calls and
interest and expenses due in respect thereof has been made, he
forfeited by a resolution of the Directors to that effect. Such
forfeiture shall include all dividends declared in respect of the
forfeited share and not actually paid before forfeiture. The

Directors may accept a surrender of any share liable to be forfeited
hereunder.

A share so forfeited or surrendered shall become the property of
the Company and may be sold, re-allotted or otherwise disposed
of either to the person who was before such forfeiture or surrender
the holder thereof or entitled thereto or to any other person upon
such terms and in such manner as the Directors shall think fit

e
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and at any time before a sale, re-allotment or disposition the =
forfeiture or surrender may be cancelled on such terms as the {5
Directors think fit. The Directors may, if necessary, authorise

some person to transfer a forfeited or surrendered share to any
such other person as aforesaid.

A Member whose shares have been forfeited or surrendered shall
cease to be a Member in respect of the shares but shall ¢

notwithstanding the forfeiture or surrender remain liable to pay 1%
Lo the Company all moneys which at the date of forfeiture or §o

surrender were presently payable by him to the Company in
respect of the shares with interest thereon at the rate of 10 per |
cent, per annum (or such lower rate as the Directors may

determine) from the date of forfeiture or surrender until payment |
and the Directors may at their absolute discretion enforce
payment without any allowance for the value of the shares at the

time of forfeiture or surrender or waive payment in whole or in |
part,

The Company shall have a first and paramount lien on every share |
(not being a fully paid share) for all moneys {whether presently
payable or not) called or payable at a fixed time in respect of such
share and the Company shall also have a first and paramount lien |
on every share (not being a fully paid share) standing registered

in the name of a single Member for all the the debts and liabilities
of such Member or his estate to the Company whether the same |

shall have been incurred before or after notice to the Company |

of any equitable or other interest of any person other than such
Member and whether the period for the payment to discharge of
the same shall have actually arrived or not and notwithstanding |

that the same are joint debts or liabilities of such of Member or F‘
his estate and any other person, whether a Member of the {

Company or not, The Company's lien on a share shall extend to
all dividends or other distrtibutions payable in respect thereof.
The Directors may waive any lien which has arisen and may
resolve that any shares shall for some limited period be exempt
wholly or partially from the provisions of this Bye-Law. :

— 16—
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The Company may sell in such manner as the Directors think fit
any share on which the Company has a lien, but no sale shall be
made unless some sum in respect of which the lien exists is
presently payable nor until the expiration of fourteen days after
a notice in writing stating and demanding payment of the sum
presently payable and giving notice of intention to sell in default
shall have been given to the holder for the time being of the share

or the person entitled thereto by reason of his death or
bankruptecy.

The net proceeds of such sale after payment of the costs of such
sale shall be applied in or towards payment or satisfaction of the
debts or liabilites in respect whereof the lien exists so far as the
same are then payable and any residue shall (subject to a like lien
for debts or liabilities not presently payable as existed upon the
shares prior to the sale) be paid to the person entitled to the shares
at the time of the sale. For the purpose of giving effect to any such

sale the Directors may authorise some person to transfer the
shares sold to the purchaser.

A statutory declaration in writing that the declarant is a Director
or the Secretary of the Company and that a share has been duly
forfeited or surrendered or sold to satisfy a lien of the Company
on a date stated in the declaration shall be conclusive evidence
of the facts therein stated as against all persons claiming to be
entitled to the share. Such declaration and the receipt of the
Company for the consideration (if any) given for the share on the
sale, re-allotment or disposal thereof together with the share
certificate delivered to a purchaser or allottee thereof shall
(subject to the execution of a transfer if the same be required)
constitute a good title to the share and the person to whom the
share is sold, re-allotted or disposed of shall be registered as the
holder of the share and shall not be bound to see to the
application of the purchase money (if any) nor shall his title to
the share be affected by any irregularity or invalidity in the
proceedings relating to the forfeiture, surrender, sale, re-allotment
or disposal of the share.

—]
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Transfer of Shares

All transfers of shares may be effected by transfer in writing in
any usual or common form Or in any other form acceptable 1o
the Directors and need not be under seal, The instrument of

nsferor and hy

or on behalf of the transferee; provided thar the
dispense with the executi
transferee in any case in which they think fit in their discretion -
50 to do. The transferor shall remain the holder of the shares |
concerned until the name of the transferee s entered in the -
Register of Members in respect therenf,

(A} The Directors may, in their absolute discretion, at any time g
and from time to time transfer any share upon the Register -

-

(B} Unlessthe Directors otherwige agree {which agreement m ay :r

be on such terms and subject to such conditions as the fE
Directors in their absolute discretion may fro
stipulate, and which agrecment they shall,
4ny reason therefor, be entitled in their abs
Lo give or withhold) no shares
Members shal] be transferred to g :
shall shares on any branch register he transferred to the ;
Register af Members or any other branch register and al] -
transfers and other documents of title shall be lodged for
registration, ang registered, in the case of any shares on a
branch register, at the relevant Registration OFf fice, and, in

the casc of any shares op the Register of Members, at the
Transfer Office,

m time to time
without giving
olute discretion
upon the Register of
ny branch register nor

—TR

The registration of transfers nay, on giving notice by

“advertisement in an appointed newspaper and in one ar more
- newspapers circulating in the Relevant Territory, be suspcndeq at
= such times and for such periods as the Directors may from time
- to time determine and either generally or in respect of any class
- of shares. The Register of Members shall not be closed for more

than thirty days in any year.

. The Directors may in their absolute discretion and without

assigning any reason therefor refuse to register any trans_fer of
shares (not being fully paid shares) and they may, _wn:hn ut
prejudice to the generality of the foregoing, refuse to register any
transfer of shares on which the Company has a lien. The Du'ccto'rs
may also refuse to register a transfer of shares {whethser fully paid
or not) in favour of more than four persons jointly, in favour of

* an infant or persons of unsound mind or in the name of a firm

or an entity which has no legal personality, If the Directors refuse
to register a transfer they shall within two months after the date

~on which the transfer was lodged with the Company send (o the

transferor and transferee notice of the refusal.

The Directors may decline to recognise any instrument of transfer
unless the instrument of transfer is in respect of only one class
of share and is lodged at the relevant Registration Office or, as
the case may be, the Transfer Office, accompanied by the relevant
share certificate(s) and such other evidence as the Directors may
reasonably require to show the right of the transferor to make the
transfer (and, if the instrument of transfer is executed by some
other person on his behalf, the authority of that person so to do).

All instrumnents of transfer which are registered may be nl:tained
by the Company and any instrument of transfer which the
Directors refuse to register shall (except in the case of fraud) be
returned {o the person depositing the same.

19
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The Company may require payment of such fee, not exceeding ¥
HEKS$10 or, in the case of any share capital denominated in &

currency other than Hong Kong dollars, such sum in such |
currency, in each case as the Directors shall from time to time &
determine, or otherwise in each case such other sum as the
Company may by Ordinary Resolution determineg, in respect of

the registration of any instrument of probate or letters of i+

administration or confirmation as executor or certificate of
marriage or death or stop notice or power of attorney or other
document relating to or affecting the title to any shares (other £
than an instrument of transfer)or otherwise for making any entry E
in the Register of Members affecting the title to any shares
(provided that the sum prescribed in Bye-Law 17 shall be payable
in the case of issue of a certificate pursuant thereto).

i

Subject as required by any applicable law, the Company shall be

K.
entitled to destroy all instruments of transfer which have been [

registered at any time after the expiration of six vears from the [
date of registration thereof and all dividend mandates and
notifications of change of address at any time after the expiration |
of two years from the date of recording thereof and all share §
certificates which have been cancelled at any time after the =
expiration of gne year from the date of the cancellation thereofl, [
and it shall conclusively be presumed in favour of the Company +
that every entry in the Register of Members and in any branch
register purporting Lo have been made on the basis of an
instrument of transfer or other document so destroyed was duly
and properly made and every instrument of transfer so destroyed
was a valid and effective certificate duly and properly cancelled
and every other document hereinbefore mentioned so destroyed
was a valid and effective document in accordance with the
recorded particulars thereof in the books or records of the
Company.

g
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Provided always that:—
{a} the provisions aforesaid shall apply only to the destruction
of a document in good faith and without notice of any
claim (regardless of the parties thereto) to which the
document might be relevant;

(b) nothing herein contained shall be construed as imposing
upon the Company any liability in respect of the destruction
of any such document sarlier than as aforesaid or in any
other circumstances which would not attach to the
Company in the absence of this Bye-Law;

{c) references herein to the destruction of any document
include reference to the disposal thereof in any manner.

Transmission of Shares

In case of the death of a shareholder, the survivors or survivor
where the deceased was a joint holder, and the executors or
adminisirators of the deceased where he was a sole or only
surviving holder, shall be the only persons recognised by the
Company as having any title to the shares, but nothing in this Bye-
Law shall release the estate of a deceased holder (whether sole
or joint) from any liability in respect of any share held by him.

Any person becoming entitled to a share in consequence of the
death or bankruptey of a Member may (subject as hereinafter
provided) upon supplying to the Company such evidence as the
Directors may reasonably require to show his title to the share
either be registered himself as holder of the share upon giving to
the Company notice in writing, at (unless the Directors otherwise
agree) the Registration Office, of such his desire or transfer such
shares to some other person. All the limitations, restrictions and
provisions of these presents relating to the right to transfer and
the registration of transfers of shares shall be applicable to any
such notice or transfer as aforesaid as if the death or bankruptey

e i e
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of the Member had not occurred and the notice or transfer were |

a transfer executed by such Member. g

Save as otherwise provided by or in accordance with these [
presents, a person becoming entitled to a share in consequence
of the death or bankruptey of a Member (upon supplying to the |
Company such evidence as the Directors may reasonably require |2 .'
to show his title to the share) shall be entitled to the same

dividends and other advantages as those to which he would be g
entitled if hie were the registered holder of the share except that |-
he shall not be entitled in respect thereof to exercise any right
conferred by membership in relation to meetings of the Company 1;
until he shall have been registered as a Member in respect of the §
share. The Directors may at any time give notice requiring any
such person to elect either to be registered himself or to transfer §
the share and if the notice is not complied with within sixty days
the Directors may thereafter withhold payment of all dividends i
and other moneys payable in respect of the share until the
requirements of the notice have been complied with.,

PR

Untraced Shareholders

e T

(A) The Company shall be eniitled to sell the shares of a?i‘
Member or the shares to which a person is entitled by virtue |

of transmission on death or bankruptey if and provided |
that:— :

Ve

(iy  during the period of 12 years prior to the date of the:
publication of the advertisements referred to in
paragraph (i) below (or, if published on different{;
dates, the later thereof) all warrants and chegues ing
respect of the shares in question sent in the mannerd
authorised by these presents have remained uncashed;|

$4L

—

Tt

(B)

(iiy the Company shall on expiry of the said period of 12
years have inserted advertisements, in an appointed
newspaper, a newspaper circulating in the Relevant
Territory and a newspaper circulating in the area of
the address at which service of notices upon such
Member or other person may be effected in
accordance with these presents, giving notice of its
intention to sell the said shares;

(iii) during the said period of 12 years and the period of
three months following the publication of the said
advertisements the Company shall have received
indication neither of the whereabouts nor of the
existence of such Member or person; and

{iv) notice shall have been given to cach stock exchange
onwhich any of the shares of the Company are (with
the consent of the Company) for the time being listed.

To give effect to any such sale, the Company may appoint
any person to execute as transferor an instrument of transfer
of the said shares and such instrument of transfer shall be
as effective as if it had been executed by the registered holder
of, or person entitled by transmission to, such shares and
the title of the transferee shall not be affected by any
irregularity or invalidity in the proceedings relating thercto,
The net proceeds of sale shall belong to the Company which
shall, subject as set out below, be obliged to account to the
former member or other person previously entitled as
aforesaid for an amount equal to such proceeds and shall
enter the name of such former Member or other personin
the books of the Company as a creditor of such amount.
Mo trust shall be created in respect of the debt, no interest
shall be payable in respect of the same and the Company
shall not be required to account for any money earned on
the net proceeds, which may be emploved in the business
of the Company or invested in such investments as the

e
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Directors may from time to time think fit. Any such debt
unclaimed after a period of twelve years from the date of
sale of the relevant shares shall become irrecoverable and

the Company may then or at any time thereafter cease to £
include in its books of account any provision in respect of £

any such debt.

Genernl Meetings

An Annual General Meeting shall be held once in every year, at |
such time (within a period of not more than fifteen months after
the holding of the last preceding Annual General Meeting) and
place as may be determined by the Directors. All other General
Meetings shall be called Special General Meetings. General &
Meetings may be held in the Relevant Territory or elsewhere in |

the world as may be determined by the Directors.

The Directors may whenever they think fit, and shall on °

requisition in accordance with the Statutes, proceed with proper

expedition to convene a Special General Meeting at such time and

place as they may determine.
Motice of General Meetings

An Annual General Meeting and any Special General Meeting
at which it is proposed o pass a Special Resolution shall be called
bv twentv-one days® notice in writing at the least and any other
Special General Mecting by fourteen days' notice in writing at
the least. The period of notice shall in each case be exclusive of

the day on which it is served or deemed to be served and inclusive £

of the day on which the meeting is to be held and shall be given
in manner hereinafter mentioned to all Members other than such
as are not under the provisions of these presents entitled to receive
such notices from the Company, Provided that a General Meeting

notwithstanding that it has been called by a shorter notice than i

that specified above, shall be deemed to have been duly called if
it 15 s0 agreed:—

S, e
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(a) in the case of an Annual General Meeting, by all the

Members entitled to attend and vote thereat: and
(b) in the case of a Special General Meeting by a majority in
number of the Members having a right to attend and vote
thereat, being a majority together holding not less than 95
per cent. in nominal value of the shares giving that right.

Provided also that the accidental omission to give Notice of a
General Meeting or to send an instrument of Proxy with such
Motice to, or the non-receipt of such MNotice or instrument of
proxy by any person entitled thereto shall not invalidate the
proceedings at any General Meeting.

{A) Every notice calling a General Meeting shall specify the
place and the day and hour of the meeting, and there shall
appear with reasonable prominence in every such notice a
statement that a Member entitled to attend and vote is
entitled to appoint a proxy or proxies to attend and, on a
poll, vote instead of him and that a proxy need not be a
Member of the Company.

(B} Inthecaseof an Annual General Meeting, the notice shall
also specify the meeting as such.

(C) Inthecaseof any General Meeting at which business other
than routine business is to be transacted, the notice shall
specify the general nature of such business; and if any
resolution is to be proposed as a Special Resolution, the
notice shall contain a statement to that effect.

Routine business shall mean and include only business transacted

at an Annual General Meeting of the following classes, that is
to say—

(a) declaring dividends;

— | -




(b} receiving and/or ad opting the accounts, the reports of the L54

; : If within fifteen minutes from the time appointed for a General
DI[‘ECtDFS and Auditors and other documents f‘ﬂqull’Ed to be ]

Meeting (or such longer interval as the chairman of the meeting

52.
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attached or annexed to the accounts;

may think fit to allow) a quorum is not present, the meeting, if

(©) electi ; ; _ - : convened on the requisition of Members shall be dissolved. In
¢lecting or re-electing Directors to vacancies arising at thel - any other case it shall stand adjourned to such other day and such
meeting on retirement whether by rotation or otherwise; ' time and place as may have been specified for the purpose in the

(d) o G " . 5 nutice COTVEning thr._: meeting or (i.t' not so specified) as the
re-appointing the reliring Auditors unless they were last; - chairman of the meeting may determine and in the latter case not
:{I;Pn?mfd otherwise than by the Company in Generall less than seven days’ notice of the adjourned meeting shall be
ceting; given in Iike manner as in the case of the original meeting. At the
&) fixi ) ) ) adjourned meeting any two Mcmbers.prescut ‘iu person (o, int the
Ixing th[: remuneration of the Auditors or determining th case of a Member being a corporation, by its duly authorised
manner in which such remuneration is to be fixed; representative) or by proxy or by attorney shall be a quorum.

(£}

voting the remuneration or extra remuneration of th
Directors.

) Proceedings at General Meetings
The (_.hasrlman of the Directors, failing whom the Vice Chairman,
shall preside as Chairman at a General Mecting. If there be no

such Chairman or Vice Chairman or if at any mesting neither s

be present within five minutes after the time appointed for
haolding the meeting and willing to act, the Directors present shall]
choose one of their number (or, if no Director he present or if,

all the Directors present decline to take the chair, the Members |
present shall choose one of their number) to be chairman of thel -

OD(B) shall apply mutatis s
T

meeting. The provisions of Bve-Law 1
mutandis to General Meetings.

No business other than the appointment of a chairman shall be
transacted at any General Meeting unless a quorum is present at-

the time when the meeting proceeds 1o business. Two Members$

present in person (or, in the case of a Member being a’

corporation, by its duly authorised representative) or by ;:mx}';"_ 7
or by attorney and entitled to vote shall be a quorum for all &

PUrpses.,

-

b

The chairman of any General Meeting at which a quorum is
present may with the consent of the meeting (and shall if so
directed by the meeting) adjourn the meeting from time to time
(or sine die) and from place to place, but no business shall be
transacted at any adjourned meeting except business which might
lawfully have been transacted at the meeting from which the
adjournment took place. Where a meeting is adjourned sine die,
the time and place for the adjourned meeting shall be fixed by
the Directors. When a meeting is adjourned for thirty days or
more or sine die, not less than seven days’ notice of the adjourned
meeting shall be given in like manner as in the case of the original
meeting.

Save as hereinbefore expressly provided, it shall not be necessary
to give any notice of an adjournment or of the business to be
transacted at an adjourned meeting.

If an amendment shall be proposed to any resolution under
consideration but shall in good faith be ruled out of order by the
chairman of the meeting, the proceedings on the substantive
resolution shall not be invalidated by any error in such ruling, The
chairman of the meeting may refuse to accept any proposal o
amend any resolution unless notice thereof (including the text of
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the proposed amendment) shall have been given to the Company
at the Office or the Registration Office not less than seven clear
days before the day appointed for the meeting. In the case of a
resolution duly proposed as a Special Resolution, no amendment
thereto (other than an amendment. which, in the opinion of the
chairman of the meeting, does not materially alter the general
nature of the Special Resolution or an amendment to correct a
patent error) may in any event he considered or voted upon.

At any General Meeting a resolution put to the vote of the meeting
shall be decided on a show of hands unless a poll is (before or

on the declaration of the result of the show of hands) demanded
by:—

(a) the chairman of such meeting; or

(b} notless than three Members present in person or by proxy
or attorney and -entitled to vote thereat; or

() aMember or Members present in person (or, in the case of
a Member being a corporation, by its duly authorised
representative) or by proxy or by attorney and holding
batween them not less than one-tenth of the total voting

rights of all the Members having the right to vole at such
meeting; or

(d)  aMember or Members present in person (or, in the case of
a Member being a coporation, by its duly authorised
representative} or by proxy or by attorney and holding
shares in the Company conferring a right to vote at such
meeting, being shares on which an aggregate sum has been
paid up egual 1o not less than one-tenth of the total sum
paid up on all the shares conferring that right.

TR

A demand for a poll may be withdrawn only with the approval
of the chairman of the meeting. Unless a poll is required, a
declaration by the chairman of the meeting that a resolution has
been carried, or carried unanimously, or by a particular majority,
or lost, and an entry to that effect in the minute book, shall be
conclusive evidence of that fact without proof of the number or
proportion of the votes recorded for or against such resolution.
If a poll is required, it shall be taken in such manner (including
the use of ballot or voting papers or tickets) and at such time as
the chairman of the meeting may direct, and the result of the poll
shall be deemed to be the resolution of the meeting at which the
poll was demanded. The chairman of the meeting may (and if
50 directed by the meeting shall) appoint scrutineers and may

adjourn the meeting to some place and time fixed by him for the
purpose of declaring the result of the poll.

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

A poll demanded on the choice of a chairman or on a question
of adjournment shall be taken forthwith. A poll demanded on
any other question shall be taken either immediately or at such
subsequent time (not being more than thirty days from the date
of the meeting) and place as the chairman may direct. No notice
need be given of a poll not taken immediately, The demand for
a poll shall not prevent the continuance of the meeting for the

transaction of any business other than the question on which the
poll has been demanded.

For the purposes of section 106 of the Act, a Special Resolution
of the Company, and of any relevant class of shareholders, shall

be required to approve any amalgamation agreement as referred
to in that section.
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Voies of Members

Subject to any special rights or réstrictions as to voting attached :
by or in accordance with these presents to any class of shares, on 7
a show of hands every Member present in person (or, in the case &
of a Member being a corporation, by its duly authorised '
representative) at any General Meeting shall have one vote and 1%

on a poll every Member present in person (or, in the case of a
Member being a corporation, by its duly authorised

representative) or by proxy or by attorney shall have one vote for -

every share of which heis the holder. A member may appoint any
number of proxies.

L0 the case of joint holders of a share the vole of the senior who -

tenders a vote, whether in person or by proxy, shall be accepted
to the exclusion of the votes of the other joint holders and for

this purpose seniority shall be determined by the order in which

the names stand in the Register of Members in respect of the
share.

Where a receiver o1 other person (by whatever name called) has
been appointed by any court claiming jurisdiction in that behalf
to exercise powers with respect to the property or affairs of any
Member on the ground (however formulated) of mental disorder,
such receiver or other person on behalf of such Member may vote
in person or by proxy or by his attorney at any General Meeting
or exercise any other right conferred by membership in relation
to meetings of the Company, upon or subject to production of
such evidence of the appointment as the Directors may require,

Mo Member shall, unless the Directors otherwise determine, be
entitled in respect of shares held by him to vote at a General
Meeting cither personally (or, in the case of a Member being a
corporation, by its duly authorised representative) or by proxy
or by his attorney or to exercise any other right conferred by
membership in relation to meetings of the Company if any call

or other sum presently payable by him to the Company in respect
of such shares remains unpaid.

—30—
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Mo objection shall be raised as to the admissibility of any vote
except at the meeting or adjourned meeting at which the vote
objected to is or may be given or tendered and every vote not
dizallowed at such meeting shall be valid for all purposes. Any
such objection shall be referred to the chairman of the meeting
whose decision shall be final and conclusive. Notwithstanding
that any objection as to the admissibility of any vote shall be
allowed, the reselution concerned shall not be vitiated unless in
the opinion of the chairman of the meeting the same was of
sufficient magnitude to vitiate such resolution.

On a poll votes may be given either personally (or, in the case of
a Member being a corporation, by its duly authorised
representative) or by proxy or by attorney. A person entitled to

more than one vote need not use all his votes or cast all the votes
he uses in the same way.

A Proxy or an attorney or a representative authorised under the
provisions of Bye-Law 74 need not be a Member of the Company.

An instrument appointing a proxy shall be in writing in any usual

or common form or in any other form which the Directors may
approve and:—

{a) inthecase of anindividual shall be signed by the appointor
or his attorney duly authorised in writing; and

{b) inthe case of a corporation shall be either given under its
commeon seal or signed on its behalf by an attorney so
authorised or a duly authorised officer of the corporation.

The Directors may, but shall not be required to, require evidence
of the authority of any such attorney or officer, The signature
on such instrument need not be witnessed. Where an instrument
appointing a proxy is signed on behalf of the appointor by an
attorney, the letter or power of attorney or a duly certified copy
thereof must (failing previous registration with the Company)

)




Tk

T2

be lodged with the instrument of proxy pursuant to the next

following Bve-Law, failing which the instrument may be treated
as invalid. y

An instrument appointing a proxy or an attorney relating to a
meeting and the power of attorney or other authority (if any)
under which it is signed, or a notarially certified copy of such
power or authority, must be left at such place or one of such
places (if any) as may be specified for that purpose in or by way
of note Lo or in any document accompanying the notice convening
the meeting (or, if no place is 5o specified, at the Registration
Office) not less than forty-eight hours before the time appointed
for the holding of the meeting or adjourned meeting or {in the
case of a poll taken otherwise than at or on the same day as the
meeting or adjourned meeting) for the taking of the poll at which
it 15 to be used, and in default shall not be treated as valid. The
instrument shall, unless the contrary is stated thereon, be valid
as well for any adjournment of the meeting as for the meeting
to which it relates. Provided that an instrument of proxy or power
of attorney relating to more than one meeting (including any
adjournment thereot) having once been so delivered for the
purposes of any meeting shall not require again (o be delivered
for the purposes of any subsequent meeting to which it relates.

An instrument of proxy or power of attorney relating to a mecting
may be in any form which the Directors approve, provided that
aninstrument of proxy shall be so worded as to enable the proxy
ta vote either for or against the resolutions to be proposed at the
meeting at which it is 1o be used. An instrument of proxy or power
of attorney relating to a meeting shall be deemed to include the
right to demand or join in demanding a poll but shall not confer
any further right to speak at the meeting, except with the
permission of the chairman of the meeting.

. |
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A vote cast by proxy or by attorney shall not be invalidated by
the previous death or insanity of the principal or by the revocation
of the appointment of the proxy or of the authority under which
the appointment was made, or the transfer (not at the date of the
relevant meeting or adjourned meeting being registered) of the
share in respect of which the proxy or power of attorney is given,
provided that no intimation in writing of such death, insanity,
revocation or transfer shall have been received by the Company
at the Registration Office at least one hour before the
commencement of the meeting or adjourned meeting or (in the
case of a poll taken otherwise than at or on the same day as the

meeting or adjourned meeting) the time appointed for the taking
of the poll at which the vote is cast.

Corporations Acting By Representatives

Any corporation which is a Member of the Company may by
resolution ol its directors or other governing body authorise such
person as it thinks fit to act as its representative at any meeting
of the Company or of any class of Members of the Company.
The person so authorised shall be entitled to exercise the same
powers on behalf of such corporation as the corporation could
exercise if it were an individual Member of the Company and such
corperation shall for the purposes of these presents be deemed
to be present in person at any such meeting if a person so
authorised is present thereat. Any reference in these presents to
a duly authorised representative of a Member being a corporation

shall mean a representative authorised under the provisions of
this Bye-Law.

Directors

Subject Lo the provisions of these presents and the Statutes, the
Company may by Ordinary Resolution elect any person to bea
direcior, either to fill a casual vacancy or as an additional director,
but so that the total number of directors shall not exceed any
maximum number fixed in accordance with this Bye-Law. Unless




otherwise determined by the Company in General Meeting, the

number of Directors shall not be less than two and there shall be
o maximum number,

A Director shall not be required to hold any share of the Company
by way of qualification. A Director whao is not a Member of the

Company shall nevertheless be entitled to attend and speak at
General Meetings.

The ordinary remuneration of the Directors shall from time to
time be determined by the Director provided such remuneration
does not exceed in aggregate 50,000 multiplied by the number
of Directors in office from time to time or such greater or lesser
sum as the Company shall by Ordinary Resolution determine and
shall {unless such resolution otherwise provides) be divisible
among the Directors as they may agree or, failing agreement,
equally, except that any Director who shall hold office for part
only of the period in respect of which such remuneration is
payable shall be entitled only to rank in such division for a

proportion of remuneration related to the period during which
he has held office.

Any Director who holds any executive office (including for this
purpose the office of President, Vice-President, Chairman or
Vice-Chairman, whether or not such office is held in an executive
capacity), or who serves on any committee of the Directors, or
who otherwise performs services which in the opinion of the
Directors are outside the scope of the ordinary duties of a
Director, may be paid such extra remuneration by way of salary,

percentage of profits, commission or otherwise as the Directors
may determine.

The Directors may repay to any Director all such reasonable
expenses as he may incur in attending and returning from
meetings of the Directors or of any committee of the Directors

or General Meeting or otherwise in or about the business of the
Company.
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{(A) The Directors may establish or concur or join with other
companies (being subsidiary companies of the Company
or companies with which it is associated in business) in
establishing and making contributions out of the
Company's moneys to any schemes or funds for providing
pensions, sickness or compassionate allowance, life
assurance or other benefits for employees (which expression
as used in this and the following paragraph shall include
any Director or ex-Director who may hold or have held any
executive office or any office of profit under the Company
orany of its subsidiary companies) and ex-employees of the
Company and their dependants or any class or classes of
such persons.

(B) The Directors may pay, enter inio agreements Lo pay or
make grants of revocable or irrevocable, and either subject
or not subject to any terms or conditions, pensions or other
benefits to employees and ex-employees and their
dependants, or to any of such persons, including pensions
or benefits additional to those, if any, to which such
employees or ex-emplovees or their dependants are or may
become entitled under any such scheme or fund as
mentioned in the last preceding paragraph. Any such
pension or benefit may, as the Directors consider desirable,
be granted to an employee either before and in anticipation
of or upon or at any time after his actual retirement.

A Director may be party to or in any way interested in any contract
or arrangement or transaction to which the Company is a party
or in which the Company is in any way interested and he may hold
and be remunerated in respect of any office or place of profit
(other than the office of Auditor of the Company or any
subsidiary thereof) under the Company or any other company
in which the Company is in any way interested and he (or any firm
of which he is a member) may act in a professional capacity for
the Company or any such other company and be remunerated
therefor and in any such case as aforesaid (save as otherwise
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agreed) he may retain for his own absolute use and benefit all
remuneration, profits and advantages accruing to him thereunder
or in consequence thereof.

{A) Subject to Bye-Law 83, the Directors may from time to time ;

appoint the Chairman of the Directors to hold the office

of executive Chairman or appoint one or more of their body

to be the holder of any other executive office (including,
where considered appropriate, the office of executive
President, Vice President, Vice Chairman or Managing or
Joint Managing or Deputy or Assistant Managing Director
ar such other office as the Directors may determing) on such
terms and for such period as they may (subject to the
provisions of the Statutes) determine and, without prejudice
to the terms of any contract entered into in any particular
case, may at any time revoke any such appeintment.

(B} Theappointment of any Director to the office of President,

Vice-President, Chairman or Vice Chairman or Managi_ng ;
or Joint Managing or Deputy or Assistant Manag{ng
Director or such other office as the Directors may determine

shall automatically determine if he ceases to be a Director
but without prejudice to any claim for damages for breach
of any contract of service between him and the Company.

(C} The appointment of any Director to any other executive
office shall not automatically determine if he ceases frgm
any cause 1o be a Director, uniess the contract or resolution

under which he holds office shall expressly state otherwise,

in which event such determination shall be without
prejudice to any claim for damages for breach of any
contract of service between him and the Company.

. 7 -

The Chairman shall have all the powers customarily conferred
on amanaging director (including the power to delegate any such
powers) and such powers may not be revoked, withdrawn, altered
or varied by the Directors. The Directors may further entrust to
and confer upon the Chairman and/or any other Director holding
an executive office any of the powers exercisable by them as
Directors upon such terms and conditions and with such
restrictions as they think fit, and either collaterally with or to the
exclusion of their own powers, and may from time to time revoke,
withdraw, alter or vary all or any of such powers.

Appointment and Helirement of Direclors

{A) The office of a Director shall be vacated in any of the
following events, namely:—

{a) if he shall become prohibited by law from acting as
a Director;

{b)  if heshall resign by writing under his hand lefl at the
Office or at the Head Office or if he shall in writing

offer to resign and the Directors shall resolve to accept
such offer;

(c) 1If he shall have a receiving order made against him
or shall compound with his creditors generally;

(d} if an order shall be made by any court claiming
jurisdiction in that behalf on the ground (however
formulated) of mental disorder for his detention or
for the appointment of a guardian or for the
appointment of a receiver or other person (by
whatever name called) to exercise powers with respect
to his property or affairs,

7, A
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(B) The office of a Director shall be vacated in any of the
following events, namely:—

{a) if he shall be absent from meetings of the Dirv_acmrs
for six months withouat auihority of a resuh}tmn of
the Directors, and the Directors resolve that his office
be vacated;

(b} if he shall be removed from office by notice in writing

served upon him and signed by 75 per cent or more
of his co-Directars (such notice having been c1rcul.ated
to all the Directors in the mannsy provided for wr_ntcn
resolutions under Bye-Law 101), but so that if ‘he
holds an appointment to an executive office which
thereby automatically determines such removal shall
he deemed an act of the Company and shall have
effect without prejudice to any claim for damages for
breach of any contract of service between him and the
Company.

(Cy A Drecior shall not be required to vacate oﬂ'i!ce or 1;;1:
ineligille for re-election or renappumtrfacnl as a Director by
virtue only of having attained a particular age.

At each Annual General Meeting one-third of t_hr: Drirectors f;::
the time being (or, if their number isnot a rn:uitlplc of 1hlra:, the
number nearest Lo but not greater than epe-thmj‘j shall] retire from
office by ratation, provided that no Director _hu]dmg o_fﬁce s.s;
Chairman or Managing Director shsfll be Suh]ltt.:.'t to reurtm‘e}n
by rotation o1 be taken into account in determining the numoer
of Directors to retire,

The Directors to retire by rotation shall ir!clude (50 [a_r has
necessary 1o obiain the npumber required) any D:nl*r:ctor who w1shes
to retire and’ not to offer himself for re-glection. ATy furr.l Er
Directors so to retire shall be those of the other Dulecmr:r sub .j-bcl
ta retirement by rotation who have been longest in office since

—3—

their last re-election or appoeintment and so that as between
persons who became or were last re-elected Directors on the same
day those to retire shall (unless they otherwise agree among
themselves) be determined by lot.

The Company at the meeting at which a Director retires under
any provision of these presents may by Ordinary Resolution fill
the office being vacated by electing thereto the retiring Director
or some other person eligible for election, In default the retiring

Director shall be deemed to have been re-elected except in either
of the following cases:—

{a) where at such meeting it is expressly resolved not to fill such
office or a resolution for the re-election of such Director
is put to the meeting and lost;

(b) where such Director has given notice in writing to the
Company that he is unwilling to be re-elected.

(A) The retirement of a Director pursuant to the foregoing Bye-
Laws shall not have effect until the conclusion of the
meeting except where a resolution is passed to elect some
other person im the place of the retiring Director or a
resolution for his re-election is put to the meeting and lost
and accordingly a retiring Director who is re-elected or

deemed to have been re-elected will continue in office
without a break,

(B) A resolution for the election of two or more persons as
Diirectors by a single resolution shall not be moved at any
General Meeting unless a resolution that it shall be 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,



91,

The Cotnpany shall not make any payment to any Director or past
Director of the Company by way of compensation for loss of
office, or as consideration for or in connection with his retirement
from office, without particulars with respect to the proposed
payment (including the amount thereof) being disclosed to the
Members and the proposal being approved by Ordinary
Resolution of the Company in General Meeting.

Mo person other than a Director retiring at the meeting shall, -

unfess recommended by the Directors for election, be eligible for
election as a Directorat any General Meeting unless not less than
seven nor more than forty-two days (inclusive of the date on which
the notice is given) before the date appointed for the meeting there
shall have been lodged at the Office or at the Registration Office
notice in writing signed by some Member {other than the person
to be proposed) duly qualified to attend and vote at the meeting
for which such notice is given of his intention to propose such
person for election and also notice in writing signed by the person
to be proposed of his willingness to be elected.

The Company may by Special Resolution remove any Director
from office (notwithsianding any provision of these presents or
of any agreement between the Company and such Director, but
without prejudice to any claim he may have for damages for
breach of any such agreement) and may by Ordinary Resolution
elect another person in place of a Director $o removed from office
and any person so elected shall be treated for the purpose of
determining the time at which he or any other Director is to retire
by rotation as if he had become a Director on the day on which
the Director in whose place he is appoinied was last elected a
Director, In default of such election, the vacancy arising upon
the removal of a Director from office may be filled as a casual
WebCElT1CY.

92. The Directors shall have power at any time, and from time ro
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shall hold office only until the p i i
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Alternate Directors
(A)  Any D_lrectm may at any time by writing under his hand and
deposited at the Office, or at the Head Otfice, ar delivered

al a meeting of the Directors, appoint any persen (includin
afnc:ther Director) to be his alternate Director and may iﬁ
like manner at any time terminate such appointment. Such
appointment, unless previously approved by the Directars,

shall have effect only upon and subj i
ect to b
approved, : e e

(B}

The appointment of an alternate Director shall determine
on the happening of any event which if he were a Director
would cause him to vacate such office or if his appointor
ceases to be a Director, provided that if any Director retires
pursuant to Bye-Law 85 but is re-elected at the meeting at
which such retirement takes effect any appointment by him
ofan alternate Director which is in force immediately prior
to hits retirement shall continue to operate after his re-
election as if he had not so retired.
(C) An alternate Director shall be entitled to receive notices of

meelings of the Directors pursuant to Bye-Law 94 of these
presents and shall be entitled to attend and vote as a
Director at any such meeting at which the Director
appointing him is not personally present and generally at
SHCP meeting to perform all functions of his appointor as
a Director and for the purposes of the proceedings at such
meeting the provisions of these presents shall apply as if he

SR, § R
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(instead of his appointor) were a Director. 1f he shall be
himself a Director or shall attend any such meeting as an
alternate for more than one Director, his voting rights shall
be cumulative, If his appointor is for the time being absent
from the territory in which the Head Office is for the time
being situate or temporarily unable 1o act through ill health
or disability his signature to any resolution in writing of the
Directors shall be as effective as the signature of his
appointor. To such extent as the Directors may from time
to time determine in relation to any committees of the
Directors, the foregoing provisions of this paragraph shall
also apply mutatis mutandis to any meeting of any such
cominittee of which his appointor is a member. An alfernate
Director shall not (save as aforesaid} have power to act as

a Director nor shall he be deemed to be a Director for the
purposes of these presents.

(D} An alternate Director shall be entitled to contract and be
interested in and benefit from contracts or arrangements
or transactions and io be repaid expenses and to be
indemnified to the same extent mutatis mutandis as if he
were a Director but he shall not be entitled to receive from
the Company in respect of his appointment as alternate
Diirector any remuneration except only such part (if any) of
the remuneration otherwise payable to his appointor as such

appointor may by notice in writing to the Company from
tithe to time direct.

(E) This Bye-Law shall only have effect at any time and from
time 1o time that it is not prohibited by or inconsistent with
any provision of the Statutes.

hMeetings and Proceedings of Direciors
Subject to the provisions of these presents, the Directors may meet

together for the despatch of business, adjourn and otherwise
regulate their meetings as they think fit. At any time any Director

93,
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may, and the Secretary on the reqguisition of a Director shall,
summon a meeting of the Directors which may be held in any part
of the world, provided that ne such meeting shall be summoned
to be held outside the territory in which the Head Office is for
the time being situate without the prior approval of a resolution
of the Directors. Wotice may be given formally or informally and
in writing or by telex, facsimile, telegram, telephone or other form
of electronic communication or in such other manner as the
Directors may from time to time decide. It shall not be necessary
to give notice of any meeting of the Directors to be held in the
territory in which the Head Office is for the time being situate
to any Director for the time being absent from such territory
unless such Director has left instructions with the Secretary for
the service of such notices on him during such absence by telex,
facsimile, telegram or other form of electronic communication.
Any Director may waive notice of any meeting and any such
waiver may be retroactive. Directors may participate in any
meeting of the Directors by means of a conference telephone or
other communications equipment through which all persons
participating in the meeting can communicate with each other
(and such participation shall constitute presence at a meeting as
if those participating were present in person) or by means of such

other form of communication as the Directors may from time to
time decide.

The guorum necessary for the transaction of the business of the
Directors may be fixed from time to time by the Directors,
provided that the quorum shall not be fixed at less than two and,
unless so fixed at any other number, shall be two. A meeting of
the Directors at which a quorum is present shall be competent

to exercise all powers and discretions for the time being exercisable
by the Directors.

Questions arising at any meeting of the Directors shall be
determined by a majority of votes. In case of an equality of votes
the chairman of the meeting shall have a second or casting vote.

. (.
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A)

(8)

()

& Director who is in any way, whether directly or indirectly,
interesied in a contract or proposed contract with the
Company shall declare the nature of his interest in
accordance with the provisions of the Statutes.

Save as herein provided, a Director shall not vote in respect
of any contract of arrangement or any other proposal
whatesoever in which he has any material interest otherwise
than by virtue of his interests in shares or debentures or
other securities of or otherwise in or through the Company.
A Direcior shall not be counted in the guorum at a meeting

in relation to any resolution on which he is debarred from
woting.

Subject to the provisions of the Statutes, a Direcior shall
{in the zbsence of some other material interest than is
indicated below) be entitled to vote (and be counted in the
quornm} in respect of any resolution concerning any of the
following matters, namely:—

{1) the giving of any security or indemnity 1o him in
respect of money lent or obligations incurred by him
at the reguest of or for the benefit of the Company
or any of its subsidiaries;

(ii)  the giving of any security or indemnity to a third party
in respect of a debt or obligation of the Company or
any of its subsidiaries for which he himself has
assumed responsibility in whole or in part under a
guarantee or indemnity or by the giving of security;

(iii} any proposal concerning an offer of shares or

debentures or other securities of or by the Company

or any of its subisidiaries for subscription or purchase
in which offer he is or is to be interested as a

participant in the underwriting or sub-underwriting
thereof;

il

{iv) any proposal concerning any other company in which
he is interested only as an officer or creditor or as a
shareholder or beneficially interested in shares of that
company, provided that neither he nor his wife nor
any of his children under the age of 21 is the holder
of or beneficially interested in five per cent. or more
of the issued shares of any class of such company {or
of any third company through which his interest is
derived) or of the voting rights available to members
of the relevant company (any such interest being
deemed for the purposes of this Bye-Law to be a
material interest in all circumstances):

(v) any proposal concerning the adoption, modification
or operation of a superannuation fund or retirement
benefits scheme which does not accord to him any
privilege or advantage not generally accorded to the
class of persons to which such fund or scherme relates.

WherF proposals are under consideration concerning the
appomiment (including fixing or varying the terms of
appointment) of two or more Directors to offices or
employments with the Company or any company in which
the Company is interested, such proposals may be divided
:_Emcl considered in relation to each Director separatelv and
in such case each of the Directors concerned (if not debarred
from voting under paragraph (C) {iv) of this Byve-Law) shall
be entitled to vote (and be counted in the quorum} in respect

of each resolution except that concerning his own
appointment.

1t any question shall arise at any time as to the materiality
of a Director’s interest or as to the entitlement of any
Director to vote and such question is not resolved by his
voluntarily agreeing to abstain from voting, such question
shall be referred to the chairman of the meeting and his
ruling in relation to any other Director shall be final and

Y
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conclusive except in a case where the nature or extent of the
interests of such Director has not been fairly disclosed.

(¥} The Company may by Ordinary Resolution suspend or
relax the provisions of this Bye-Law to any extent or ratify
any transaction not duly authorised by reason of a
contravention of this Bye-Law.

A Drarector unable to aitend any meeting of the Directors may
authorise any other Director to attend and vote for him at that
meeting, and in that event the Director so authorised shall have
a vote for each Director by whom heis so authorised in addition
to his own vote, A Director anthorising another to attend and vote
for him pursuant to this Bye-Law shall be counted for the
purposes of determining whether a quorum is present, provided
that in no circumstances shall the guorum be Iess than two
Diirectors or their alternates physically present in person. Any
such authority may be in writing or by telex, facsimile, telegram
or other form of electronic communication, which must be
produced at or before the relevant meeting of the Directors and
left with the Secretary for filing.

The continuing Directors may act notwithstanding any vacancies,
but if and so long as the number of Directors is reduced below
the minimum number fixed by or in accordance with these
presents the continuing Directors or Director may act for the
purpose of filling such vacancies or of summoning General
Meetings, but not for any other purpose. If there be no Directors
or Director able or willing to act, then any two members may
summon a General Meeting for the purpose of appointing
Diirectors,

100, (A) The Dipectors may elect from their number a President and

Vice-President and a Chairman and a Vice Chairman (or .

two or more Vice Chairmen)and determine the period for
which each is to hold office. The Chairman may also hold
another executive office, including Managing Director. If

—A
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ne Vice Chairman shall have been elected or if at any

- meeting of the Directors no Chairman or Wice Chairman
shall be present within five minutes after the time appointed
for holding the meeting, the Directors present may choose
one of their number to be chairman of the meeting,

(B) l.f at any time there is more than one Vice Chairman, the
rightin r:he absence of the Chairman to preside at a Hméting
of the Directors or of the Company shall be determined as
between the Vice Chairmen present (if more than one) by

seniority in length of appointment or otherwi
. se asresolve
by the Directors. :

Almlutmn in writing signed by not less than two-thirds of the
Directors then in office (or, if their number is not a multiple of
three, thfa number nearest to and greater than two-thirds) shall
be as valid and effective as a resolution passed at a meeting duly
convened provided thata copy of such resolution has been given
or commu m‘r.:atcd to all the Directors for the time being entitled
to receive notices of meetings of the Directors in the same manter
a:s: uof:ces of meetings are required to be given by these presents

The signature of any Director may be given by his alternate, An}-r
sucl? resolution may be contained in one document or separate
comes prepared and/or circulated for the purpese and signed by
one or more of the Directors, A message sent by telex, facsimile
or trflegram or other form of electronic communicati:;rn sent by
a Director or his alternate shall be deemed to be a document
signed by him for the purposes of this Bye-Law,

The Directors may delegate an

i y of their powers or discretions t
committees consisti a

< ng of one or more members of their body and
(if thought fit) one or more other persons co-opted as herch;after

provided. Any committee so formed shall in the exercise of the
powers so delegated conform to any regulations which may from
time to tn‘m: be imposed by the Directors, Any such regulations
may provide for or authorise the co-option to the committes of
persons other than Directors and for such co-opted members to

T



have voting rights as members of tt:: fyf’ﬂhﬁ;ﬁ;tﬂfﬁ:ﬁ{z}
all be les! -
the number of co-opted members s . o
¥ f the committee and (b)
the total number of members O : L
i i 1 be effective unless a mMajority
ssolution of the commitiee shal i
r;?c;he members of the committee present at the meeting are
Directors.

General Powers of Directors

107. Without prejudice to the powers of the Chairman, the business
and affairs of the Company shall be managed by the Directiors,
who may pay all expenses incurred in forming and registering the
Company, and may exercise all such powers of the Company as
are not by the Statutes or by these presents required to be exercised
by the Company in General Meeting, subject nevertheless to any
regulations of these presents, to the provisions of the Statutes and
such regulations, being not inconsistent with the aforesaid
regulations or provisions, as may be prescribed by Special
Resolution of the Company, but no regulation so made by the
Company shall invalidate any prior act of the Directors which
would have been valid if such regulation had not been made. The
general powers given by this Bye-Law shall not be limited or

restricted by any special authority or power given Lo the Directors
by any other Bye-Law.

i i istin
103. The meetings and proceedings of any suc:dcoler:tl:sw; :?;1:; . bfr
' | be governed m
of two or more members shal : g
isi ts regulating the meetings

the provisions of these presen

pmciediugs of the Directors, 5o far as the same are not supase:tfld

by any regulations made by the Directors under the last preceding

Bye-Law.
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108. (A) The Directors may establish any regional or local boards,
committees or agencies for managing any of the affairs of
the Company, either in the Relevant Territory or elsewhere,
and may appoint any person to be members of such regional
or local boards or committees, or any IMANAZErs OF agents,
and may fix their remuneration, and may delegate to any
regional or local board, committee, manager or agent any
of the powers, authorities and discretions vested in the
Directors, with power to sub-delegate, and may authorise
the members of any regional or local boards or committees,
or any of them, to fill any vacancies therein, and to act
notwithstanding vacancies, and any such appointment or
delegation may be made upon such terms and subject to
such conditions as the Directors may think fit, and the
Directors may remove any person so appointed, and may

annul or vary any such delegation, but no person dealing

in good faith and without notice of any such annulment or
variation shall be affected thereby.

Borrowing Powers

105. Subiect as hereinafier provided and to the pm;iti:néso;;i;
‘ i ise all the powers o i
Statutes, the Directors may exercise : ; :

o borrow money, and to mortgage or charge its undertaking,
property and uncalled capital.

106. Subject as hersinafter provided and to t‘r}c prc:;;:;::i rzg ;E;
‘ i | have power to issue
Siatutes, the Directors shal . L
other setr:uriti::s, whether outright or as collateral security for any

debt, liability or obligation of the Company O any third party.
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{B) The Directors may arrange that aty branch of the business
carried on by the Company or any other business in which
the Company may be interested shall be carried on by or
through one or more subsidiary companies, and they may
on behalf of the Company make such arrangements as they
think advisable for taking the profits or bearing the losses
of any branch or business so carried on or for financing,
assisting or subsidising any such subsidiary company or
guaranteeing its contracts, obligations or liabilities, and
they may appoint, remove and re-appoint any persons
{whether members of their own body or not) to act as
directors, managing directors or managers of any such
company or any other company in which the Company may
be interested, and may determine the remuneration
{whether by way of salary, commission on profits or
otherwise) of any person so appointed, and any Directors

of this Company may retain any remuneration so pavable
to them.

The Directors may from time Lo time and at any time by power
of attorney or otherwise appoint any company, firm or person
or any fluctuating body of persons, whether nominated directly
or indirectly by the Directors, to be the attorney or attorneys of
the Company for such purposes and with such powers, authoritics
and discretions (not exceeding those vested in or exercisable by
the Directors under these presents) and for such period and
subject 1o such conditions as they may think fit, and any such
power of attorney may contain such provisions for the protection
and convenicnce of persons dealing with any such attorney as the
Directors may thinl fit, and may also anthorise any such attorney
to sub-delegate all or any of the powers, authorities and
discretions vested in him.

Subject to and to the extent permitied by the Statutes, the
Company may keep a local or branch register wherever the
Directors determine and, while the issued share capital of the
Company is, with the consent of the Directors, listed on any stock

e

111.

113,

r:icc!]:mge in Hong Kong, the Company shall provide adequate
facilities for the registration of transfers of shares in Hong Kong
failing which it shall keep a branch register in Hong Kong.

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

Secretary

HZ. (A} The Secretary shall be appointed by the Directors on such

terms and for such period as they may think fiL Any
Secretary so appointed may at any time be removed from
office by the Directors, but without prejudice to any claim
for damages for breach of any coniract of service between
him and the Company. 1f thought fit two or more persons
may be appointed as Joint Secretaries. The Directors may
also appoint from time to time on such terms as they may
think fit one or more Assistant or Deputy Secretaries.

(B) The duties of the Secretary shall be those prescribed by the

Statutes and these presents, together with such other dutjes
as may from time to time be prescribed by the Directors.

The Serl)

The Company shall have one or, if permitted by the Statutes, more
Seals as the Directors may determine. The Directors shall provide
for the safe custody of each Seal, and no Seal shall be used

without the authority of the Directors or a committee authorised
by the Directors in that behalf.



114. Every instrument 1o which a Seal shall be affixed shall be signed

115.

autographically by one Director and the Secretary or by two
Diitectors or by such other person or persons as the Directors may
appoint, either generzally or in any particular case save that as
regards any certificates for shares or debentures or other securities
or other documents of title of the Company the Directors may
by resolution determine that such signatures of either of them
shall be dispensed with or reproduced thereon by such process,
system or method as the Directors may from time to time approve.

Anihentication of Documents

Any Director or the Secretary or any person appointed by the
Directors for the purpose shall have power to authenticate any

" documents affecting the constitution of the Company and any

resolutions passed by the Company or the Directors or any
committee, and any beols, records, documents and accounts
relating to the business of the Company, and to certify copies
thereof or extracts therefrom as true copies of the extracts; and
where any bools records, documents or accounts are elsewhere
than at the Office or the Head Office, the local manager or other
officer of the Company having the custody thereof shall be
deemed to be a person appointed by the Directors as aforesaid.
A document purporting to be a copy of a resolution , or an extract
from the minutes of a meeting, of the Companies or of the
Directors or any local board or committee when certified as
aforesaid shall be conclusive evidence in favour of all persons
dealing with the Company vwpon the faith thereof that such
resolution has been duly passed or, as the case may be, that any
minute so extracted is a true and accurate record of procesdings
at a duly constituted meeting.

115, The Directors may from time to time set aside out

11T.

118,

Beserves

of the profits

of the Company and carry to reserve such sums as they think

proper which, at the discretion of the Directors sh 13

for any purpose to which the profits of the aéjotrlrel::;l.: C::)al;
properly be applied and pending such application may either be
er?ployed in the business of the Company or be invested. The
Directors may divide the reserve inte such special funds as they

think fair and may consolidate into one fund any special funds”

Or any parts of any special funds into which the reserve may have
been divided. The Directars may also without placing the same
to reserve carry forward any profits. In Carrving sums to reserve

in applying the same the Directo [
Pei s shall comply w
provisions of the Statutes, ¥ with the

Dividends

The Company may by Ordinary Resolution declare dividends but

m.lr such dividend shall exceed the amou nt recommended by the
Directors. :

If and so fz_tr as in the opinion of the Directors the profits of the
Cumpangf' Jjustify such payments, the Directors may declare and
pay the fixed dijridends on any class of shares carrving a fixed
dividend expressed to be payable on fixed dates on the half-yearly
or uthgr dates prescribed for the payment thereof and may also
from tme to time declare and pay interim dividends on shares
of any class of such amounts and on such dates and in respect
of such periods as they think fit. So long as the Directors act tf:rna

fide, they shall not incur any responsibility to the holders of shares

conferring a preference for any damage that they may suffer Ly

IE&SI{!H of the payment of an interim dividend on any shares
having (a5 compared thereto) deferred rights.

5y




119. Unless and to the extent that the rights attached to any shares or
the terms of issue thereof otherwise provide, all dividends shall
(as regards any shares not fully paid throughout the period in
respect of which the dividend is paid) be apportioned and paid
pro rata according to the amounts paid on the shares during any
portion or portions of the period in respect of which the dividend
is paid. For the purposes of this Bye-Law no amount paid on a
share in advance of calls shall be treated as paid on the share.

120, (A) Mo dividend shall be paid otherwise than out of profits
available for distribution (such profits being ascertained in
accordance with the Statutes) or contributed surplus,

(B} Subject to the provisions of the Statutes (but without
prejudice to paragraph (A) of this Bye-Law), where any
asset, business or property is bought by the Company as
from a past date {whether such date be before or after the
incorporation of the Company) the profits and losses

thereol as from such date may at the discretion of the -3

Directers in whele or in part be carried to revenue account
and treated for all purposes as profits or losses of the
Company, and be available for dividend accordingly.
Subject as aforesaid, if any shares or securities are
purchased cum dividend or interest, such dividend or
interest may at the discretion of the Directors be treated as
revenue, and it shall not be obligatory to capitalise the same
or any part thereof.

(C) Subject to Bye-Law 120 (D) all dividends and other
distributions in respect of shares in the Company shall be
stated and discharged, in the case of shares denominated
in Hong Kong dollars, in Hong Kong dollars provided that,
in the case of shares denominated in United States dollars,
the Directors may determine in the case of any distribution

that shareholders may elect to receive the same in United -
States dollars or any other currency selected by the =
Directors, conversion 1o be effected at such rate of exchange

as the Directors may determine.

N Y, T

121.

122,

123,

(D) If, in the opinion of the Directors, any dividend or other
distribution in respect of shares or any other payment to
be made by the Company to any shareholder is of such a
small amount as to make payment to that shareholder in
the relevant currency impracticable or unduly expensive
either for the Company or the shareholder then such
dividend or other distribution of other payment may, at the
discretion of the directors, be paid or made in the currency
of the country of the relevant shareholder {as indicated by

the address of such sharcholder on the Register of Members
or any branch register).

Motice of the declaration of an interim dividend shall be given
by advertisement in the Relevant Territory and in such other

territory or territories as the Directors may determine and in such
manner as the Directors shall determine.

Mo dividend or other moneys payable on or in respect of a share
shall bear interest as against the Company.

(A) The Directors may retain any-dividend or other moneys
payable on or in respect of a share on which the Company
has a lien and may apply the same in or towards satisfaction

of the debts, liabilities or engagements in respect of which
the lien exists.

(B} The Directors may retain the dividend or other moneys
payable upon shares in respect of which any person is under
the provisions as to the transmission of shares hereinbefore
contained entitled to become a Member, or which any
person is under those provisions entitled to transfer, until
such person shall become a Member in respect of such
shares or shall transfer the same,

55




124

125

. The payment by the Directors of any unclaimed dividend or other

moneys payable on or in respect of a share into a separate account
shall not constitute the Company a trustee in respect thereof and
any dividend unclaimed after a period of twelve years from the

date of declaration of such dividend shall be torfeited and shall
revert to the Company.

The Company may upon the recommendation of the Directors
by Ordinary Resolution direct payment of a dividend in whole
or in part by the distribution of specific assets (including, but
without limiting the generality of the foregoing, paid-up shares
or debentures of any other company) and the Directors shall give
effect Lo such resolution. Where any difficulty arises in regard 1o
such distribution, the Directors may settle the same as they think
expedient and, without prejudice to the generality of the
foregoing, may issue fractional certificates, may fix the value for
distribution of such specific assets or any part thereof, may
determine that cash payments shall be made to any Members
upon the footing of the value 5o fixed in oxder to adjust the rights
of all parties and may vest any such specific assets in trusiees as
may seem expedient to the Directors and may appoint any person
o sign any requisite instruments of transfer or other documents
on behalf of the persons entitled to the dividend and such
appointment shall be effective for such purposes. The Directors
may also resolve that no such assets shall be made available to
shareholders with registered addresses in any particular territory
or territories being a territory or territories where, in the absence
of a registration statement or other special formalities, this would
or might, in the opinion of the Directors, be unlawful or
impracticable and in such event the only entitlement of the |
shareholders aforesaid shall be to receive cash payments as -2
aforesaid. Shareholders affected as a result of the foregoing =
sentence shall not be, or be deemed to be, a separate class of
shareholders for any purpose whatsoever.

—mpe

126. Any dividend or other moneys payable in cash on or in respect
of a share may be paid by cheque or warrant sent through the post
to ﬂ:lF registered address of the Member or person entitled thereto
{or, if two or more persons are registered as joint holders of the
share or are entitled thereto in consequence of the death or
bankruptcy of the holder, to any one of such persons) or to such
person and such address as such Member or Person or persons
may by writing direct. Every such cheque or warrant shall be made
payable to the order of the person to whom it is sent or to such
person as the holder or joint holders or person or persons entitled
to the share in consequence of the death or bankruptey of the
holder may direct and payment of the cheque or warrant by the
banker upon whom it is drawn shall be a good discharge to the
Company. Every such cheque or warrant shall be sent at the risk
of the person entitled 1o the money represented thereby.

127. 1f two or more persons are registered as joint holders of any share,
or are entitled jointly to a share in consequence of the death or
bankruptey of the holder, any one of them may give effectual
receipts for any dividend or other moneys payable or property
distributable on or in respect of the share.

I28. Any resolution declaring a dividend on shares of any class,

w]mthelr a resolution of the Company in General Meeting or a

resolution of the Directors, may specify that the same shall be

payable to the persons registered as the holders of such shares at

.the close of business on a particular date, notwithstanding thae

it may be a date prior to that on which the resolution is passed
(but provided that such date is not prior to the commencement
of the financial year to which such dividend relates), and
thﬁereupan the dividend shall be payable to them in accordance
with their respective holdings so registered, but without prejudice

to the rights inter se in respect of such dividend of transferors and
transferees of any such shares,

=




Capitalisation of Profits and Reserves

129, The Directors may, with the sanction of an Ordinary Resolution
of the Company and, in respect of any share capital ol.hcr-than
ordinary share capital, with the sanction of an Dl‘{lll‘li.ln"
Resolution of holders of such shares, capitalise any sum standing
to the credit of any of the Company’s reserve accounts {(including
any contributed surplus account and also including an'j.r_sharc
premium account or other undistributable reserve, but subject Lo
the provisions of the Statutes with regard to unrealised profits)
or any sum standing to the credit of the profit and loss account,
by appropriating such sum to the holders of shares of any class
on the Register at the close of business on the date ‘of the
Resolution (or such other date as may be specified therein or
determined as therein provided) in proportion to their then
holdings of such shares and applying such sum on their bf:half
in paying up the amounts, if any, for the time being l.l‘np&ld on
any such shares held by such holders respectively, or in palymg
upin full unissued shares of any class {subject to any special ng_hls
previously conferred on any shares ot class of shares for the time
being issued), debentures or securities of the Company of a
nominal amount equal to such sum, for allotment and

distribution credited as fully paid up to and amongst them as
bonus shares, debentures or securities in the proportion aforesaid,
The Directors may do all acts and things considered necessary

or expedient to give effect to any such capitalisation, with full |

power to the Directors to make such provisions as they think fit

for any fractional entitlements which would larise on }he basis

aforesaid (including provisions whereby fracticnal entitlements
are disregarded or the benefit thereof accrues to ﬂ?u: Company |
rather than to the Members concerned). The D;rcc‘turs may '
authorise any person to enter on behalf of all Members interested ;
into an agreement with the Company providing for any such ;
capitalisation and matters incidental thereto and: any agre'emfnt
made pursuant to such authority shall be effective and binding -

on all concerned.

P -

130. (A) Whenever the Directors or the Company in General
Meeting have resolved that a dividend be paid or declared
on any class of share capital other than ordinary share
capital, with the sanction of an Ordinary Resolution of

holders of such shares, the Directors may further resolve
either:—

(i) that such dividend be satisfied wholly or in part in the
form of an allotment of shares of any class credited
as fully paid provided that shareholders entitled
thereto will be entitled to elect to receive such dividend
(or part thereof) in cash in lieu of such allotment, In
such case, the following provisions shall apply:—

(a) the basis of any such allotment shall be deter-
mined by the Directors;

(b) the Directors, after determining the basis of
allotment, shall give not less than two weeks
notice in writing to the holders of such shares
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;

(c) thedividend (or that part of the dividend to be
satisfied by the allotment of shares as aforesaid)
shall not be payable in cash on shares in respect
whereof the cash election has not been duly
exercised (“the non-elected sheres”) and in
satisfaction thereof shares of the relevant class
shall be allotted credited asz fully paid to the
holders of the non-elected shares on the basis
of allotment determined as aforesaid and for
such purpose the Directors shall capitalise and

. e
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(B} (i

(c) theright 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
accorded) shall not be payable on shares of such
class in respect whereof the share election has
been duly exercised (*the elected shares™) and
in lieu thereof shares of the relevant class 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
the amount standing to the credit of share
premium account or out of any part of the
undivided profits of the Company (including
profits carried and standing to the credit of any
conversion reserve or reserves, contributed
surplus account or other special account (other
than any conversion right reserve established in
connection with any rights to convert into or
subscribe for shares in the Company)) as the
Directors may determine, such sum as may be
required to pay up in full {to the nominal value
thereof) the appropriate number of shares of
the relevant class for allotment and distribution

to and amongst the holders of the elected shares
on such basis.

The shares allotted pursuant to the provisions of
paragraph (A) of this Byve-Law shall rank pari passu
in all respects with any shares of the relevant class then
in issue save only (if relevant) as regards participation
in the relevant dividend.

—6]—
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131. (A)

(B)

in the absence of a registration statement or other special
formalities, the allotment of shares or the circulation of an
offer of rights of election for shares would or might, in the
opinicn of the Directors, be unlawful or impracticable and
in such event the only entitlement of the shareholders
aforesaid shall be to receive the relevant dividend resolved
to be paid or declared. Shareholders affected as a result of
the foregoing sentence shall not be, or be desmed to be, a
separate class of shareholders for any purpose whatsoever.

Accountis

Accounting records sufficient to show and explain the
Company’s transactions and otherwise sufficient to enable
the Company to comply with the requirements of paragraph
(B) below and complying with the Statutes shall be kept at
the Head Office, or at such other place as the Directors
think fit, and shall always be open to inspection by the
Directors provided that such records as are required by the
Statutes shall also be keprt at the Office. Subject as aforesaid
no Member of the Company or other person shall have any
right of inspecting any account or book or docurment of the
Company except as conferred by the Statutes or ordered by

a court of competent jurisdiction or authorised by the
Directors.

Onee at least in every year after 1989 there shall be laid
before the Company in General Meeting a balance sheet,
consolidated balance sheet and consolidated profit and loss
account made up to a date not more than six months before
such meeting., Every balance sheet of the Company shall
give a true and fair view of the state of affairs of the
Company as at the end of its financial vear and every profit
and loss account of the Company shall give a true and fair

view of the profit or loss of the Company for the financial
year.

i e e

dr: et

L

T R o



(C)

(D)

i i regoing
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Aunditors

132. The Company shall at each Annual General Meeting appoint one

133.

134,

or more Auditors to hold office until the conclusion of the next
Annual General Meeting, but if an appointment is not made, the
Anditor or Auditors in office shall continue in office until a
successor is appointed. A Director, officer or employee of the
Company or of any of its subsidiaries or a partner, officer or
employee of any such Director, officer or employee shall not be
capable of being appointed Auditor of the Company. The
Directors may fill any casual vacancy in the office of Auditor, burt
while any such vacancy continues the surviving or continuing
Auditor or Auditors (if any) may act. The remuneration of the

Auditor or Auditors shall be fixed by or on the authority of the
Company in the Annual General Meeting except that the

remuneration of any Auditor appointed to fill any casual vacancy
may be fixed by the Directors.

The Auditor or Auditors of the Company shall have a right of
access at all times to the books and accounts and vouchers of the
Company and shall be entitled to require from the Directors and
officers of the Company such information and explanation as
may be necessary for the performance of his or their duties, and
the Auditor or Auditors shall make a report to the Members on
the accounts examined by him or them and on every balance
sheet, consolidated balance sheet and consolidated profit and loss
account intended to be laid before the Company in the Annual

General Meeting during his or their tenure of office as required
by the Statutes.

A person other than a retiring Auditor shall not be capable of
being appointed Auditor at an Annual General Meeting unless
notice of an intention to nominate that person to the office of
Auditor has been given by a Member of the Company not less
than fourteen days before the Annual General Meeting, and the
Company shall send a copy of any such notice to the retiring
Auditor and shall give notice thereof to the Members not less than
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Miinutes and Books

i 10 be
136, The Directors shall cause Minutes Lo be made in books
I provided for the purpose—

(i) ofall appointments of officers made by the Dircctors;
i

ting of
{iiy of the names of the Directors present at each meeting

L e
Directors and of any committee of Direclors;
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. in regard to keeping 8 REELs! Pl
?:lrnoztf:'slion fﬂd furnishing of copies of extracts fro

Register.

140.

138, Any register, index, minute book, book of account or other book
required by these presents or the Statutes to be kept by or on
behalf of the Company may be kept either by making entries in
bound books or by recording them in any other manner which
shall include, without prejudice to the generality thereof,
recording by means of magnetic tape, microfilm, computer or any
other non-manual system of recording. In any case in which
bound books are not used, the Directors shall take adeguate

precautions for guarding against falsification and for facilitating
its discovery.

Motices
139. Any notice or document may be served by the Company on any
Member either personally or by sending it through the post or
by telex, telegram, facsimile or other form of electronic
communication addressed to such Member at his registered
address as appearing in the Register of Members or by
advertisement in one or more newspapers circulating in the
Relevant Territory. Where the registered address of the Member
is outside the Relevant Territory, notice, if given through the post,
shall be sent by prepaid airmail letter. In the case of joint holders
of a share all notices shall be given to that one of the joint holders
whose name stands first in the Register of Members, and notice
so given shall be sufficient notice to all the joint holders.

Any notice or other document, if served by post shall be deemed
to have been served on the day following that on which the letter
containing the same is posted and in proving such service it shall
be sufficient to prove that the letter containing the notice or
document was properly addressed, stamped and posted, Any
notice or other document, if served by telex, telegram, facsimile
er other form of electronic communication shall be deemed to

have been served upon receipt thereof. Production of a copy of
a notice sent by telex or other form of electronic communication
bearing an acknowledgement of receipt of the transmission in
dccordance with normal procedures under the system in use or,

"
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in the case of facsimile, evidence lha:l the notice was t?‘ant,s;iil.et;r
to the correct address, shall be sufficient proof of receipt i

i th or
141. A person entitled 10 a share 10 consequence of the deal

i h
lying to the Company suc
ey of a Member upon supp | e
2331125::2 a:r the Directors may reasonably I:(‘-’}:ll‘e ti:; é]:?::: ‘r;:r':: ci:.:
lying also an TESS .
b b e or delivered Lo
i itled to have served upon
of notices, shall be entitled O i
document 1o whicl
i at such address any notice Ot : ;
11::.?: for his death or bankrupﬁ?fmulﬁ 1131;; ::;n ;:tgiic‘ir;:an d
i i hall for all p
such service or delivery § ‘ il
ici i ivery of such notice or :
sufficient service or deli of ! b
i hether jointly with or asc .
i lntﬂeﬁtfd i aforesaid any notice O
der him) in the share, Save as e ¢
grc:u;:m delivered or sent by post or telex, tel:gr:;rrni :;tciﬁiz
i ication,
form of electronic communic
O:j;:e:zruf any Member in pursuance of th:::m:il pr:‘::en{: jzfﬂ;-
. ANKr
i i nber be then dead or :
notwithstanding that such mer B
in liquidati ther or not the Company
in liguidation, and whe or not | g aning
dation, be deem
ic death or bankrupety or Thguai : S
t'.‘lll*jl;,'l served or delivered in respect of any sharelre_mft;n;g c|rn
name of such Member as sole or first-named joint BoICQeL.

142. Nothing in any of the preceding three Bye-Laws shall affect any

i ice or
requirement of the Statutes that any plarhcular oi‘i::, noti
ather document be gerved in any particular manner.

Winding Up

i 1f
143. (A) The Directors shall have power in the name and on beha

of the Company 10 present a petition to the Court for the
Company (o be wound up.

i be wound up by the Court
reselution that the Company 1 g
et ‘:r be wound up voluntarily shall be a Special Resolution

—68—

144, If the Company shall be wound up (whether the liquidation is

1435,

voluntary or by the Court) the Liquidator may, with the authority
of a Special Resolution, divide among the Members in specie or
kind the whole or any part of the assets of the Company and
whether or not the assets shall consist of property of one kind
or shall consist of properties of different kinds, and may for such
purpose set such value as he deems fair upon any 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, receive,
in compensation or part compensation for the transfer or sale
of shares, policies or other like interests in any other company
for distribution among the Members, or may enter into any other
arrangement whereby the Members may, in lieu of receiving cash,

shares, policies or other like interests, or in addition thereto,

participate in the profits or receive any other benefits from such

other company. The Liguidator may, with the like authority, vest

any part of the assets in trustees upon such trusts for the benefit

of Members as the Liguidator with the like authority shall think

fit, and the liquidation of the Company may be closed and the
Company dissolved, but so that no contributory shall be

compelied to accept any shares or other property in respect of
which there is a liability.

Indemnity

Save and except so far as the provisions of this Bye-Law shall be
avoided by any provisions of the Statutes, the Directors, alternate
Directors, Auditors, Secretary and other officers for the time
being of the Company and the trustee (if any) for the time being
acting in relation to any of the affairs of the Company, and their
respective executors or administrators, shall be indemnified and
secured harmless out of the assets of the Company from and
against all actions, costs, charges, losses, damages and expenses
which they or any of them, their or any of their executors or
administrators, shall or may incur or sustain by reason of any act
done, concurred in or omitted in or about the execution of their

iz
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duty or supposed duty in their respective offices or trusts, except
such (if any) as they shall incur or sustain through their own wilful
neglect or default respectively, and none of them shall be
answerable for the acts, receipts, neglects or defaults of any other
of them, or for joining in any receipt for the sake of conformity,
or for any bankers or other persons with whom any moneys or
effects of the Company shall be lodged or deposited for safe
custody, or for the insufficiency or deficiency of any security upon
which any moneys of the Company shall be placed out or
invested, or for any other loss, misfortune or damage which may
happen in the execution of their respective offices or trusts, or
in relation thereto, except if the same shall happen by or through
their own wilful neglect or default respectively.
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