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BYE-LAWS

(As approved by a Special Resolution at a speeiaégl meeting passed on 23 March 2016
with effect from 28 March 2016)

OF

Techcomp (Holdings) Limited

PRELIMINARY

(A)  The marginal notes to these Bye-Laws shatlloe deemed to be part of Marginal
these Bye-Laws and shall not affect their inteqgien and, in the Notes
interpretation of these Bye-Laws, unless there &mething in the
subject or context inconsistent therewith:

"appointed newspagershall have the meaning as defined in theDefinitions
Companies Act;

"address shall have the ordinary meaning given to it ahdllsinclude
any facsimile number, electronic number or addogssebsite used for
the purposes of any communication pursuant to tBgeel aws;

"associate($)shall have the meaning attributed to it in thiesuwof the ;‘;;FZ(/;F)’P-?’
relevant Designated Stock Exchange; '

"Auditors' shall mean the persons for the time being periognthe
duties of that office;

"Bermudd shall mean the Islands of Bermuda;

"the Board shall mean the board of directors of the Compasy
constituted from time to time or (as the contextymaquire) the
majority of Directors present and voting at a megbf the Directors at
which a quorum is present;

"these Bye-Lawsor "these presertsshall mean these Bye-Laws in
their present form and all supplementary, amendeslibstituted Bye-
Laws for the time being in force;

"call" shall include any instalment of a call;

"capital' shall mean the share capital from time to time toé
Company;

"clear day$ in relation to a notice and/or a meeting sha#am a
period of days exclusive of the day on which iséved or deemed to
be served and of the day for which it is givenaresluled to occur;

"clearing houseshall mean a clearing house recognised by tleaet
2



Designated Stock Exchange;

"the Chairmah shall mean the Chairman presiding at any meating
shareholders or of the Board;

"the Companies Attshall mean the Companies Act 1981 of Bermuda
as may from time to time be amended;

"the Company or "this Company shall meanTechcomp (Holdings)
Limited which was incorporated in Bermuda on thela6uary 2004;

"corporate representativeshall mean any person appointed to act in
that capacity pursuant to Bye-law 86;

"debenture and "debenture holder shall respectively include
"debenture stock” and "debenture stockholder";

"depositol, "Depository and "Depository Registér shall have

meanings ascribed to them respectively in the-PogaCompanies
Securities and Futuresct;

"Designated Stock Exchanpeshall mean the Singapore Exchange
Securities Trading Limited and/or The Stock ExclenfyHong Kong
Limited and/or and other stock exchange(s) whiah shares of the
Company are listed and quoted on, and where theexborequires and
where it is applicable;

"Director" shall mean a director of the Company and shalliole an
alternate director;

"dividend' shall include scrip dividends, distributions ipesie or in
kind, capital distributions and capitalisation issu if not
inconsistent with the subject or context;

"electroni¢ shall mean relating to technology having eleettic
digital, magnetic, wireless, optical electromagnetr similar

capabilities and such other meanings as givenitothe Electronic
Transactions Act 1999 of Bermuda as may be amefndedtime to

time;

"full financial statementsshall mean the financial statements that are
required under section 87(1) of the Companies Aahay be amended
from time to time;

"Head Officé shall mean such office of the Company as the dbamrs
may from time to time determine to be the principffice of the
Company;

"HK Companies Ordinanfeshall mean the Companies Ordinance
(Chapter 32 of the Laws of Hong Kong) or may fromet to time
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amended;

"holding company and "subsidiary shall have the meanings ascribed
to them by the Companies Act;

"market day shall mean a day on which the Designated Stock
Exchange is open for trading in securities;

"Membeft or "shareholdérshall mean a duly registered holder from
time to time of a share;

"montH' shall mean a calendar month;

"Newspapers in relation to the publication in newspapers avfy
notice, shall mean a daily English language newspapblished and
circulating generally in the Relevant Territory agpecified for this
purpose by the stock exchange in the Relevanttdeyri

"paid up in relation to a share, shall mean paid up oditee as paid
up;

"the Principal Registérshall mean the register of shareholders of the
Company maintained in Bermuda;

"the reqistér shall mean the Principal Register and any braegister
of shareholders to be kept pursuant to the pravssad the Statutes;

"Reqistered Officeshall mean the registered office of the Company f
the time being;

"Regqistration Office shall mean in respect of any class of share alpit
such place or places in the Relevant Territorylsewhere where the
Directors from time to time determine to keep anbharegister of
shareholders in respect of that class of shardatagmd where (except
in cases where the Directors otherwise agree) faensor other
documents of title for such class of share captal to be lodged for
registration and are to be registered,;

"Relevant Territory shall mean Singapore, Hong Kong or such other
territory as the Directors may from time to timecide if the issued
ordinary share capital of the Company is listedasstock exchange in
such territory;

"Seal shall mean any one (1) or more common seals froma to time
of the Company for use in Bermuda or in any plagside Bermuda;

"Secretary shall mean the person or corporation for the tineéeng
performing the duties of that office;

"securities accouht shall mean the securities account maintained by
depositor with the Depository;
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"Securities and Futures Acshall mean The Securities and Futures Act
of Singapore or any statutory modification amendnunre-enactment
thereof for the time being in force and any refeeeto any provision of
the Securities and Futures Act is to that provisas so modified,
amended or re-enacted or contained in such subsespatute;

"Securities Sealshall mean a seal for use for sealing certifiseta
shares or other securities issued by the Companghwh a facsimile
of the Seal of the Company with the addition onféise of the words
"Securities Seal";

"sharé shall mean share in the capital of the Company;

"Singapore Companies Acshall mean The Companies Act, Cap. 50
of Singapore or any statutory modification amendnoeme-enactment
thereof for the time being in force and any refeeeto any provision
of the Singapore Companies Act is to that provisasnso modified
amended or re-enacted or contained in such subsesgatute;

"Statute$ shall mean the Companies Act and every other (ast
amended from time to time) for the time being inrcéo of the
Legislature of Bermuda applying to or affecting t@empany, the
Memorandum of Association and/or these presents;

"summarized financial statemehtshall have the meaning ascribed
to them in the section 87A(3) of the Companies Astmay be
amended from time to time;
"Transfer Officé shall mean the place where the Principal Register
situate for the time being; and

"writing" or "printing’ shall include writing, printing, lithography,
photography, typewriting and every other mode @fr@senting words
or figures in a legible and non-transitory form.

(B) Inthese Bye-Laws, unless there be somethirthé subject or context General
inconsistent herewith:

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

words importing any gender shall include everywdgr and words
importing persons shall include partnerships, firmmpanies,
corporations and bodies of persons, whether corpaoranot;

subject as aforesaid, any words or expressiornfinede in the
Companies Act (except any statutory modificatioaeréof not in force
when these Bye-Laws become binding on the Compshgll, if not
inconsistent with the subject and/or context, libarsame meaning in
these Bye-Laws, save that "company" shall wherectmgext permits
include any company incorporated in Bermuda onvéteee; and
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(©)

(D)

(E)

references to any statute or statutory provisiball be construed as
relating to any statutory modification or re-enaetmthereof for the
time being in force.

A resolution shall be a Special Resolution witehas been passed by a Special
majority of not less than three-fourths(3/4) of thetes cast by such Resolution
shareholders as, being entitled so to do, voteersqn or where a

; . . HKLR App.13
corporate representative is allowed, by duly autleor corporate para1
representative or, where proxies are allowed, hyxyrat a general
meeting of which not less than twenty-one (21) tagsice, specifying
(without prejudice to the power contained in thesesents to amend
the same) the intention to propose the resolutisn aa Special
Resolution, has been duly given. Provided thatepkin the case of an
annual general meeting, if it is so agreed by antgjin number of the
shareholders having a right to attend and votengt ssich meeting,
being a majority together holding not less tharetyffive per cent.
(95%) in nominal value of the shares giving thghtj a resolution may
be proposed and passed as a Special Resolutiomeétang of which
less than twenty-one (21) days' notice has beemgiv

A resolution shall be an Ordinary Resolutiohen it has been passed Ordinary
by a simple majority of the votes cast by such shaiders as, being Resolution
entitled so to do, vote in person or where a c@f@orepresentative is
allowed, by duly authorised corporate represergabiy where proxies

are allowed, by proxy at a general meeting helédnordance with

these presents and of which not less than foultegndays' notice has

been duly given. Provided that, if it is so agrdgda majority in

number of the shareholders having a right to attemd vote at any

such meeting, being a majority together holding lees than ninety-

five per cent. (95%) in nominal value of the shagasng that right, a
resolution may be proposed and passed as an OydRemolution at a

meeting of which less than fourteen (14) days'aeotias been given.

A Special Resolution shall be effective forygsurpose for which an Special
Ordinary Resolution is expressed to be requireceuiady provision of ~Resolution

effective as
these Bye-Laws or the Statutes. Ordinary

Resolution

Without prejudice to any other requirements lodé Statutes, the prior written When
approval of the relevant Designated Stock Exchaagesolution of the Board and SPecial

a Special Resolution shall be required to rescltet ar amend these presents. A

Resolution
is required

Special Resolution shall be required to alter treddrandum of Association or to
change the name of the Company.

SHARES, WARRANTSAND MODIFICATION OF RIGHTS

(A)

Without prejudice to any special rights astrictions for the time Issue of
being attaching to any shares or any class of sharg/ share may be shares

. .. : HKLR App.3
issued upon such terms and conditions and with queferred, paras()
deferred or other special rights, or such restnj whether in regard

to dividend, voting, return of capital or otherwiss the Company may
6



4.

(B)

from time to time by Ordinary Resolution determ{pe, in the absence

of any such determination or so far as the samenmoaynake specific

provision, as the Board may determine) and anyepeete share may,

subject to the Companies Act and with the sanctbra Special
Resolution, be issued on the terms that it isdidblbe redeemed upon

the happening of a specified event or upon a goete and either at

the option of the Company or, if so authorised liy Memorandum of
Association of the Company, at the option of thédéo Where the

Company purchases for redemption a redeemable, ghaehases no

made through the market or by tender shall be dichib a maximum  HKLR App.3
price as may from time to time be determined by @wnpany in {’ga's(l) and
general meeting, either generally or with regar@pecific purchases.

If purchases are by tender, tenders shall be dlaita all shareholders

alike.

The rights attaching to any shares of a otdker than ordinary shares
shall be expressly provided in these Bye-Laws.

The Board may, subject to the approval by treedtolders in general meeting, Warrants

issue warrants to subscribe for any class of st@arsscurities of the Company K

LR App.3

on such terms as the Board may from time to tinterdene. Where warrants para.2(2)
are issued to bearer, no certificate thereof dlelssued to replace one that has

been lost unless the Board is satisfied beyondredde doubt that the original
certificate thereof has been destroyed and the @ognphas received an
indemnity in such form as the Board shall thinkwith regard to the issue of

any such replacement certificate.

[Intentionally left blank]

(A)

(B)

For the purposes of Section 47 of the CongsAct, if at any time the How rights
capital is divided into different classes of sharak or any of the Of shares
special rights attached to any class (unless otkerprovided for by msgiﬁ:d
the terms of issue of the shares of that class), rmalgject to the

provisions of the Companies Act, be varied or abted either with  HKLR App.3
the consent in writing of the holders of not Idsart three-fourths (3/4) P>26@

in nominal value of the issued shares of that obassith the sanction HKLR App.13
of a Special Resolution passed at a separate gemesting of the P22
holders of the shares of that class. To every ssgarate general

meeting and all adjournments thereto the provisathese Bye-Laws

relating to general meetings of the Company anthéoproceedings

thereat shall mutatis mutandis apply, but so thatrtecessary quorum

shall be not less than two (2) persons holdingeprasenting by proxy

or by corporate representative one-third (1/3) ammal value of the

issued shares of that class, and that any holdsharfes of the class

present in person or by proxy or by duly authorissmtporate
representative may demand a poll.

The provisions of this Bye-Law shall apply tbe variation or
abrogation of the special rights attached to ttereshof any class as if
each group of shares of the class differently étddormed a separate
class the rights whereof are to be varied or alieaga

7



(©)

(A)

(B)

The special rights conferred upon the holaérany shares or class of
shares shall not, unless otherwise expressly pedvith the rights
attaching to or the terms of issue of such sharesgdeemed to be
altered or abrogated by the creation or issue hén shares ranking
pari passu therewith.

SHARESAND INCREASE OF CAPITAL

The authorised share capital of the Comgripe date on which these
Bye-Laws come into effect is US$40,000,00t
divided into 800,000,000 shares of US$0.05 each.

() The Company may purchase its own sharescancellation in

accordance with the Statutes on such terms asdhedBhall think fit.

Any power of the Company to purchase or otherwisguae its own

shares shall be exercisable by the Board in acnoedaith and subject
to the Statutes, the Company’s Memorandum of Assioci and, for
so long as the shares of the Company are listetherDesignated
Stock Exchange, the prior approval of the Membergeneral meeting
for such purchase or acquisition. Such approvdahefMembers shall
remain in force until (a) the conclusion of the aaingeneral meeting
of the Company following the passing of the resolutgranting the
said authority or (b) the date by which such anmealeral meeting is
required to be held or (c) it is revoked or varidordinary resolution
of the Company in general meeting, whichever isehiiest, and may
thereafter be renewed by the Members in generatimgeé-or so long
as the shares of the Company are listed on thegbetsid Stock
Exchange, the Company shall make an announcementhéo
Designated Stock Exchange of any purchase or atqgnisy the

Company of its own shares on the market day folowihe day of
such purchase or acquisition.

(i) Neither the Company nor any of its subsigiarshall give, whether
directly or indirectly, whether by means of loamagantee, provision
of security or otherwise, any financial assistaftcehe purpose of the
acquisition or proposed acquisition by any persbany shares in the
Company, but nothing in this Bye-law shall prohilbiansactions
permitted under the Companies Act.

Authorised
Share
Capital

HKLR App.3
para.9

Company to
purchase its
own shares

The Company in general meeting may from timéne, whether or not all the Powerto
shares for the time being authorised shall have imstied and whether or not 'Ncrease
all the shares for the time being issued shall hasen fully paid up, by
Ordinary Resolution in accordance with Section 45he Companies Act,

increase its share capital by the creation of neaves, such new capital to be

of such amount and to be divided into shares oh slass or classes and of
such amounts in Hong Kong dollars, Singapore dolarUnited States dollars

or such other currency as the shareholders mai fhiand as the resolution

may prescribe.

8
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10.

11.

12.

Any new shares shall be issued upon such tensh€@nditions and with such
rights, privileges or restrictions annexed there® the general meeting
resolving upon the creation thereof shall direaq] & no direction be given,
subject to the provisions of the Statutes and e$¢hBye-Laws, as the Board
shall determine; and in particular such shares beaigsued with a preferential
or qualified right to dividends and in the distrilan of assets of the Company
and with a special right or without any right oftivgj.

[Intentionally left blank]

Except so far as otherwise provided by the itimm3 of issue or by these Bye-
Laws, any capital raised by the creation of neweshahall be treated as if it
formed part of the original capital of the Compaand such shares shall be
subject to the provisions contained in these Byed avith reference to the
payment of calls and instalments, transfer andstrassion, forfeiture, lien,

cancellation, surrender, voting and otherwise.

(A)

Subject to the provisions of the Compamiesand to the provisions of
these Bye-laws and without prejudice to any specights or
restrictions for the time being allocated to anwrsls or any class of
shares, all unissued shares shall be at the dispbtae Board and it
may offer, allot (with or without conferring a riglof renunciation),
grant options over or otherwise dispose of thensuoh persons, at
such times, for such consideration and generallgumh terms as it in
its absolute discretion thinks fit, but so thatsimares shall be issued at
a discount provided always that:-

(i)

(ii)

(iii)

(iv)

no shares shall be issued to transfer a othinty interest in the
Company without the prior approval of the sharebddin
general meeting;

(subject to any direction to the contraryatimay be given by
the Company in general meeting) any issue of sHaresash to
shareholders holding shares of any class shalffeeed to such
shareholders in proportion as nearly as may bedmtmber of
shares of such class then held by them and thespyos of
Bye-law 10with such adaptations as are necessary shall apply;

any other issue of shares, the aggregatetoth would exceed
the limits set out in paragraph (B) below, shallsbhéject to the
approval of the Members in general meeting; and

the rights attaching to shares of a claffselo than ordinary
shares shall be expressed in the resolution ceetitensame.

The Directors shall, as regards any offer or allmit of shares, comply
with the provisions of the Companies Act, if and fs® as such
provisions may be applicable thereto.

(B) Notwithstanding Bye-law 12(A) above but subjectthe Statutes and

9
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13.

14.

the listing rules of the Designated Stock Exchaibapplicable), the
Company may by Ordinary Resolution give to the Clives a general
authority, either unconditionally or subject to Bumnditions as may
be specified in the Ordinary Resolution, to isshares (whether by
way of rights, bonus or otherwise) where:-

(1) the aggregate number of shares to be issuesuant to such
authority does not exceed 50 percent (or such dithéras may
be prescribed by the Designated Stock Exchang#)eoissued
share capital of the Company for the time beingwbich the
aggregate number of shares to be issued otheotharpro-rata
basis to shareholders of the Company does not éx28e
percent (or such other limit as may be prescribgdtte
Designated Stock Exchange) of the issued shard¢ataithe
Company for the time being; and

(i) unless previously revoked or varied by the Compahya
meeting, such authority to issue shares does naotince
beyond the conclusion of the annual general meeatinghe
Company next following the passing of the Ordin@gsolution
or the date by which such annual general meetimgqgsired to
be held, or the expiration of such other periodnasy be
prescribed by the Companies Act, whichever is Hrbest date.

(©) Neither the Company nor the Board shall begebl, when making or
granting any allotment of, offer of, option overdisposal of shares, to
make, or make available, any such offer, option shiares to
shareholders or others with registered addresseanin particular
territory or territories being a territory or teaotiies where, in the
absence of a registration statement or other dp@mimalities, this
would or might, in the opinion of the Board, be awful or
impracticable. Shareholders affected as a resulthe foregoing
sentence shall not be, or be deemed to be, a $epealass of
shareholders for any purpose whatsoever.

The Company may at any time pay a commissi@anyoperson for subscribing Company ma
or agreeing to subscribe (whether absolutely orditmmally) for any P&
shares in the Company or procuring or agreeingprmcure subscriptions commission
(whether absolute or conditional) for any shareheémCompany, but so that the

conditions and requirements of the Companies Acllshe observed and

complied with.

Except as otherwise expressly provided by tBggelLaws or as required by law Company
or as ordered by a court of competent jurisdictiumperson shall be recognised Mot
by the Company as holding any share upon any &mdf except as aforesaid, - 0- "
the Company shall not be bound by or be compehedny way to recognise respect of
(even when having notice thereof) any equitabletingent, future or partial shares
interest in any share or any interest in any foaei part of a share or any other

right or claim to or in respect of any shares ekxcap absolute right to the

entirety thereof of the registered holder.

10



15.

16.

17.

18.

Subject to the terms and conditions of anyiaegpbn for shares, the Board
shall allot shares applied for within ten (10) nedrdlays of the closing date of
any such application (or such other period as mayapproved by the
Designated Stock Exchange).

Subject to the Companies Act and these Bye-| HwesBoard may at any time
after the allotment of shares but before any petsasm been entered in the
Register as the holder, recognise a renunciatierett by the allottee in right
to effect such renunciation upon and subject td geems and conditions as
the Board considers fit to impose.

REGISTER OF SHAREHOLDERSAND SHARE
CERTIFICATES

(A) The Company shall cause to be kept a regdtthe shareholders and
there shall be entered therein the particulars irequunder the
Companies Act.

(B)  Subject to the provisions of the Companies, Adhe Board considers
it necessary or appropriate, the Company may esitabhd maintain a
local or branch register at such location outsigenitida as the Board
thinks fit and the Board may make and vary suchstegion as it
determines in respect of the keeping of any suohister and
maintaining a Registration Office in conditionsrigith.

Subject to the payment of all or any part e@f skamp duty payable (if any) on
each share certificate prior to the delivery théretiich the Board in its
absolute discretion may require, every person whosee is entered as a
shareholder in the register shall be entitled withmayment to receive within
ten (10) market days after allotment or lodgemérat wansfer (or within such
other period as the conditions of issue shall glewr, such shorter period as
the Designated Stock Exchange may from time to tipnescribe) one
certificate for all his shares, or, if he shall mmuest, in a case where the
allotment or transfer is of a number of sharesxcess of the number for the
time being forming a stock exchange board lot fe purposes of the stock
exchange on which the shares are listed, upon payne the case of a
transfer, of such sum (not exceeding such sum asrdlevant Designated
Stock Exchange may from time to time permit, andh@ case of any other
shares, such sum in such currency as the Board froay time to time
determine to be reasonable in the territory in Whice relevant register is
situate, or otherwise such other sum as the Compaay by Ordinary
Resolution determine) for every certificate aftke ffirst as the Board may
from time to time determine, such number of cexdifes for shares in stock
exchange board lots or multiples thereof as hel sbgliest and one for the
balance (if any) of the shares in question, pravithat in respect of a share or
shares held jointly by several persons the Comgaail not be bound to issue
a certificate or certificates to each such persol, the issue and delivery of a
certificate or certificates to one of the joint tvets shall be sufficient delivery
to all such holders.
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19.

20.

21.

22.

23.

Every certificate for shares, warrants or dalres or representing any other Share
form of securities of the Company shall be issueden the Seal of the Ccertificates
Company, which for this purpose may be a SecurSiesl. The Board may by '© Pe sealed
resolution determine, either generally or in anytipalar case, that any HkLr App.3
signatures on any such certificates need not bmgeaghic but may be affixed prara2(1)

to such certificates by some mechanical means or eaprinted thereon or

that such certificates need not be signed by arsops.

Every share certificate hereafter issued spakify the number and class of Share
shares in respect of which it is issued and theuampaid thereon and may certificate
otherwise be in such form as the Board may fronettmtime prescribe. A tnoufnp;gr'znd
share certificate shall relate to only one (1) €la$ shares, and where the (a5 of
capital of the Company includes shares with difiergoting rights, the shares
designation of each class of shares, other thasetiadiich carry the general

right to vote at general meetings, must includewibeds "restricted voting” or 15080 |
“limited voting" or "non-voting” or some other appriate designation which ()

IS commensurate with the rights attaching to tihevent class of shares.

(A) Except in the case of executors or admmaists or trustees of the Joint
estate of a deceased shareholder the Companyrsitaie bound to holders
register more than four (4) persons as joint haldérany share. HKLFié‘)’p'3

para.

(B) If any share shall stand jointly in the names af (&) or more persons,
the person first named in the register shall berdekthe sole holder
thereof as regards service of notice and, subgedhe provisions of
these Bye-Laws, all or any other matter connectild the Company,
except the transfer of the shares.

If a share certificate is defaced, lost or destipyié may be replaced on Replacement
payment of such fee, as the Designated Stock Egeharay from time to time ' Sha®
permit, and, in the case of any other capital, swh in such currency as the

Board may from time to time determine to be reabtenan the territory in

which the relevant register is situate, or otheewssich sum as the Company

may by Ordinary Resolution determine) as the Badmall from time to time
determine and on such terms and conditions, if @syto publication of

notices, evidence and indemnity as the Board thiitkand in the case of

wearing out or defacement, after delivery up of ek certificate. In the case

of destruction or loss, the person to whom suclacgnent certificate is given

shall also bear and pay to the Company any excegticosts and the
reasonable out-of-pocket expenses incidental to itivestigation by the
Company of the evidence of such destruction or &s$ of such indemnity.

Where shares are registered jointly in the namesewéral persons, any such

request may be by any one of the registered jalddns.

LI1EN

The Company shall have a first and paramoantdn every share (not being a Company's
fully paid up share) for all moneys, whether prelyepayable or not, called or ::irL‘RA

: L pp-3
payable at a fixed time in respect of such shane. Tompany shall also have a para.1(2)
first and paramount lien on all shares (not befally paid up shares)

registered in the name of a shareholder, whethmeglysior jointly with any
12



24.

25.

26.

27.

other person or persons, for all the debts andlitiab of such shareholders or
his estate to the Company and whether the samé =& been incurred
before or after notice to the Company of any edplétar other interest of any
person other than such shareholder, and whetheggettied for the payment or
discharge of the same shall have actually arrivedod, and notwithstanding
that the same are joint debts or liabilities oftegsbareholder or his estate and
any other person, whether a shareholder of the @ognr not. The
Company's lien (if any) on a share shall extendaltodividends or other
moneys declared in respect thereof. The Board atagny time either
generally or in any particular case waive any tieat has arisen, or declare any
share to be exempt wholly or partially from the\psens of this Bye-Law.

Subiject to these Bye-laws, the Company mayiseduch manner as the Board Sale of
thinks fit, any shares on which the Company haiem but no sale shall be shares
made unless some sum in respect of which the listseis presently payable ﬁgg’ea o
or the liability or engagement in respect of whitkth lien exists is liable to be
presently fulfilled or discharged, nor until thep@ation of fourteen (14) days

after a notice in writing, stating and demandingmant of the sum presently
payable or specifying the liability or engagememt @emanding fulfilment or
discharge thereof and giving notice of intentions#l in default, shall have

been given to the registered holder for the timmd®f the shares or the
person entitled to the shares by reason of suattehsldeath, bankruptcy or
winding-up.

The net proceeds of such sale after the payofehe costs of such sale shall Application
be applied in or towards payment or satisfactiorthef debt or liability or ~©f Proceeds
engagement in respect whereof the lien existsasag the same is presently %' 53/
payable, and any residue shall (subject to a lée flor debts or liabilities not
presently payable as existed upon the shares farithhe sale) be paid to the
person entitled to the shares at the time of the §a&r the purpose of giving

effect to any such sale, the Board may authoriseesperson to transfer the
shares sold to the purchaser thereof and may #m@grurchaser’'s name in the
register as holder of the shares, and the purclsisdirnot be bound to see to

the application of the purchase money, nor shall thie to the shares be
affected by any irregularity or invalidity in theqeeedings in relation to the

sale.

CALLSON SHARES

Subject to these Bye-laws and to the termdlatingent, the Board may from Calls/
time to time make such calls as it may think fitoopthe shareholders in instalments
respect of any moneys unpaid on the shares helldeny respectively (whether
on account of the nominal value of shares or by efagremium) and not by
the conditions of issue or allotment thereof madgaple at a fixed time. A
call may be made payable either in one sum or staliments.

Fourteen (14) days' notice at least of anydtalll be given specifying the time Notice of
and place of payment and to whom such call shatidtie. call

13



28.

29.

30.

31.

32.

33.

34.

35.

36.

A copy of the notice referred to in Bye-Law sall be sent to shareholders in Copy of

the manner in which notices may be sent to shadeh®lby the Company as
herein provided.

In addition to the giving of notice in accordarwith Bye-Law 28, notice of
the person appointed to receive payment of evellyaca of the times and
places appointed for payment may be given to theestolders by notice to be
published at least once in the Newspapers.

Every shareholder upon whom a call is madel glagl the amount of every
call so made on him to the person and at the timen®s and place or places
as the Board shall appoint.

A call shall be deemed to have been made dirtfeewhen the resolution of
the Board authorising such call was passed.

The joint holders of a share shall be sevemlyvell as jointly liable for the
payment of all calls and instalments due in resmdécsuch share or other
moneys due in respect thereof.

The Board may from time to time at its disanetextend the time fixed for any
call, and may extend such time as regards all prodithe shareholders whom
due to residence outside the Relevant Territorgtber cause the Board may
deem entitled to any such extension but no shalehshall be entitled to any
such extension except as a matter of grace andifavo

If the sum payable in respect of any call statments is not paid on or before
the day appointed for payment thereof, the persgmecsons from whom the

sum is due shall pay interest on the same at sstempot exceeding twenty per
cent. (20%) per annum as the Board shall fix friwe day appointed for the

payment thereof to the time of the actual paymbeat,the Board may in its

absolute discretion waive payment of such intendstlly or in part.

No shareholder shall be entitled to receive diwvydend or bonus or to be
present and vote (save as proxy for another shigl@foat any general

meeting, either personally, or (save as proxy fatler shareholder) by proxy
or by duly authorised corporate representativdyeoreckoned in a quorum, or
to exercise any other privilege as a shareholdglralhcalls or instalments due

from him to the Company, whether alone or jointlithnvany other person,

together with interest and expenses (if any) dielke been paid.

On the trial or hearing of any action or otpesceedings for the recovery of
any money due for any call, it shall be sufficiemfprove that the name of the
shareholder sued is entered in the register ashdokder, or one (1) of the
holders, of the shares in respect of which such detrued; that the resolution
of the Board making the call has been duly recoidetie minute book of the
Board; and that notice of such call was duly git@nhe shareholder sued, in
pursuance of these Bye-Laws; and it shall not beessary to prove the
appointment of the Board who made such call, noy ather matters
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37.

38.

39.

40.

whatsoever, but the proof of the matters aforeshall be conclusive evidence
of a debt due from the shareholder sued to the @agnp

Any sum which by the terms of allotment of arghis made payable upon Sums
allotment or at any fixed date, whether on accairthe nominal value of the Payable on
share and/or by way of premium, shall for all pwg® of these Bye-Laws be gg(étr;";gta
deemed to be a call duly made, notified, and payalpl the date fixed for g
payment, and in case of non-payment all the rekepeovisions of these Bye-
Laws as to payment of interest and expenses, foréeiand the like, shall Shares may
apply as if such sums had become payable by vitwecall duly made and Pe issued
notified. The Board may on the issue of sharefeiftiate between the Z?f?éf:;tto
allottees or holders as to the amount of callsdophid and in the time of .onditions
payment of such calls. as to calls,
etc.

The Board may, if it thinks fit, receive fromyashareholder willing to advance Payment of
the same, and either in money or money's worthgradiny part of the money callsin
uncalled and unpaid or instalments payable uponshayes held by him, and advance
in respect of all or any of the moneys so advartbedCompany may pay HkLR App.3
interest at such rate (if any) not exceeding tweeycent. per annum (20%) as Paa:3(1)
the Board may decide but a payment in advanceaadlashall not entitle the
shareholder to receive any dividend or to exeraiseother rights or privileges

as a shareholder in respect of the share or thepdum®n of the shares upon

which payment has been advanced by such shareHhmdfleme it is called up.

The Board may at any time repay the amount so adwhapon giving to such
shareholder not less than one month's notice itingrof their intention in that

behalf, unless before the expiration of such notiee amount so advanced

shall have been called up on the shares in respedtich it was advanced.

TRANSFER OF SHARES

Subject to the Companies Act and these Bye;lal$ransfers of shares may Form of
be effected by transfer in writing in the form five time being approved by transfer
the Designated Stock Exchange and the Board.

The instrument of transfer of any share shakxecuted by or on behalf of the Execution
transferor and by or on behalf of the transferemiged that an instrument of ©f transfer
transfer in respect of which the transferee isDepository shall be effective g app3
although not signed or witnessed by or on behalfthaef Depository and para.1(1)
provided further that the Board may dispense whk txecution of the
instrument of transfer by the transferee in anyaasvhich it thinks fit, in its

absolute discretion, to do so. The Board may edsolve, either generally or

in any particular case, upon request by eithertthesferor or transferee, to

accept mechanically executed transfers. The wamsfshall be deemed to

remain the holder of the share until the name eftthnsferee is entered in the

register in respect thereof. Nothing in these Bgers shall preclude the

Board from recognising a renunciation of the alletrn or provisional

allotment of any share by the allottee in favousaine other person.

15



41.

42.

43.

(A)  The Board may, in its absolute discretiahany time and from time to
time transfer any share upon the Principal Regigteany branch
register or any share on any branch register té’tiveipal Register or
any other branch register.

(B) Unless the Board otherwise agrees (which ages¢ may be on such
terms and subject to such conditions as the Boardsi absolute
discretion may from time to time stipulate, and evhiagreement it
shall, without giving any reason therefor, be éaditin its absolute
discretion to give or withhold) no shares on thmétpal Register shall
be transferred to any branch register nor shalteshan any branch
register be transferred to the Principal Registeamy other branch
register and all transfers and other documentstlef ghall be lodged
for registration, and registered, in the case of stmares on a branch
register, at the relevant Registration Office, aimdthe case of any
shares on the Principal Register, at the TransféiceD Unless the
Board otherwise agrees, all transfers and otheurdeats of title shall
be lodged for registration with, and registered #ite relevant
Registration Office.

Notwithstanding anything contained in this Byawv, the Company
shall as soon as practicable and on a regular basrd in the

Principal Register all transfers of shares effectedny branch register
and shall at all times maintain the Principal Reggisn all respects in
accordance with the Companies Act.

(©)

The Board may, in its absolute discretion, attiout assigning any reason,
refuse to register a transfer of any share (natgaifully paid up share) to a

person of whom it does not approve or any shatedsinder any share option

scheme for employees upon which a restriction ansfier imposed thereby

still subsists, and it may also refuse to regiatéransfer of any share (whether
fully paid up or not) to more than four joint hotdeor a transfer of any shares

(not being a fully paid up share) on which the Camphas a lien.
The Board may also decline to recognise astyument of transfer unless:-

0] a fee of such maximum sum as the DesignatedkSExchange may
determine to be payable or such lesser sum &Bdael may from time
to time determine is paid to the Company in respéany instrument
of transfer, probate, letters of administratioertificate of marriage or
death, power of attorney or any document relatmgr affecting the
title to the shares;

(i) the instrument of transfer is lodged at tledevant Registration Office
or, as the case may be, the Transfer Office accomgaby the
certificate of the shares to which it relates, andh other evidence as
the Board may reasonably require to show the flihe transferor to
make the transfer (and, if the instrument of transf executed by some
other person on his behalf, the authority of trespn so to do);
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44,

45.

46.

47.

48.

49.

50.

(i)  the instrument of transfer is in respectoofly one (1) class of share;
(iv)

(v) if applicable, the instrument of transfer r@perly stamped; and

the shares concerned are free of any lidavour of the Company;

where applicable, the permission of the BedamiMonetary Authority
with respect thereto has been obtained.

(vi)

No transfer of any shares (not being a fulli pg share) shall be made to an No transfer

infant or to a person of unsound mind or under rogal disability.

If the Board shall refuse to register a transefeany share, it shall, within one
(1) month after the date on which the transfer l@dged with the Company,
send to each of the transferor and the transfeo&ieenof the refusal, stating
the facts which are considered to justify the rafus

Upon every transfer of shares the certificagtl toy the transferor shall be
given up to be cancelled, and shall forthwith becedled accordingly, and a
new certificate shall be issued to the transfemeeespect of the shares
transferred to him, and if any of the shares inetuth the certificate so given
up shall be retained by the transferor a new oeaté in respect thereof shall
be issued to him. The Company shall also retanrtbstrument of transfer.

The registration of transfers may be susperated the register closed on
giving notice to the Designated Stock Exchange lapncdvertisement in an
appointed newspaper and in the Newspapers at sneh &nd for such periods
as the Board may from time to time determine arttleeigenerally or in

respect of any class of shares. The register sbalbe closed for more than
thirty (30) days in any year.

TRANSMISSION OF SHARES

In the case of the death of a shareholderstingvor or survivors where the
deceased was a joint holder, and the legal persamaksentatives of the
deceased where he was a sole or only survivingeholkhall be the only
persons recognised by the Company as having daytdithis interest in the

shares; but nothing herein contained shall reléhseestate of a deceased
holder (whether sole or joint) from any liability respect of any share solely

or jointly held by him.

Any person becoming entitled to a share in equence of the death or
bankruptcy or winding-up of a shareholder may, upoch evidence as to his
title being produced as may from time to time bguneed by the Board, and
subject as hereinafter provided, elect either todggstered himself as holder
of the share or to have some person nominated tvy registered as the
transferee thereof.

If the person becoming entitled to a shareyansto Bye-Law 49 shall elect
to be registered himself, as the holder of suclesha shall deliver or send to
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51.

52.

53.

54.

55.

the Company a notice in writing signed by him atléss the Board otherwise
agrees) the Registration Office, stating that hesleats. If he shall elect to
have his nominee registered, he shall testify leistion by executing a transfer
of such shares to his nominee. All the limitatiorestrictions and provisions
of these presents relating to the right to tranafet the registration of transfers
of shares shall be applicable to any such notideaosfer as aforesaid as if the
death, bankruptcy or winding-up of the shareholukst not occurred and the
notice or transfer were a transfer executed by sheaneholder.

A person becoming entitled to a share by readahe death, bankruptcy or
winding-up of the holder shall be entitled to theme dividends and other
advantages to which he would be entitled if he vibeeregistered holder of
the share. However, the Board may, if it thinkswiithhold the payment of
any dividend payable or other advantages in resplestich share until such
person shall become the registered holder of taeesbr shall have effectually
transferred such share, but, subject to the reapaings of Bye-Law 80 being
met, such a person may vote at general meetingged@ompany.

FORFEITURE OF SHARES

If a shareholder fails to pay any call or ihsent of a call on the day
appointed for payment thereof, the Board may, ttane thereafter during
such time as any part of the call or instalment ai@s unpaid, without
prejudice to the provisions of Bye-Law 36, servaaice on him requiring
payment of so much of the call or instalment asnpaid, together with any
interest which may have accrued by reason of swchpayment and which
may thereafter accrue up to the date of actual paymas the Board shall
determine.

The notice shall name a further day (not eattian the expiration of fourteen
(14) days from the date of the notice) on or befenech the payment required
by the notice is to be made, and it shall also ndraelace where payment is
to be made, such place being either the Regist@féde or a Registration
Office. The notice shall also state that, in tiverg of non-payment at or
before the time appointed, the shares in respashath the call was made will
be liable to be forfeited.

If the requirements of any such notice as afiteare not complied with, any
share in respect of which the notice has been givay at any time thereafter,
before the payment required by the notice has Ipeade, be forfeited by a
resolution of the Board to that effect. Such fidiee shall include all

dividends and bonuses declared in respect of thieited share and not
actually paid before the forfeiture. The Directaray accept the surrender of
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any shares liable to be forfeited hereunder arsiigh cases references in these

Bye-Laws to forfeiture shall include surrender.

Any share so forfeited shall be deemed to bethperty of the Company, and
may be sold or otherwise disposed of on such teamdsin such manner as the
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56.

57.

58.

Board thinks fit and at any time before a saleispakition the forfeiture may become
be cancelled on such terms as the Board thinksTfie residue of the proceeds Property of
of such sale pursuant to this Bye-law after théskattion of the unpaid calls °™Pa"Y
and accrued interest and expenses of such salebshaglaid to the person

entitled to the shares at the time of the salds bis executors, administrators

or assigns, as he may direct it. To give effedryg such sale, the Board may,

if necessary, authorise some other person to gasfeffect the transfer of a

forfeited share to any such person as aforesaid.

A person whose shares have been forfeited sbafle to be a shareholder inArrears to
respect of the forfeited shares, but shall, notstithding, remain liable to pay P¢ paid
to the Company all moneys which, at the date diefture, were payable by gi%t‘g’]v'thSta”
him to the Company in respect of the forfeited shatogether with (if the torfeiture
Board shall in its discretion so require) interds¢reon from the date of
forfeiture until the date of actual payment at statie not exceeding twenty per
cent.(20%) per annum as the Board may prescrilsbtrenBoard may enforce

the payment thereof if it thinks fit, and withoutyadeduction or allowance for

the value of the shares at the date of forfeitbrg, his liability shall cease if

and when the Company shall have received paymduntliaf all such moneys

in respect of the shares. The forfeiture of aeslsaall involve the extinction at

the time of forteiture of all interest in and clanand demand against the
Company in respect of the share and all othersight liabilities incidental to

the share as between the person whose share &tddriand the Company

except only such of those rights and liabilitiesaes by the Bye-laws owed or

as are by the Companies Act given or imposed irtése of past shareholders.

For the purposes of this Bye-Law any sum which hmy terms of issue of a

share, is payable thereon at a fixed time whickuissequent to the date of
forfeiture, whether on account of the nominal vabiie¢he share or by way of
premium, shall notwithstanding that such time hatsyet arrived be deemed to

be payable at the date of forfeiture, and the ssima#é become due and payable
immediately upon the forfeiture, but interest tlogreshall only be payable in

respect of any period between the said fixed timd the date of actual
payment.

A statutory declaration in writing that the Eeant is a Director or the Evidence of
Secretary of the Company, and that a share in tvap@ny has been duly forfeiture
forfeited or surrendered on a date stated in tioéacktion, shall be conclusive g?fogg{t'zger
evidence of the facts therein stated as againpeadlons claiming to be entitled gpnare

to the share. The Company may receive the coraider if any, given for the

share on any sale or disposition thereof and mayggr a transfer of the share

in favour of the person to whom the share is soldisposed of and he shall

thereupon be registered as the holder of the saadeshall not be bound to see

to the application of the purchase money, if ary, shall his title to the share

be affected by any irregularity or invalidity inetlproceedings in reference to

the forfeiture, sale or disposal of the share.

When any share shall have been forfeited, @aticthe forfeiture shall be Notice after
given to the shareholder in whose name it stood ddiately prior to the forfeiture
forfeiture, and an entry of the forfeiture, withetdate thereof, shall forthwith

be made in the register, but no forfeiture shalirbany manner invalidated by

any omission or neglect to give such notice or nakesuch entry.
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60.

61.

62.

Notwithstanding any such forfeiture as afortsae Board may at any time,
before any shares so forfeited shall have been seldllotted or otherwise
disposed of, cancel the forfeiture on such termshasBoard thinks fit or
permit the shares so forfeited to be bought badlkedeemed upon the terms of
payment of all calls and interest due upon and esge incurred in respect of
the shares, and upon such further terms (if anyt)tasks fit.

The forfeiture of a share shall not prejudice tight of the Company to any
call already made or instalment payment thereon.

(A)  The provisions of these Bye-Laws as to diufre shall apply in the
case of non-payment of any sum which, by termsssdie of a share,
becomes payable at a fixed time, whether on accoflittie nominal
value of the share or by way of premium, as if #ane had been
payable by virtue of a call duly made and notified.

(B) In the event of a forfeiture of shares thershalder shall be bound to
deliver and shall forthwith deliver to the Compatine certificate or
certificates held by him for the shares so fortkiémd in any event the
certificates representing shares so forfeited sheallvoid and of no
further effect.

ALTERATION OF CAPITAL

(A) The Company may from time to time by Ordina&Resolution in
accordance with Section 45 of the Companies Act:-

® increase its capital as provided by Bye-Law 8

(i) consolidate or divide all or any of its skarapital into shares of
larger amount than its existing shares; and oncamgolidation
of fully paid shares into shares of larger amotiré,Board may
settle any difficulty which may arise as it thinkspedient and
in particular (but without prejudice to the gengyalof the
foregoing) may as between the holders of sharesbeo
consolidated determine which particular shares trebe
consolidated into a consolidated share, and ihéllshappen
that any person shall become entitled to fractiasis a
consolidated share or shares, such fractions magole by
some person appointed by the Board for that purposethe
person so appointed may transfer the shares so teottle
purchaser thereof and the validity of such transfell not be
guestioned, and so that the net proceeds of sueh(ater
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63.

(B)

(A)

(iii)

(iv)

(v)

(vi)

(vii)

deduction of the expenses of such sale) may either
distributed among the persons who would otherweseititled
to a fraction or fractions of a consolidated shareshares
rateably in accordance with their rights and irdei@ may be
paid to the Company for the Company's benefit;

divide its shares into several classes aatfach thereto
respectively any preferential, deferred, qualified special
rights, privileges or conditions;

sub-divide its shares or any of them intcargs of smaller
amount than is fixed by the Memorandum of Assoaigti
subject nevertheless to the provisions of the CanegaAct,
and so that the resolution whereby any share isisuted may
determine that, as between the holders of the shasailting
from such sub-division, one (1) or more of the skanay have
any such preferred or other special rights overmay have
such deferred rights or be subject to any suchricgehs as
compared with the others as the Company has pawattdch
to unissued or new shares;

cancel any shares which at the date of thesipg of the
resolution have not been taken or agreed to bentakeany
person, and diminish the amount of its share cdapiyathe
amount of the shares so cancelled;

make provision for the issue and allotmehsbares which do
not carry any voting rights; and

change the currency denomination of itsrefaapital.

The Company may by Special Resolution in adance with the

Companies Act reduce its share capital, any capti@mption reserve
fund or any share premium account or other unbistable reserve in
any manner authorised and subject to any condipoescribed by law.

GENERAL MEETINGS

The Company shall in each year hold a gdneeeting as its annual
general meeting in addition to any other meetinthat year and shall

specify the meeting as such in the notice calltngnd not more than
fifteen (15) months shall elapse between the datme annual general

meeting of the Company and that of the next. Theual general
meeting shall be held in the Relevant Territorelsewhere as may be
determined by the Board and at such time and @adbée Board shall
appoint. A meeting of the shareholders or anyscthgreof may be
held by means of such telephone, electronic orratbenmunication

facilities as permit all persons participating ihet meeting to

communicate with each other simultaneously andairtaheously, and
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65.

66.

participation in such a meeting shall constitutespnce in person at
such meeting.

(B) Save where a general meeting is required lgyGompanies Act, a Written
resolution in writing signed (in such manner agntticate, expressly or X°tons

impliedly, unconditional approval) by or on behalfall persons for the  shareholders

time being entitled to receive notice of and tedt and vote at general

meetings of the Company shall, for the purposdbese Bye-Laws, be

treated as an Ordinary Resolution duly passedganaral meeting of

the Company and, where relevant, as a Special &esolso passed.

Any such resolution shall be deemed to have besseggaat a meeting

held on the date on which it was signed by thedhateholder to sign,

and where the resolution states a date as beindatieeof his signature

thereof by any shareholder the statement shallribgapfacie evidence

that it was signed by him on that date. Such a@luéen may consist of

several documents in the like form, each signedihg (1) or more

relevant shareholders.

All general meetings other than annual genmaesdtings shall be called special Special

general meetings. general
meeting

The Board may, whenever it thinks fit, convargpecial general meeting, and Convening
special general meetings shall also be convenaearisition, as provided by ©f special
the Companies Act, and, in default, may be convemethe requisitionists as g]eeneetirgé
provided by the Companies Act.

An annual general meeting and a meeting cétledhe passing of a Special Notice of
Resolution shall be called by at least twenty-ahE) days' notice in writing, ™Meetings
and a meeting of the Company other than an annersérgl meeting or a g app.13
meeting for the passing of a Special Resolutiorll 4Fea called by at least para3
fourteen (14) days' notice in writing. The notideals be exclusive of the day

on which it is served or deemed to be served anthedfday for which it is

given, and shall specify the place, the day anchthe of meeting and, in case

of special business, the general nature of thanbss, and shall be given, in

the manner hereinafter mentioned or in such othemnar, if any, as may be
prescribed by the Company in general meeting, th $ersons as are, under

these Bye-Laws, entitled to receive such noticemfthe Company, provided

that, subject to the provisions of the Companieg, Ac meeting of the
Company shall notwithstanding that it is called dhyorter notice than that
specified in this Bye-Law be deemed to have beey dalled if it is so

agreed:-

® in the case of a meeting called as the angeaéral meeting, by
all the shareholders entitled to attend and vateetht; and

(i) in the case of any other meeting, by a mgjan number of the
shareholders having a right to attend and votdatnteeting,
being a majority together holding not less tharetyffive per
cent. (95%) in nominal value of the shares givimat right.
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68.

69.

70.

71.

72.

(A)  The accidental omission to give any notweor the non-receipt of any Omission to
notice by, any person entitled to receive noticallstot invalidate any 9've notice
resolution passed or any proceedings at any suelinge

(B) In the case where instruments of proxy ar¢ sahwith any notice, the
accidental omission to send such instrument of yitox or the non-
receipt of such instrument of proxy by, any persotitled to receive
notice of the relevant meeting shall not invalidatg resolution passed
or any proceeding at any such meeting.

PROCEEDINGSAT GENERAL MEETINGS

All business shall be deemed special thatadesticted at a special general Special
meeting, and also all business that is transadtee @annual general meeting Pusiness,
. . . . . L business of

with the exception of sanctioning dividends, thadieg, considering and

. . annual
adopting of the accounts and balance sheet anepliogts of the Directors and geperal
Auditors and other documents required to be annéxdide balance sheet, the meeting
election of Directors and appointment of Auditorsdaother officers in the
place of those retiring, the fixing of the remurtena of the Auditors, and the
voting of ordinary or extra or special remuneratiorihe Directors.

For all purposes the quorum for a general mgeshall be two (2) Quorum
shareholders present in person or by duly autltriseporate representative

or by proxy and entitled to vote. No businessldbakransacted at any general
meeting unless the requisite quorum shall be ptestethe commencement of

the meeting.

If within fifteen (15) minutes from the time pnted for the meeting a Whenif

quorum is not present, the meeting, if convenednufiee requisition of duorum not

shareholders, shall be dissolved, but in any athse it shall stand adjourned rpgzzﬁgé to

to the same day in the next week and at such thhdepkace as shall be decided pe

by the Board. At the adjourned meeting, any oneofl)nore shareholders dissolved

present in person or by a duly authorised corpaegteesentative or by proxy Emd when to
e

shall be a quorum.
9 adjourned

The Chairman (if any) of the Board or, if healssent or declines to take the Chairman
chair at such meeting, the Deputy Chairman (if astydll take the chair at ©°f general
every general meeting, or, if there be no such i@Gtem or Deputy Chairman, meeting
or, if at any general meeting neither of such Ghair or Deputy Chairman is

present within fifteen (15) minutes after the tiaggpointed for holding such

meeting, or both such persons decline to take bia@ @t such meeting, the
Directors present shall choose one of their nunaseChairman, and if no

Director be present or if all the Directors presaetline to take the chair or if

the Chairman chosen shall retire from the chaentthe shareholders present

shall choose one (1) of their number to be Chairman

The Chairman may, with the consent of aepegal meeting at which a Powerto

quorum is present, and shall, if so directed by mheeting, adjourn any ggjnoe“rg:
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74.

meeting from time to time and from place to placethe meeting shall meeting,
determine. Whenever a meeting is adjourned fortéen (14) days or more, at Pusiness of
least seven (7) clear days' notice, specifyingplaee, the day and the hour of fndégggéed
the adjourned meeting shall be given in the sameneraas in the case of an

original meeting but it shall not be necessary fgiecey in such notice the

nature of the business to be transacted at theurmjd meeting. Save as
aforesaid, no shareholder shall be entitled torastice of an adjournment or

of the business to be transacted at an adjournetirge No business shall be
transacted at an adjourned meeting other than ubmédss which might have

been transacted at the meeting from which the adijoent took place.

At any general meeting a resolution put to the vamitdhe meeting shall t
decided on a show of hands unlesting by way of a poll is required by t
listing rules of the Designated Stock Exchangeaquoll is (before or on tr
declaration of the resutif the show of hands or on the withdrawal of artyec
demand for a poll) demanded:-

® by the Chairman of the meeting; or

(i) by at least three (3) shareholders present in peosdoy duly
authorised corporate representative or by proxyHetime being
entitled to vote at the meeting; or

(i) by any shareholder or shareholders preseperson or by duly
authorised corporate representative or by proxy and
representing not less than one-tenth (1/10) ofttha voting
rights of all the shareholders having the rightvtiie at the
meeting; or

(iv) by any shareholder or shareholders presepeirson or by duly

authorised corporate representative or by proxy haoiding

shares in the Company conferring a right to votthatmeeting

being shares on which an aggregate sum has begmpaiqual

to not less than one-tenth (1/10) of the total ad up on all

the shares conferring that right.
: . . . : What is to
Unless voting by way of a poll is required by tiséing rules of the Designated . ¢ iqence
Stock Exchange or a poll be so demanded and tharteim not withdrawn, a  of the
declaration by the Chairman that a resolution hasashow of hands been passing of a
carried or carried unanimously, or by a particuhejority, or lost, and an entry resolution
to that effect in the book containing the minutdstte proceedings of the Where poll
Company shall be conclusive evidence of the fatiout proof of the number ggtmanded
or proportion of the votes recorded in favour oaiagt such resolution.

If a poll is demanded as aforesaid, it shalbject as provided in Bye-Law 76) Poll
be taken in such manner (including the use of ballooting papers or tickets)

and at such time and place, not being more thaty t30) days from the date

of the meeting or adjourned meeting at which thik was demanded, as the
Chairman directs. No notice need be given of & pail taken immediately.

The result of the poll shall be deemed to be tlselution of the meeting at
which the poll was demanded. The demand for arpall be withdrawn, with
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75.

76.

17.

78.

79.

80.

81.

the consent of the Chairman, at any time beforectbse of the meeting at
which the poll was demanded or the taking handbs@fpoll, whichever is the
earlier.

Any poll duly demanded on the election of ai@han of a meeting or on any Inwhat case

question of adjournment shall be taken at the mgetand without PO ken
adjournment. adjournment

In the case of an equality of votes, whethea show of hands or on a poll, the Chairman
Chairman of the meeting at which the show of haa#tes place or at which t© have
the poll is demanded, shall be entitled to a seanchsting vote. In case of €2stingvote
any dispute as to the admission or rejection of amig the Chairman shall

determine the same, and such determination shéth&leand conclusive.

The demand for a poll shall not prevent thetinoance of a meeting for the Business
transaction of any business other than the questiowhich a poll has been M&Y

proceed
demanded. notwithstan

ding
demand for
poll

For the purposes of section 106 of the Compah@, a Special Resolution of Approval of
the Company, and of any relevant class of sharenslghall be required to amalgamati

. . on
approve any amalgamation agreement as referredthai section. agreement

VOTES OF SHAREHOLDERS

Subject to any special rights, privileges @trietions as to voting for the time Votes of
being attached to any class or classes of sharesyyageneral meeting on a Sharenolders
show of hands every shareholder who is presentenmsom or by a duly

authorised corporate representative or by proxil bage one (1) voteand on

a poll every shareholder present in person or bgulg authorised corporate
representative or by proxy, shall have one (1) Voteevery share of which he

is the holder. On a poll a shareholder entitledntwre than one (1) vote need

not use all his votes or cast his votes in the same

Any person entitled under Bye-Law 49 to be staged as the holder of any Votesin
shares may vote at any general meeting in respegtdf in the same manner [jeescizcste(g and
as if he were the registered holder of such sharesjded that at least forty- pankrupt
eight (48) hours before the time of the holdingtlid meeting or adjourned shareholders
meeting (as the case may be) at which he proposest¢, he shall satisfy the

Board of his right to be registered as the holdesuzh shares or the Board

shall have previously admitted his right to votesath meeting in respect

thereof.

Where there are joint registered holders of singre, any one (1) of such Joint
persons may vote at any meeting, either persooallyy proxy, in respect of holders
such share as if he were solely entitled theratbjfbmore than one (1) of such

joint holders be present at any meeting persomallyy proxy, that one (1) of

the said persons so present whose name standsrfitise register in respect of
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82.

83.

84.

such share shall alone be entitled to vote in gpereof. Several executors
or administrators of a deceased shareholder in evhasne any share stands
shall for the purposes of this Bye-Law be deemett jwolders thereof.

A shareholder of unsound mind or in respeatiotdm an order has been made Votes of
by any court having jurisdiction in lunacy may votehether on a show of shareholder
hands or on a poll, by his committee, receiveratarrbonis or other person in °Funsound
the nature of a committee, receiver or curator $@mpointed by that court,

and any such committee, receiver, curator bonstlogr person may on a poll

vote by proxy. Evidence to the satisfaction of Board of the authority of the

person claiming to exercise the right to vote shalbelivered to such place or

one of such places (if any) as is specified in edt@ace with these Bye-Laws

for the deposit of instruments of proxy or, if ntage is specified, at the
Registration Office.

(A)  Save as expressly provided in these Byed,aw person other than aQualification
shareholder duly registered and who shall have gadything for the for voting
time being due from him payable to the Companyédspect of his
shares shall be entitled to be present or to veéee( as proxy for
another shareholder) either personally or by praxto be reckoned in
a quorum (save as proxy for another shareholderang general
meeting.

(B)  No objection shall be raised to the qualificatof any voter except at Objections
the meeting or adjourned meeting at which the wvbjected to is given 1t votes
or tendered, and every vote not disallowed at sueleting shall be
valid for all purposes. Any such objection madedue time shall be
referred to the Chairman, whose decision shallrizd &nd conclusive.

(C)  Where the Company has knowledge that any Mensheunder the HKLR App.3
rules of the Designated Stock Exchange, requiredaldstain from para14
voting on any particular resolution of the Companryrestricted to
voting only for or only against any particular regmn of the
Company, any votes cast by or on behalf of such bemin
contravention of such requirement or restrictioallshot be counted.

(D) There is no power to freeze or otherwise impaily rights attaching to HKLR App.3
any share by reason only that the person(s) whingeeested directly para-L2
or indirectly in a resolution have failed to diss#otheir interests to the
Company.

PROXIESAND CORPORATE REPRESENTATIVES

Any shareholder of the Company entitled to attemdi zote at a meeting of the Proxies
Company or a meeting of the holders of any classhefes in the Company
. : ) pp.13
shall be entitled to appoint another person asphiy to attend and vote para2(2)
instead of him. Votes may be given either perdpr@ by duly authorised
corporate representative or by proxy. A sharehold® is the holder of two
(2) or more shares may appoint not more than ty@i@xies to attend on the
same occasion. A proxy need not be a shareholsheaddition, a proxy or
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proxies representing either an individual sharedotd a shareholder which is
a corporation, shall be entitled to exercise thmesgpowers on behalf of the
shareholder which he or they represent as suclelsbider could exercise
including the right to vote individually on a sh@ivhands.

Provided that if the shareholder is the Ddpogior a clearing house (or its Where the

nominees) (as the case may be):- iSshr':ureholder
. . . . the
(A) the Depository or a clearing house (or its noeas) (as the case may Depository

(B)

(©

(D)

be) may appoint more than two (2) proxies to attend vote at the ora
same general meeting, notwithstanding Bye-law 84 each proxy clearing
shall be entitled to exercise the same powers omalbeof the house (or
Depository or the clearing house (or its nomindéas)the case may be) 'rt]f)minees)
as the Depository or the clearing house (or itsiness) (as the case

may be) could exercise, including the right to votdividually on a

show of hands;

unless the Depository specifies otherwise imrdten notice to the
Company, the Depository shall be deemed to haveiajga as the
proxies of the Depository to vote on behalf of thepository at a
general meeting of the Company each of the depesido are
individuals and whose names are shown in the recafl the
Depository as at a time not earlier than forty-ei@8) hours prior to
the time of the relevant general meeting suppligdhle Depository to
the Company and notwithstanding any other provssionthese Bye-
laws, the appointment of proxies by virtue of tBige-law 85(B) shall
not require an instrument of proxy or the lodgema&nany instrument
of proxy;

the Company shall accept as valid in all repéice form of proxy
approved by the Depository (the “CDP Proxy Fornai) dise at the date
relevant to the general meeting in question nostahding that the
same permits the depositor concerned (the “Nonmgédiiepositor”) to

nominate a person or persons other than himséffeagroxy or proxies
appointed by the Depository. The Company shallebgtled and

bound, in determining rights to vote and other eratin respect of a
completed CDP Proxy Form submitted to it, to haggard to the
instructions given by and the notes (if any) sdtiaouhe CDP Proxy
Form. The submission of any CDP Proxy Form shatl affect the

operation of Bye-law 85(B) and shall not precludeNaminating

Depositor appointed as a proxy by virtue of Bye-I8&B) from

attending and voting at the relevant meeting butthe event of
attendance by such Nominating Depositor the CDPxyPrBorm

submitted bearing his name as the Nominating Déposhall be

deemed to be revoked,;

the Company may reject the CDP Proxy Form ofNaminating
Depositor if his name is not shown, in the recafithe Depository as
at a time not earlier than forty-eight (48) hourpto the time of the
relevant general meeting supplied by the Depositorihe Company;
and
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(E) the Company shall accept as the maximum nurabgpotes which in
aggregate all the proxies appointed by the Depgsito respect of a
particular depositor are able to cast on a polumlmer which is the
number of shares credited to the securities acoofutiat depositor, as
shown in the records of the Depository as at a timoeearlier than
forty-eight (48) hours prior to the time of theeehnt general meeting
supplied by the Depository to the Company, whethet number is
greater or smaller than the number specified iniastyument of proxy
executed by or on behalf of the Depository.

(A)  Any corporation which is a shareholder miay resolution of its
directors or other governing body authorise suaisgeas it thinks fit
to act as its corporate representative at any ngeefi the Company or
any class of shareholders. The person so autdostsal be entitled to
exercise the same powers on behalf of such corporathich he
represents as the corporation could exercise Weite an individual
shareholder. References in these Bye-Laws to alsblaer present in
person at a meeting shall, unless the contextwiberequires, include
a corporation which is a shareholder representéteamneeting by such
duly authorised corporate representative or by(@p@r more proxies.
Nothing contained in this Bye-Law shall preventaporation which is
a shareholder of the Company from appointing onmaire proxies to
represent it subject to Bye-law 84.

(B) Any reference in these Bye-laws to a duly aused corporate
representative of a shareholder being a corporasioall mean a
corporate representative authorised under the ioms of this Bye-
law.

(C) Where a Member is the Depository or a clearmuse (or its
nominee(s)), in each case, being a corporatiompay authorise such
persons as it thinks fit to act as its represerdgéd) at any meeting of
the Company or at any meeting of any class of Mempeovided that
the authorisation shall specify the number andsotdshares in respect
of which each such representative is so authorigagh person so
authorised under the provisions of this Bye-Lawllsha deemed to
have been duly authorised without further evideofcthe facts and be
entitled to exercise the same rights and powersbenalf of the
Depository or the clearing house (or its nomingeds)if such person
was the registered holder of the shares of the @ampeld by the
Depository or the clearing house (or its nhomingeifs)respect of the
number and class of shares specified in the retemathorisation
including the right to vote individually on a shaivhands.

The instrument appointing a proxy shall be nitimg under the hand of the
appointor or of his attorney duly authorised intimg, or if the appointor is a
corporation, either under seal or under the hananobfficer or attorney duly
authorised to sign the same or, in the case dDdpository or a clearing house
(or its nominee(s)), signed by its duly authorigéficer by some method or
system of mechanical signature as the Depositotheclearing house (or its
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nominee(s)) may deem appropriate. In the case oinstnument of proxy
purporting to be signed on behalf of a corporabgran officer thereof it shall
be assumed, unless the contrary appears, thato$iimdr was duly authorised
to sign such instrument of proxy on behalf of tleeporation without further
evidence of the fact.

The instrument appointing a proxy and the powerattorney or other
authority, if any, under which it is signed or aarally certified copy of that
power or authority shall be deposited at such ptaicane (1) of such places (if
any) as is specified in the notice of meeting orthe instrument of proxy
issued by the Company (or, if no place is specifa&dhe Registration Office)
not less than forty-eight (48) hours before theetifor holding the meeting or
adjourned meeting or poll (as the case may be)hathathe person named in
such instrument proposes to vote, and in defaalirietrument of proxy shall
not be treated as valid. No instrument appoinéingoxy shall be valid after
the expiration of twelve (12) months from the dateats execution, except at
an adjourned meeting or on a poll demanded at a@imgeer an adjourned
meeting in a case where the meeting was origirahg within twelve (12)
months from such date. Delivery of an instrumeaanting a proxy shall not
preclude a shareholder from attending and votingerson at the meeting or
upon the poll concerned and, in such event, thieuiment appointing a proxy
shall be deemed to be revoked.

Every instrument of proxy, whether for a spedifmeeting or otherwise, shall
be in such form as the Board may from time to tapprove (provided that this
shall be preclude the use of the two-way form).

The instrument appointing a proxy to vote afeaeral meeting shall: (i) be
deemed to confer authority upon the proxy to demamin in demanding a

poll and to vote on any resolution (or amendmeatdto) put to the meeting
for which it is given as the proxy thinks fit. Rrded that any form issued to a
shareholder for use by him for appointing a proayattend and vote at a
special general meeting or at an annual generalimgegt which any business
is to be transacted shall be such as to enablshweholder, according to his
intentions, to instruct the proxy to vote in favadror against (or, in default of

instructions, to exercise his discretion in respayteach resolution dealing
with any such business; and (ii) unless the conisastated therein, be valid as
well for any adjournment of the meeting as for tieeting to which it relates.

A vote given in accordance with the terms ofrestrument of proxy or power

of attorney shall be valid notwithstanding the jpoer¢ death or insanity of the
principal or revocation of the proxy or power ofoahey or other authority

under which the proxy was executed or the transffiehe share in respect of
which the proxy is given, provided that no intinoatiin writing of such death,

insanity, revocation or transfer as aforesaid shaile been received by the
Company at its Registration Office, or at such otplace as is referred to in
Bye-Law 88, at least two (2) hours before the comreenent of the meeting

or adjourned meeting at which the proxy is used.

In any case where a form of proxy appoints ntoa@ one (1) proxy (including
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the case where such appointment results from anmaion by the Depository),
the proportion of the shareholding concerned todpeesented by each proxy
shall be specified in the form of proxy.

REGISTERED OFFICE

The Registered Office shall be at such placBermuda as the Board shall
from time to time appoint.

BOARD OF DIRECTORS

All Directors shall be natural persons. The hamof Directors shall not be
less than two (2). The Company shall keep at tbgidRered Office a register
of its Directors and officers in accordance with Statutes.

(A) The Company in general meeting may by CadinResolution elect a
person or persons qualified to be Directors to axtDirectors in the
alternative to any of the Directors of the Companynay authorise the
Board to appoint such alternate Directors.

(B) A Director may at any time, by notice in wnigj signed by him delivered
to the Registered Office or to the Head Office braameeting of the
Board, appoint any person approved by the majooitythe other
Directors to act as alternate Director in his pldoeng his absence and
may in like manner at any time determine such appwnt. Such
appointment unless previously approved by the Bahall have effect
only upon and subject to being so approved. Thmoiapment of an
alternate Director shall determine on the happeningny event which,
were he a Director, would cause him to vacate suffice or if his
appointor ceases to be a Director.

(A)  Any alternate Director may be removed bg thompany in general
meeting by Ordinary Resolution and, if appointedhmsy Board, may be
removed by the Board and, subject thereto, theceoftf alternate
Director shall continue until the next annual dtattof Directors in
accordance with Bye-Law 104 or, if earlier, theedain which the
relevant Director ceases to be a Director. An mdter Director may
also be a Director in his own right and may achléernate to more than
one Director.

(B)  An alternate Director shall be entitled to tant and be interested in
and benefit from contracts or arrangements or &@tiens and to be
repaid expenses and to be indemnified to the saxtente mutatis
mutandis as if he were a Director, but he shallb®goéntitled to receive
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from the Company in respect of his appointmentltsrete Director
any remuneration except only such part (if any)tioé ordinary
remuneration otherwise payable to his appoint@uas appointor may
by notice in writing to the Company from time tm#é direct.

(C)  An alternate Director shall, if his appoinsw requests, be entitled to
receive notices of meetings of the Board or conaegtof the Board to
the same extent as, but in lieu of, the Directqraaqting him and shall
be entitled to such extent to attend and vote Bgector at any such
meeting at which the Director appointing him is petsonally present
and generally at such meeting to exercise and aligehall the
functions, powers and duties of his appointor &ractor and for the
purposes of the proceedings at such meeting théspos of these
Bye-Laws shall apply as if he were a Director.

(D) Every person acting as an alternate Directalls(except as regards
power to appoint an alternate Director and remurmerabe subject in
all respects to the provisions of these Bye-Lawatirey to Directors
and shall alone be responsible to the Companyifoadts and defaults
and shall not be deemed to be the agent of or Her Director
appointing him.

(E) Every person acting as an alternate Diredtafl rave one (1) vote for
each Director for whom he acts as alternate. Tigeature of an
alternate Director to any resolution in writing tfe Board or a
committee of the Board shall, unless the noticehisf appointment
provides to the contrary, be as effective as tlgnature of his
appointor.

(P No alternate Director shall by virtue of thaisition be a director for
the purposes of the Companies Act, but shall neekss be subject to
the provisions of the Companies Act in so far asythelate to the
duties and obligations of directors (other than dbégations to hold
any qualifying share in the Company) when perfognine functions
of a Director.

A Director or an alternate Director shall not¢ lbequired to hold any Attendance
qualification shares but shall nevertheless beledtto attend and speak at all & general
general meetings of the Company and all meetingspfclass of shareholders M€1N9s
of the Company.

The Directors shall be entitled to receive bgyvof remuneration for their Directors’
services as Directors such sum as shall from tortarte be determined by the Fees
Company in general meeting, such sum (unless oitberdirected by the
resolution by which it is voted) to be divided argenhthe Directors in such
proportions and in such manner as the Board mageagr failing agreement,

equally, except that in such event any Directodimg office for less than the

whole of the relevant period in respect of which tamuneration is paid shall

only rank in such division in proportion to the @&naduring such period for

which he has held office. The foregoing provisitialsnot apply to a Director

who holds any salaried employment or office in @@mpany except in the
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99.

100.

101.

102.

case of sums paid in respect of Directors’ feechSemuneration shall be
deemed to accrue from day to day.

The Directors shall also be entitled to be ickadl travelling, hotel and other

expenses reasonably incurred by them respectinaly about the performance

of their duties as Directors, including their exgpes of travelling to and from
board meetings, committee meetings or general nggetr otherwise incurred
whilst engaged in the business of the Company dhéndischarge of their
duties as Directors.

The Board may grant special remuneration yoRirector who, being called

upon, shall perform any special or extra serviee®srt at the request of the

Company. Such special remuneration may be madabpayo such Director

in addition to or in substitution for his ordinagmuneration as a Director, as

the Board may determine.

(A)

(B)

(A)

Notwithstanding Bye-Laws 98, 99 and 100e tremuneration of a
Managing Director, Joint Managing Director, Depulanaging
Director or an Executive Director or a Director apyed to any other
office in the management of the Company may frametito time be
fixed by the Board and with such other benefitxl(iding pension
and/or gratuity and/or other benefits on retirehamid allowances as
the Board may from time to time decide. Such resnation shall be in
addition to his ordinary remuneration as a Director

Payments to any Director or past Director ofy assum by way of
compensation for loss of office or as considerat@mror in connection
with his retirement from office (not being a payrhéa which the
Director is contractually entitled) must be apprby the Company in
general meeting.

A Director shall vacate his office:-

® if he becomes bankrupt or compounds with higditors
generally; or

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

if he absents himself from the meetingstioé Board during a
continuous period of six (6) months, without spetgave of

absence from the Board, and his alternate Dirddtany) shall

not during such period have attended in his staad the Board
passes a resolution that he has by reason of sbsénee
vacated his office; or

(iii)

if he becomes prohibited by law from actaga Director; or

(iv)

(V) if by notice in writing delivered to the Cowpy at its
Registered Office or at the Head Office he resigaoffice; or

if he shall be removed from office by an @valy Resolution of
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103.

(B)

(A)

(B)

(©)

(D)

the Company under Bye-Law 109.

No Director shall be required to vacate offmebe ineligible for re-
election or re-appointment as a Director, and nes@e shall be
ineligible for appointment as a Director, by reasory of his having
attained any particular age.

Subject to the Companies Act, a Directayrhold any other office or
place of profit with the Company (except that of diars) in

conjunction with his office of Director for suchnmad and upon such
terms as the Board may determine, and may be pam#l sxtra

remuneration therefor (whether by way of salarymgossion,

participation in profits or otherwise) as the Boandy determine, and
such extra remuneration shall be in addition to aeyuneration
provided for, by or pursuant to any other Bye-Law.

Subject to the provisions of t®mpanies Act, a Director may
notwithstanding his office be a party to, or othisevnterested in, any
transaction or arrangement with the Company or ihiclv the
Company is otherwise interested; and be a Diremtather officer of,
or employed by, or a party to any transaction earegement with, or
otherwise interested in any body corporate prombiethe Company
or in which the Company is interested. The Boaay mlso cause the
voting power conferred by the shares in any otlengany held or
owned by the Company to be exercised in such mmanradl respects
as it thinks fit, including the exercise thereof favour of any
resolution appointing the Directors or any of thembe directors or
officers of such other company, or voting or prawgdfor the payment
of remuneration to the directors or officers oflsother company.

So long as, where it is necessary, he dectheesature of his interest
at the first opportunity at a meeting of the Boardby writing to the
Directors as required by the Companies Act, a Dareshall not by
reason of his office be accountable to the Comgdany any benefit
which he derives from any office or employment toiat these Bye-
Laws allow him to be appointed or from any transector
arrangement in which these Bye-Laws allow him tartterested, and
no such transaction or arrangement shall be libbe avoided on the
ground of any interest or benefit.

Subject to the Companies Act and any furthescldsure required
thereby, a general notice to the Directors by ae@ar or officer

declaring that he is a director or officer or hasiaterest in a person
and is to be regarded as interested in any transact arrangement
made with that person, shall be a sufficient detian of interest in
relation to any transaction or arrangement so mad®irector shall

not vote in respect of any contract proposed cohtraarrangement in
which he has a personal material interest, althdweggmay be counted
in the quorum present at the meeting.
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APPOINTMENT AND RETIREMENT OF DIRECTORS

104. Every Director shall retire from office onegery three years and for this Rotation
purpose, at each annual general meeting one-thig)l ¢f the Directors for the 2and
time being, or, if their number is not three (3)aomultiple of three (3), then geft'[;ier?;gtrs
the number nearest one-third (1/3) but not less thee-third (1/3) shall retire
from office by rotation. The Directors to retire enery year will be those who
have been longest in office since their last ebechut as between persons who
became Directors on the same day those to retak (&imless they otherwise
agree between themselves) be determined by lobje&uto the Statutes, a
retiring Director shall be eligible for re-electi@t the meeting at which he
retires. For avoidance of doubt, each Director|stetire at least once every
three (3) years.

105. If at any general meeting at which an electib@irectors ought to take place Retiring
the places of the retiring Directors are not filléle retiring Directors or such Directors to
of them as have not had their places filled shalldeemed to have been re- :)eﬁrir(';'mrt'"
elected and shall, if willing, continue in officentil the next annual general g,ccessors
meeting and so on from year to year until theicetaare filled, unless:- appointed

® it shall be determined at such meeting taucedthe number of
Directors; or

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

(i) in any such case the resolution for re-&tmt of a Director is
put to the meeting and lost; or

(iv)  such Director has given notice in writing tee Company that
he is not willing to be re-elected.

106. The Company in general meeting shall from timéime fix and may from Power of

time to time by Ordinary Resolution increase orum the maximum and ge”et_ra' .

minimum number of Directors but so that the numideDirectors shall never msreeg's% gr

be less than two (2) reduce
number of
Directors

107. (A) The Company may from time to time in geheneeting by Ordinary Appointme
Resolution elect any person to be a Director eitioefill a casual Ntof
vacancy or as an addition to the Board. Any Doedo appointed Directors
shall hold office only until the next following anal general meeting HkLRr App.3
of the Company and shall then be eligible for mcbn at the meeting Para4@)
but shall not be taken into account in determirtimg Directors or the
number of Directors who are to retire by rotatios@ch meeting.

(B) The Board shall have power from time to time andrat time to appoint
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108.

109.

109A.

110.

111.

any person as a Director either to fill a casuabvay or as an addition
to the Board but so that the number of Directorgagoointed shall not
exceed the maximum number determined from timeirte tby the

shareholders in general meeting. Any Director gooanted shall hold

office only until the next following annual generaleeting of the

Company and shall then be eligible for re-electbrihe meeting but
shall not be taken into account in determining Bieectors or the

number of Directors who are to retire by rotatios@ch meeting.

No person, other than a retiring Director,lishmless recommended by the Notice of
Board for election, be eligible for election to tbéfice of Director at any PoPosed
general meeting, unless notice in writing of thiemtion to propose that person pe given
for election as a Director and notice in writingthwat person of his willingness

to be elected shall have been lodged at the HefideQfr at the Registration

Office at least seven days before the date of #reeial meeting. The period

for lodgement of the notices required under thige-Bywv will commence no

earlier than the day after the dispatch of the ceotf the general meeting
appointed for such election and end no later tlesers (7) days prior to the

date of such general meeting.

Unless otherwise provided by the Statutes,Gbempany may by Ordinary Powerto
Resolution remove any Director (including a Managibirector or other émove
Executive Director) before the expiration of his ripg of office g'rr;fg&by
notwithstanding anything in these Bye-Laws or iy agreement between the Rresolution
Company and such Director (but without prejudiceatty claim which such

Director may have for damages for any breach of @mtract between him HKLR App.3
and the Company) and may elect another persorsistbad. Any person so para4)
elected shall hold office only until the next follimg annual general meeting

of the Company and shall then be eligible for eebn at such meeting, but

shall not be taken into account in determining Eneectors who are to retire

by rotation at such meeting.

The Board shall obtain the approval of thenpany in general meeting before HKLR App.13
making any payment to any Director or past Directothe Company by way para:s

of compensation for loss of office, or as consitierafor or in connection with

his retirement from office (not being payment to iebh the Director is
contractually entitled).

BORROWING POWERS

The Board may from time to time at its disoreexercise all the powers of thePower to
Company to raise or borrow or to secure the payrobany sum or sums of Porrow
money for the purposes of the Company and to mgetgar charge its
undertaking, property and uncalled capital or aarg thereof.

The Board may raise or secure the paymergparyment of such sum or sumgonditions
in such manner and upon such terms and conditioai fespects as it thinks ©n which
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112.

113.

114.

115.

116.

117.

118.

fit and in particular by the issue of debenturehehture stock, bonds or othemoney may
securities of the Company, whether outright or alfateral security for any Pe borrowed
debt, liability or obligation of the Company oraxfy third party.

Debentures, debenture stock, bonds and oteeurises may be made Assignment
assignable free from any equities between the Cognpad the person to ©f

whom the same may be issued. 2tecbentures

Any debentures, debenture stock, bonds or séwirities may be issued at &pecial
discount (other than shares), premium or otherveisd with any special Privileges of
- . . . _debentures
privileges as to redemption, surrender, drawintjstraent of shares, attendlngetc
and voting at general meetings of the Company, iappent of Directors and

otherwise.

(A)  The Board shall cause a proper registéret@&ept of all mortgages andRegister of
charges specifically affecting the property of thempany and shall charges to be
duly comply with such provisions of the Companieg #ith regard to kept
the registration of mortgages and charges as magpeeified or
required.

(B) If the Company issues a series of debenturedebenture stock not Register of
transferable by delivery, the Board shall causecpgr register to be debentures or

kept of the holders of such debentures. Sgtéimure

Where any uncalled capital of the Companmyharged, all persons taking anyMortgage of
subsequent charge thereon shall take the samecstbuch prior charge, anduncalled
shall not be entitled, by notice to the sharehalder otherwise, to obtain 3P
priority over such prior charge.

MANAGING DIRECTORS, ETC.

The Board may from time to time appoint ang on more of its body to the Powers to
office of Managing Director, Joint Managing DirectdDeputy Managing aPpPoint

. . . . . Managing
Director or other Executive Director and/or suchhest office in the . .=
management of the business of the Company as itdaeige for such period gc. ’
and upon such terms as it thinks fit and upon seahs as to remuneration as

it may decide in accordance with Bye-Law 101.

Every Director appointed to an office undereByw 116 hereof shall, but Removal of
without prejudice to any claim for damages for breaf any contract of Managing
service between himself and the Company, be liableoe dismissed or Drector et
removed therefrom by the Board.

A Director appointed to an office under ByesL 216 shall be subject to theCessation of
same provisions as to rotation as the other Direaibthe Company are under@Ppointment
Bye-law 104, and shall ipso facto and immediatelgse to hold such office if

36



he shall cease to hold the office of Director fay &ause and otherwise be
subject to the same provisions as to resignatiah r@moval as the other
directors of the Company.

119. A Managing Director shall at all times be sabjto the control of the Board Powers may
but subject thereto, the Board may from time teetientrust to and confer uponP€ delegated
a Managing Director, Joint Managing Director, Dgphtanaging Director or
Executive Director all or any of the powers of Beard that it may think fit
provided that the exercise of all powers by sucte@or shall be subject to
such regulations and restrictions as the Board finwany time to time make and
impose, and the said powers may at any time bedvatmn, revoked or varied,
but no person dealing in good faith and withouticgef such withdrawal,
revocation or variation shall be affected thereby.

MANAGEMENT

120. (A) The management of the business of the @omphall be vested in theGeneral
Board which, in addition to the powers and authesitexpressly Powers of
conferred upon it by these Bye-Laws, may exerdissuah powers and > 3PEY

do all such acts and things as may be exercisddrme or approved by goarg

the Company and which are not hereby or by theuttstexpressly

directed or required to be exercised or done byQbmpany in general

meeting, but subject nevertheless to the provisanhe Statutes and

of these Bye-Laws and to any regulations from timéime made by

the Company in general meeting not being inconsiswth such

provisions of these Bye-Laws, provided that no latjpn so made

shall invalidate any prior act of the Board whicbuld have been valid

if such regulation had not been made and providledys that any sale

or disposal by the Directors of the Company’s maidertaking shall

be subject to ratification by shareholders in geheeeting.

(B)  Without prejudice to the general powers cordér by these Bye-Laws,
it is hereby expressly declared that the Boardl $teale the following
powers:-

® to give to any person the right or optionrefjuiring at a future
date that an allotment shall be made to him of &trare at par
or at such premium and on such other terms as magleed,;
and

(i)  to give to any Directors, officers or empems of the Company
an interest in any particular business or transactor
participation in the profits thereof or in the geadeprofits of the
Company either in addition to or in substitutiom gsalary or
other remuneration.
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121.

122.

123.

124.

125.

MANAGERS

The Board may from time to time appoint a gahenanager, manager orAppointment
managers of the business of the Company and mayhiix or their and .
remuneration either by way of salary or commissioy conferring the right L?Tni?gggfsn
to participation in the profits of the Company grdbcombination of two (2) or

more of these modes and pay the working expensasyobf the staff of the

general manager, manager or managers who may deyady him or them

upon the business of the Company.

The appointment of such general manager, nearegmanagers may be forTenure of
such period as the Board may decide and the Boaydaonfer upon him or office and
them all or any of the powers of the Board and dittd or titles as it may powers
think fit.

The Board may enter into such agreement @eaggnts with any such generalerms and
manager, manager or managers upon such terms adii@os in all respects conditions of
as the Board may in its absolute discretion thinkrfcluding a power for such @PPeintment
general manager, manager or managers to appoiaisgiatant manager or
managers or other employees whatsoever under tloenthé purpose of

carrying on the business of the Company.

CHAIRMANAND OTHER OFFICERS

The Board shall as soon as practicable foligvdach annual general meetinghairman,
elect one (1) of its body to the office of Chairnafrthe Company and another('?ﬁlo_Uty
to be the Deputy Chairman of the Company and nay fime to time elect or andal(r)rfrf}igrs
otherwise appoint other officers and determine ghgod for which each of

them is to hold office. The Chairman or, in hisahce, the Deputy Chairman

shall preside at meetings of the Board, but if nohsChairman or Deputy
Chairman be elected or appointed, or if at any mgehe Chairman or Deputy
Chairman is not present within five (5) minuteseaftne time appointed for

holding the same, the Directors present shall choog (1) of their number to

be Chairman of such meeting. All the provisionBgé-Laws 117, 118 and

119 shall mutatis mutandis apply to any Directolscted or otherwise
appointed to any office in accordance with the miowns of this Bye-Law.

PROCEEDINGS OF THE DIRECTORS

The Board may meet together for the despafcbusiness, adjourn andMeeting of

otherwise regulate its meetings and proceedingdt asinks fit and may the Board,

determine the quorum necessary for the transaatiobusiness. Unless quorum, etc.
otherwise determined two (2) Directors shall bauargm. For the purpose of
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this Bye-Law an alternate Director shall be counted quorum. A meeting of
the Board or any committee of the Board may be lldneans of such
telephone, electronic or other communication faesi as permit all persons
participating in the meeting to communicate witltcheather simultaneously
and instantaneously, and participation in such atmg shall constitute
presence in person at such meeting.

126. A Director may, and on the request of a Doethe Secretary shall, at anyConvening of
time summon a meeting of the Board which may bel hrelany part of the Board
world provided that no such meeting shall be sumedao be held outside the
territory in which the Head Office is for the tirbeing situate without the prior
approval of the Directors. Notice thereof shallgdeen to each Director and
alternate Director either in writing or by telepleoar by telex or telegram at
the address from time to time notified to the Comphy such Director or in
such other manner as the Board may from time te tietermine. A Director
absent or intended to be absent from the territonyhich the Head Office is
for the time being situate may request the Boaatl tbtices of Board meetings
shall during his absence be sent in writing to hinmis last known address or
any other address given by him to the Company lig purpose, but such
notices need not be given any earlier than notgesn to Directors not so
absent and in the absence of any such requedlitralt be necessary to give
notice of a Board meeting to any Director who is tlee time being absent
from such territory. A Director may waive noticé any meeting either
prospectively or retrospectively.

127. Questions arising at any meeting of the Bshall be decided by a majority ofHow
votes, and in case of an equality of votes the i@Gfai shall have a second o@“eds“o,gséo
casting vote. e decide

128. A meeting of the Board for the time being &iclki a quorum is present shallPowers of
be competent to exercise all or any of the autlestipowers and discretions™meeting
by or under these Bye-Laws for the time being \degteor exercisable by the
Board generally.

129. The Board may delegate any of its powers tansittees consisting of suchPower to
member or members of its body and such other pgrasihe Board thinks fit, 2PPoINt
and it may from time to time revoke such delegationevoke the appointment on ' o°

of and discharge any such committees either wiwliy part, and either as to gejegate

persons or purposes, but every committee so foshalll in the exercise of the

powers so delegated conform to any regulationsrtteat from time to time be

imposed upon it by the Board.

130. All acts done by any such committee in conftyriwith such regulations and Act of

in fulfilment of the purposes for which it is appted, but not otherwise, shall‘l;';‘)m:c"'ttee to
have the like force and effect as if done by tharBipand the Board shall have . > "
power, with the consent of the Company in genemting, to remunerate theqf goard
members of any special committee, and charge seofurreration to the

current expenses of the Company.

131. The meetings and proceedings of any such ctieergonsisting of two (2) or Proceedings
more members shall be governed by the provisionsihecontained for °f committee
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132.

133.

134.

134A.

regulating the meetings and proceedings of the @sarfar as the same are
applicable thereto and are not replaced by anylaggos imposed by the
Board pursuant to Bye-Law 129.

All acts bona fide done by any meeting ofBleard or by any committee or byWhen acts of
any person acting as a Director shall, notwithstamdthat it shall be Board_gr .
afterwards discovered that there was some defettteirappointment of such o\ ™
D_irecto_r_or persons a_lcting_as aforesaid or thay the any of the_m were notwithstandi
disqualified, be as valid as if every such persad heen duly appointed andng defects

was qualified to be a Director or member of sucmicittee.

The continuing Directors may act notwithstagdany vacancy in their body Directors’
but, if and so long as their number is reducedvedle number fixed by or Powers when
pursuant to these Bye-Laws as the necessary quafurDirectors, the \éistmc'es
continuing Director or Directors may act for therpase of increasing the

number of Directors to that number or of summorangeneral meeting of the

Company but for no other purpose.

A resolution in writing signed by all the Diters except such as are abserftirectors’
from the territory in which the Head Office is ftite time being situate or resolutions
temporarily unable to act through ill-health or ahdgity (or their alternate
Directors) shall (so long as such a resolutionldiebkigned by at least two (2)
Directors or their alternates and provided thabpycof such resolution has

been given or the contents thereof communicateall tine Directors (or their
alternates) for the time being entitled to receieéices of Board meetings) be

as valid and effectual as if it had been passeat raeeting of the Board duly
convened and held. Any such resolutions in writmgy consist of several
documents in like form each signed by one (1) oramaf the Directors or
alternate Directors and for this purpose a facsisiginature of a Director or an
alternate Director shall be treated as valid.

A Director shall not vote on any resolutiohtbe Board in respect of anyDirectors’
contract or arrangement or proposed contract @ngement in which he or resolutions
any of his associates has directly or indirectlpeasonal material interest. g app 3
Matters in which he or any of his associates shaillbe considered to have aara.4(1)
personal material interest shall include the follayv

(@) any contract or arrangement for the giving to su@inector or his
associate(s) any security or indemnity in respéchaney lent by him or
any of them or obligations incurred or undertakgmiomn or any of them at
the request of or for the benefit of the Compangroy of its subsidiaries;

(b) any contract or arrangement for the giving of aegusity or indemnity to
a third party in respect of a debt or obligatiortted Company or any of its
subsidiaries for which the Director or any of hissaciate(s) has
himself/themselves assumed responsibility in whmlein part whether
alone or jointly under a guarantee or indemnity byr the giving of
security;

(c) any contract or arrangement in which he is the ddinreor his associate(s)
is/are interested in the same manner as other rdsolde shares or
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135.

(d)

(€)

(f)

(A)

(B)

(©)

debentures or other securities of the Company wpoéits subsidiaries by
virtue only of his/their interest in shares or defoees or other securities
of the Company;

any proposal concerning any other company in wkhehDirector or his
associate(s) is/are interested only, whether dyremt indirectly, as an
officer or executive or a shareholder or in whidte tDirector or his
associate(s) is/are beneficially interested in eshaf that company other
than a company in which the Director together veitty of his associates
(as defined by the listing rules of the Designa®dck Exchange, where
applicable) is beneficially interested in (otheanhthrough his interest (if
any) in the Company) five (5) per cent or moreld tssued shares or of
the voting rights of any class of shares of suctmmgany (or any third
company through which his interest or that of lsiscziates is derived);

any proposal concerning an offer of shares or debes or other
securities of or by the Company or any other comgparmich the
Company may promote or be interested in for sups8on or purchase
where the Director or his associate(s) is/are farasto be interested as a
participant in the underwriting or sub-underwritioigthe offer; or

any proposal concerning the adoption, modificabowperation of a share
option or incentive scheme, a pension fund or estent, death or
disability benefits scheme or other arrangementlkvielates both to the
Director or his associate(s) and employees of tha@any or of any of its
subsidiaries and does not provide in respect of Bimgctor or his
associate(s) as such any privilege or advantageanobrded to the
employees to which such scheme or fund relates.

MINUTES

The Board shall cause minutes to be méde o Minutes of
proceedings

of meetings
and Directors

® all appointments of officers made by the Bhar

(i)  the names of the Directors present at eaekting of the Board
and of committees appointed pursuant to Bye-Law 426

(i)  all resolutions and proceedings at all megs of the Company
and of the Board and of such committees.

Any such minutes shall be conclusive evidengke any such
proceedings if they purport to be signed by theralen of the meeting
at which the proceedings were held or by the chairraf the next
succeeding meeting.

The Directors shall duly comply with the prenans of the Companies
Act in regard to keeping a register of shareholdarsl to the
production and furnishing of copies of or extrdoben such register.
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136.

137.

138.

139.

(D)  Any register, index, minute book, book of agob or other book
required by these presents or the Statutes to febkeor on behalf of
the Company may be kept either by making entridsonnd books or
by recording them in any other manner which shatlude, without
prejudice to the generality thereof, recording bgams of magnetic
tape, microfilm, computer or any other non-manugktem of
recording. In any case in which bound books aré used, the
Directors shall take adequate precautions for gogrdagainst
falsification and for facilitating its discovery.

SECRETARY

The Secretary shall be appointed by the Bdardsuch term, at such Appointment
remuneration and upon such conditions as it mayktfit, and any Secretary ©f Secretary
so appointed may be removed by the Board. Anythinthe Statutes or these
Bye-Laws required or authorised to be done by dhéoSecretary, if the office

is vacant or there is for any other reason no $agreapable of acting, may be

done by or to any assistant or deputy Secretaryf, thiere is no assistant or

deputy Secretary capable of acting, by or to arficaf of the Company

authorised generally or specially on behalf of Bmard. If the Secretary

appointed is a corporation or other body, it mayaad sign by the hand of any

one or more of its directors or officers duly autbed.

The duties of the Secretary shall be thosecpbed by the Companies Act andPuties of the
these Bye-Laws, together with such other dutiemag from time to time be Secretary
prescribed by the Board.

A provision of the Statutes or of these Byewkaequiring or authorising a Same person
thing to be done by or to a Director and the Sacyeshall not be satisfied by "ot to actin
its being done by or to the same person acting bstbirector and as, or ini";gacities at
place of, the Secretary. once

GENERAL MANAGEMENT AND USE OF THE SEAL

(A)  Subject to the Statutes, the Company gtale one (1) or more SealsCustody of
as the Directors may determine for use in or oet@eérmuda. The Seal
Directors shall provide for the safe custody offre&eal, and no Seal
shall be used without the authority of the Direstar a committee
authorised by the Directors in that behalf.

(B) Every instrument to which a Seal shall be»>a&fi shall be signed Use of Seal
autographically by one (1) Director and the Sexsebr by two (2)
Directors or some other person appointed by the®fma the purpose
provided that as regards any certificates for shawredebentures or
other securities of the Company the Directors may résolution
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determine that such signatures or either of theall bl dispensed with
or affixed by some method or system of mechanigaiadure other
than autographic as specified in such resolutiothatr such certificates
need not be signed by any person.

(C)  The Company may have a Securities Seal fofarssealing certificates Securities
for shares or other securities issued by the Cognpad no signature Seéa
of any Director, officer or other person and no hetcal reproduction
thereof shall be required on any such certificatesther document and
any such certificates or other document to whiathssecurities Seal is
affixed shall be valid and deemed to have beeredeahd executed
with the authority of the Board notwithstanding tiesence of any such
signature or mechanical reproduction as aforesaid.

All cheques, promissory notes, drafts, biflexchange and other negotiablé€Cheques and
instruments, and all receipts for moneys paid ®@ompany shall be signed,fanking
drawn, accepted, endorsed or otherwise executetieasase may be, in such?"2ngements
manner as the Board shall from time to time by lrggm determine. The

Company's banking accounts shall be kept with fztker or bankers as the

Board shall from time to time determine.

(A)  The Board may from time to time and at eime, by power of attorney Power to
under the Seal, appoint any company, firm or pemacany fluctuating 2aPpPoint
body of persons, whether nominated directly orriectly by the Board, 2"°™MY
to be the attorney or attorneys of the Companystah purposes and
with such powers, authorities and discretions (esteeding those
vested in or exercisable by the Board under thegelBBws) and for
such period and subject to such conditions as it thiak fit, and any
such power of attorney may contain such provisimnghe protection
and convenience of persons dealing with any sutdrnaty as the
Board may think fit, and may also authorise anyhsattorney to sub--
delegate all or any of the powers, authorities disdretions vested in
him.

(B) The Company may, by writing under its Seal,pemer any person, Execution of
either generally or in respect of any specifiedtera@s its attorney to 4€€ds by
execute deeds and instruments on its behalf aedtt into contracts 2"°™eY
and sign the same on its behalf and every dee@dilgy such attorney
on behalf of the Company and under his seal shadl the Company
and have the same effect as if it were under tlaé Se

The Board may establish any committees, redjionlocal boards or agenciesRegional or
for managing any of the affairs of the Companyhasitin the Relevant local boards
Territory or elsewhere, and may appoint any pergonse members of such
committees, regional or local boards or agencies amay fix their
remuneration, and may delegate to any committegomal or local board or

agent any of the powers, authorities and discrsti@sted in the Board (other

than its powers to make calls and forfeit shares) power to sub-delegate,

and may authorise the members of any regionalaa lboard or any of them

to fill any vacancies therein and to act notwithgiag any such vacancies, and
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any such appointment or delegation may be upon serchs and subject to
such conditions as the Board may think fit, and Board may remove any
person so appointed and may annul or vary any deldgation, but no person
dealing in good faith and without notice of any Iswmnnulment or variation
shall be affected thereby.

The Board may establish and maintain or peodhe establishment andPower
maintenance of any contributory or non-contributoryension or t© establish
superannuation funds for the benefit of, or givepoocure the giving of PEnSion funds
donations, gratuities, pensions, allowances or emehts to, any persons who

are or were at any time in the employment or seratthe Company, or of

any company which is a subsidiary of the Compamnys @llied or associated

with the Company or with any such subsidiary conypan who are or were at

any time directors or officers of the Company oan¥ such other company as
aforesaid and the spouses, widows, widowers, famdnd dependants of any

such persons. The Board may also establish argidssé or subscribe to any
institutions, associations, clubs or funds calad&b be for the benefit of or to

advance the interests and well-being of the Compangf any such other
company as aforesaid or of any such persons agsaid; and may make
payments for or towards the insurance of any swrkgms as aforesaid, and
subscribe or guarantee money for charitable or\mdept objects or for any
exhibition or for any public, general or useful @ The Board may do any

of the matters aforesaid, either alone or in coctjon with any such other
company as aforesaid. Any Director holding anyhsemployment or office

shall be entitled to participate in and retain fos own benefit any such
donation, gratuity, pension, allowance or emolument

AUTHENTICATION OF DOCUMENTS

Any Director or the Secretary or other authexti officer of the Company shallPower to
have power to authenticate any documents affedtiegconstitution of the authenticate
Company and any resolutions passed by the Compathedirectors or any
committee, and any books, records, documents aocouats relating to the
business of the Company, and to certify copiesethfesr extracts therefrom as

true copies of extracts; and where any books, dscalocuments or accounts

are elsewhere than at the Registered Office orHbad Office, the local
manager or such other officer of the Company hathiegcustody thereof shall

be deemed to be the authorised officer of the Compmes aforesaid. A
document purporting to be a copy of a resolution,an extract from the
minutes of a meeting, of the Company or of the @oes or any local board or
committee which is certified as aforesaid shall dmmclusive evidence in

favour of all persons dealing with the Company utf@nfaith thereof that such
resolution has been duly passed or, as the casebmathat any minute so
extracted is a true and accurate record of prongedat a duly constituted
meeting.
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CAPITALISATION OF RESERVES

145. (A) The Company in general meeting may, ugen recommendation of Power to
the Board, resolve to capitalise any part of thenfany's reserves caitalise
(including any contributed surplus account and alstuding any share
premium account or other undistributable reservg, dubject to the
provisions of the law with regard to unrealisedfipgd or undivided
profits not required for the payment or provisidritee dividend on any
shares with a preferential right to dividend, aedoadingly that such
part be sub-divided amongst the shareholders in graportion as may
be approved by the Board, whether pro-rata to ladireholders or
otherwise, on condition that the same be not paithsh but be applied
either in or towards paying up any amounts forttiree being unpaid
on any shares held by such shareholders respgctvgdaying up in
full unissued shares or debentures or other sexsunt the Company to
be allotted and distributed credited as fully pgndand amongst such
shareholders in such proportion as may be apprbyethe Board as
aforesaid, or partly in one way and partly in thleeo provided that for
the purpose of this Bye-Law, any amount standinthéocredit of any
share premium account may only be applied in thgingaup of
unissued shares to be issued to shareholders @@dhegany as fully
paid and provided further that any sum standinghto credit of the
share premium account may only be applied in areglias fully paid
shares of the same class as that from which tlegaet share premium
was derived.

(B)  Whenever such a resolution as aforesaid diale been passed the Effect of
Board shall make all appropriations and applicatiofthe reserves or resolution
undivided profits resolved to be capitalised thgremmd all allotments '© capitalise
and issues of fully paid shares, debentures, oerosecurities and
generally shall do all acts and things requiredyitece effect thereto.

For the purpose of giving effect to any resolutiorder this Bye-Law,
the Board may settle any difficulty which may ariseregard to a
capitalisation issue as it thinks fit, and in pautar may disregard
fractional entitlements or round the same up or roand may
determine that cash payments shall be made tolarglsolders in lieu
of fractional entittements or that fractions of Bualue as the Board
may determine may be disregarded in order to adipestights of all
parties or that fractional entittlements shall bgragated and sold and
the benefit shall accrue to the Company rather thahe shareholders
concerned. The Board may appoint any person toaigbehalf of the
persons entitled to share in a capitalisation isau&ontract for
allotment and such appointment shall be effective lsinding upon all
concerned, and the contract may provide for thee@ance by such
persons of the shares, debentures or other sesutitibe allotted and
distributed to them respectively in satisfactiorthadir claims in respect
of the sum so capitalised.
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DIVIDENDS, CONTRIBUTED SURPLUSAND RESERVES

The Company in general meeting may declarglelns in any currency but
no dividends shall exceed the amount recommendéedebBoard.

(A) The Board may subject to Bye-Law 148 frome to time pay to the
shareholders such interim dividends as appear @oBbard to be
justified by the position of the Company and, imtjgalar (but without
prejudice to the generality of the foregoing), tfamy time the share
capital of the Company is divided into differenasdes, the Board may
pay such interim dividends in respect of those esham the capital of
the Company which confer to the holders thereokeetl or non-
preferential rights as well as in respect of theisares which confer on
the holders thereof preferential rights with regaoddividend and
provided that the Board acts bona fide the Boasall stot incur any
responsibility to the holders of shares conferang preference for any
damage that they may suffer by reason of the paymiean interim
dividend on any shares having deferred or non-peafal rights.

(B) The Board may also pay half-yearly or at otbeitable intervals to be
settled by it any dividend which may be payable ditxed rate if the
Board is of the opinion that the profits justifyethayment.

(A)  No dividend shall be declared or paid andlistribution of contributed
surplus made otherwise than in accordance with Stedutes. No
dividend shall be paid otherwise than out of furalsilable for
distribution.

(B)  Subject to the provisions of the Companies @xett without prejudice
to paragraph (A) of this Bye-Law), where any assmisiness or
property is bought by the Company as from a pat& @@hether such
date be before or after the incorporation of then@any) the profits
and losses thereof as from such date may at th@etien of the
Directors in whole or in part be carried to revemgeount and treated
for all purposes as profits or losses of the Corgpand be available
for dividend accordingly. Subject as aforesaid,aify shares or
securities are purchased cum dividend or intermsth dividend or
interest may at the discretion of the Board betéeas revenue, and it
shall not be obligatory to capitalise the samenyr @art thereof.

(C)  Subject to Bye-Law 148 (D) all dividends antthey distributions in
respect of shares in the Company shall be statdddacharged in
Singapore dollars, in the case of shares denontin@teSingapore
dollars, provided that, the Board may determinghe case of any
distribution that shareholders may elect to recédieesame in any other
currency selected by the Board, conversion to bectefd at such rate
of exchange as the Board may determine.
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152.

(D) If, in the opinion of the Board, any dividend otet distribution in
respect of shares or any other payment to be madieebCompany to
any shareholder is of such a small amount as teerpalyment to that
shareholder in the relevant currency impracticaolenduly expensive
either for the Company or the shareholder then siimldend or other
distribution or other payment may, at the discretad the Board, be
paid or made in the currency of the country of rislevant shareholder
(as indicated by the address of such sharehold#reoregister).

Notice of the declaration of an interim divide shall be given by Notice of
advertisement in the Relevant Territory and in sottier territory or territories g‘,t‘?(;'md
as the Board may determine and in such manneea®dhrd shall determine.  “V'%°"

No dividend or other moneys payable on orespect of a share shall bear No interest
interest as against the Company. on dividend

Whenever the Board or the Company in genegestimg has resolved that a Dividend in
dividend be paid or declared, the Board may furteseolve that such dividend SPEc€
be satisfied wholly or in part by the distributiohspecific assets of any kind
and in particular of paid up shares, debenturewvarants to subscribe for
securities of the Company or any other companin any one or more of such
ways, with or without offering any rights to shaotters to elect to receive
such dividend in cash, and where any difficultysesi in regard to the
distribution the Board may settle the same as iitkth expedient, and in
particular may disregard fractional entittementsamnd the same up or down,
and may fix the value for distribution of such gfiecassets, or any part
thereof, and may determine that cash payments diallmade to any
shareholders upon the footing of the value so fixeorder to adjust the rights
of all parties and may determine that fractionatitiements shall be
aggregated and sold and the benefit shall accrtleet€ompany rather than to
the shareholders concerned, and may vest any pecifis assets in trustees as
may seem expedient to the Board and may appointpangon to sign any
requisite instruments of transfer and other docusmen behalf of the persons
entitled to the dividend and such appointment sball effective. Where
requisite, the Board may appoint any person to aigontract on behalf of the
persons entitled to the dividend and such appointraleall be effective. The
Board may resolve that no such assets shall be raadiable or paid to
shareholders with registered addresses in anycpkatiterritory or territories
being a territory or territories where, in the abseof a registration statement
or other special formalities, this would or migint,the opinion of the Board,
be unlawful or impracticable and in such event ¢timy entitlement of the
shareholders aforesaid shall be to receive cashmguatg as aforesaid.
Shareholders affected as a result of the foregsergence shall not be or be
deemed to be a separate class of shareholdemsyf@uapose whatsoever.

(A)  Whenever the Board or the Company in ganeeeting has resolved Scrip
that a dividend be paid or declared on the shapgat@f the Company, dividends
the Board may further resolve:-

either
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or

(i)

(ii)

that such dividend be satisfied wholly orgart in the form of

an allotment of shares credited as fully paid ughenbasis that
the shares so allotted shall be of the same claslagses as the
class or classes already held by the allottee,igedvthat the

shareholders entitled thereto will be entitled keceto receive

such dividend (or part thereof) in cash in liewso€h allotment.

In such case, the following provisions shall apply:

(@)

(b)

(©)

(d)

the basis of any such allotment shall berdeghed by
the Board;

the Board, after determining the basis tdtalent, shall
give not less than two (2) weeks' notice in writtoghe
shareholders of the right of election accordedhtent
and shall send with such notice forms of electiod a
specify the procedure to be followed and the place
which and the latest date and time by which duly
completed forms of election must be lodged in otder
be effective;

the right of election may be exercised ispext of the
whole or part of that portion of the dividend irspect of
which the right of election has been accorded; and

the dividend (or that part of the dividemdhe satisfied

by the allotment of shares as aforesaid) shall bet
payable in cash on shares in respect whereof thle ca
election has not been duly exercised ("the nontedec
shares™) and in lieu and in satisfaction therecdrass
shall be allotted credited as fully paid up to tiwders

of the non-elected shares on the basis of allotment
determined as aforesaid and for such purpose tlaedBo
shall capitalise and apply out of any part of the
undivided profits of the Company or any part of ary
the Company's reserve accounts (including any apeci
account, contributed surplus account, share premium
account and capital redemption reserve fund (ifethoe

any such reserve)) as the Board may determine a sum
equal to the aggregate nominal amount of the shares
be allotted on such basis and apply the same imgay
up in full the appropriate number of shares footalent

and distribution to and amongst the holders ofrtbe-
elected shares on such basis.

that shareholders entitled to such dividemid be entitled to

elect to receive an allotment of shares crediteflils paid up
in lieu of the whole or such part of the dividersdthe Directors
may think fit on the basis that the shares sotelibshall be of

the same class or classes as the class or cldsstemes already
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(B)

held by the allottee. In such case, the followpngvisions shall

apply:-

(@)

(b)

(€)

(d)

the basis of any such allotment shall berdeghed by
the Board;

the Board, after determining the basis tdtalent, shall
give not less than two (2) weeks' notice in writtoghe
shareholder of the right of election accorded tnttand
shall send with such notice forms of election apecsy
the procedure to be followed and the place at whiuh
the latest date and time by which duly completathfo
of election must be lodged in order to be effegtive

the right of election may be exercised ispext of the
whole or part of that portion of the dividend irspect of
which the right of election has been accorded; and

the dividend (or that part of the dividemdrespect of
which a right of election has been accorded) siatlbe
payable on shares in respect whereof the shargoglec
has been duly exercised ("the elected shares"jralinel
thereof shares shall be allotted credited as fodiy up

to the holders of the elected shares on the bdsis o
allotment determined as aforesaid and for suchqsap
the Board shall capitalise and apply out of anyt pér

the undivided profits of the Company or any parany

of the Company's reserve accounts (including any
special account, contributed surplus account, share
premium account and capital redemption reserve (iind
there be any such reserve)) as the Board may determ
a sum equal to the aggregate nominal amount of the
shares to be allotted on such basis and applyatine $n
paying up in full the appropriate humber of shaias
allotment and distribution to and amongst the il

the elected shares on such basis.

The shares allotted pursuant to the provisimingaragraph (A) of this
Bye-Law shall rank pari passu in all respects wite shares then in
issue save only as regards participation:-

(i)

(ii)

in the relevant dividend (or the right to edee or to elect to
receive an allotment of shares in lieu thereoffaseaaid); or

in any other distributions, bonuses or rghpaid, made,
declared or announced prior to or contemporaneowugly the
payment or declaration of the relevant dividend.

Unless, contemporaneously with the announcemgetitd Board of its
proposal to apply the provisions of sub-paragraphof (i) of
paragraph (A) of this Bye-Law in relation to théexaant dividend or
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contemporaneously with its announcement of theildigton, bonus or
rights in question, the Board shall specify tha gihares to be allotted
pursuant to the provisions of paragraph (A) of By®-Law shall rank
for participation in such distribution, bonus aghts.

(C) The Board may do all acts and things consdlenecessary or
expedient to give effect to any capitalisation parg to the provisions
of paragraph (A) of this Bye-Law with full power tbe Board to make
such provisions as they think fit in the case o&rel becoming
distributable in fractions (including provisions &reby, in whole or in
part, fractional entitlements are aggregated anld smd the net
proceeds distributed to those entitled, or areedsrded or rounded up
or down or whereby the benefit of fractional eetitients accrues to the
Company rather than to the shareholders concern€dg. Board may
authorise any person to enter into on behalf of shareholders
interested an agreement with the Company providiog such
capitalisation and matters incidental thereto ang agreement made
pursuant to such authority shall be effective anddibhg on all
concerned.

(D) The Company may upon the recommendation oBib&d by Special
Resolution resolve in respect of any one particaliaidend of the
Company that notwithstanding the provisions of geaph (A) of this
Bye-Law a dividend may be satisfied wholly in therni of an
allotment of shares credited as fully paid up withoffering any right
to shareholders to elect to receive such dividenchash in lieu of such
allotment.

(E) The Board may on any occasion determine ftigats of election and
the allotment of shares under paragraph (A) of Byis-Law shall not
be made available or made to any shareholders wvatistered
addresses in any territory where in the absence akgistration
statement or other special formalities the cir¢atabf an offer of such
rights of election or the allotment of shares wowd might be
unlawful, and in such event the provisions afordshiall be read and
construed subject to such determination.

The Board may, before recommending any diddeset aside out of the Reserves
profits of the Company such sums as it thinksdiaaeserve or reserves which
shall, at the discretion of the Board, be appliealor meeting claims on or
liabilities of the Company or contingencies or fjaying off any loan capital or
for equalising dividends or for any other purposemhich the profits of the
Company may be properly applied, and pending spghication may, at the
like discretion, either be employed in the businesgshe Company or be
invested in such investments (other than sharéseo€Company) as the Board
may from time to time think fit, and so that it §haot be necessary to keep
any investments constituting the reserve or reseseparate or distinct from
any other investments of the Company. The Boary afso without placing
the same to reserve carry forward any profits witichay think prudent not to
distribute by way of dividend.
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Unless and to the extent that the rights la¢ido any shares or the terms of Dividends
issue thereof otherwise provide, all dividends Iste regards any shares not © be paid
fully paid throughout the period in respect of whithe dividend is paid) be ;roportion
apportioned and paid pro rata according to the atsqoaid or credited as paid g paid up
up on the shares during any portion or portionghef period in respect of capital
which the dividend is paid. For the purposes & Bye-Law no amount paid

on a share in advance of calls shall be treatgadialson the share.

(A)  The Board may retain any dividends or otneneys payable on or in Retention
respect of a share upon which the Company hasadied may apply g_f dend
the same in or towards satisfaction of the debiabilities or e{‘é" ends
engagements in respect of which the lien exists.

(B) The Board may deduct from any dividend or ®mayable to any Deduction
shareholder all sums of money (if any) presentlyapée by him to the ~°f debts
Company on account of calls, instalments or othegwi

Any general meeting sanctioning a dividend nmgke a call on the Dividend
shareholders of such amount as the meeting fixgssdthat the call on each and call
shareholder shall not exceed the dividend payabkirh, and so that the call °9°te’
shall be made payable at the same time as theedidjcand the dividend may,

if so arranged between the Company and the sha@hdle set off against the

call.

A transfer of shares shall not pass the tigleny dividend or bonus declared Effect of
thereon before the registration of the transfer. transfer

If two (2) or more persons are registeredad holders of any share, any one Receipt for
of such persons may give effectual receipts for amyidends, interim dividends

dividends or bonuses and other moneys payablespeot of such shares. E‘éljdogr]; of

share

Unless otherwise directed by the Board, amigldnd or bonus may be paid by Payment by
cheque or warrant sent through the post to thestergid address of the POst
shareholder entitled, or, in case of joint holdevghe registered address of the
joint holder whose name stands first in the registerespect of the joint
holding or to such person and to such addressea$idider or joint holders

may in writing direct. Every cheque or warrantsemt shall be made payable

to the order of the person to whom it is sent, #re payment of any such
cheque or warrant shall operate as a good dischardpe Company in respect

of the dividend and/or bonus represented therebtyyithstanding that it may
subsequently appear that the same has been stoldatoany endorsement
thereon has been forged.

All dividends or bonuses unclaimed for oneydar after having been declared Unclaimed
may be invested or otherwise made use of by thedBima the benefit of the dividend
Company until claimed and the Company shall notdestituted a trustee in g app 3
respect thereof. All dividends or bonuses unclairf@ six (6) years after Para3(2)
having been declared may be forfeited by the Baard shall revert to the
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Company.

Any resolution declaring a dividend on shaofésany class, whether a Record
resolution of the Company in general meeting oesolution of the Directors, dates
may specify that the same shall be payable or ratee persons registered as

the holder of such shares at the close of busimessa particular date,
notwithstanding that it may be a date prior to thatwhich the resolution is
passed, and thereupon the dividend or other distoib shall be payable or
made to them in accordance with their respectivdihgs so registered, but
without prejudice to the rights inter se in respetisuch dividend or other
distribution between the transferors and transtexdeany such shares. The
provisions of this Bye-Law shall mutatis mutandipply to bonuses,
capitalisation issues, distributions of realisedited profits or offers or grants

made by the Company to the shareholders.

DISTRIBUTION OF REALISED CAPITAL PROFITS

The Company in general meeting may at any &me from time to time Distribution
resolve that any surplus moneys in the hands ofCbmpany representing ©f realised
capital profits arising from moneys received orongred in respect of or g?g;ittzl
arising from the realisation of any capital assetsthe Company or any
investments representing the same and not requdoedhe payment or

provision of any fixed preferential dividend insteaf being applied in the

purchase of any other capital assets or for othpital purposes be distributed

amongst the ordinary shareholders on the footiagttiey receive the same as

capital and in the shares and proportions in whiwdy would have been

entitled to receive the same if it had been disted by way of dividend,

provided that no such profits as aforesaid shalswelistributed unless there

shall remain in the hands of the Company a suffyeof other assets to

answer in full the whole of the liabilities and g@aip share capital of the
Company for the time being.

ANNUAL RETURNS

The Board shall make or cause to be made anchal or other returns orAnnual
filings as may be required to be made in accordaritethe Statutes. Returns

ACCOUNTS

The Board shall cause true accounts to bedfeppe sums of money receivedAccounts to
and expended by the Company, and the matters pecesf which such Pe kept
receipts and expenditure take place; and of theepty, assets, credits and g app.13
liabilities of the Company and of all other matteeguired by the Statutes orrara.4(1)
necessary to give a true and fair view of the stathe Company's affairs and

to show and explain its transactions.
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The books of account shall be kept at the Haffide or at such other place orWhere
places as the Board thinks fit and shall alwaysjen to the inspection of theaccounts to
Directors provided that such records as are requisethe Statutes shall alsoP® kept

be kept at the Registered Office.

No shareholder (not being a Director) dreotperson shall have any right ofinspection by
inspecting any account or book or document of them@any except as shareholders
conferred by the Statutes or ordered by a courtoofipetent jurisdiction or
authorised by the Board or the Company in geneestimg.

(A)  The Board shall from time to time causd#oprepared and laid beforeAnnual profit
the Company at its annual general meeting suchitpeofd loss and 'Osts .
accounts, balance sheets, group accounts (if amy)reports as are g;fa()#cne gﬂeet

required by the Statutes.

(B)  Subject to paragraph (C) below, every balasiteet of the Company Annual report
shall be signed on behalf of the Board by two (Zhe Directors and a ©f Directors
printed copy of (i) the Directors’ report, accomigahby the balance 2;:?5??228

sheet (including every document required by lawb& comprised gentto
therein or annexed thereto) and profit and lose@tcor income and shareholders
expenditure account; or (ii) the summary finaneggort, which is to
be laid before the Company at its annual generatimg together with
a copy of the Auditors' report, shall not less thaanty one (21) days
before the date of the meeting be delivered or §§npost to the
registered address of every shareholder of, andyetelder of
debentures of, the Company and every other penstitted to receive
notices of general meetings of the Company undeptbvisions of the
Companies Act or these Bye-Laws, provided that Bys-Law shall
not require a copy of those documents to be seranio person of
whose address the Company is not aware or to rhare ane of the
joint holders of any shares or debentures, butséuayeholder or holder
of debentures to whom a copy of those documentsnbabeen sent
shall be entitled to receive a copy free of chaygeapplication at the
Head Office or the Registration Office. If all any of the shares or
debentures of the Company shall for the time bdieg(with the
consent of the Company) listed or dealt in on d@ogksexchange, there
shall be forwarded to the appropriate officer oftsstock exchange
such number of copies of such documents as maéatime being be
required under its regulations or practice.

HKLR App.3
Para.5

(C) The Company may send summarized financial estahts to
shareholders of the Company who have, in accordaritbehe Statutes
and any applicable rules prescribed by the Desagh&tock Exchange,
consented and elected to receive summarized fialrstatements
instead of the full financial statements. The sumirea financial
statements must be accompanied by an auditor’srtreggyal notice
informing the shareholder how to notify the Compd#mgt he elects to
receive the full financial statements. The sumneatizfinancial
statements, notice and auditor's report must be sen less than
twenty-one days before the general meeting to tisbseeholders that
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consented and elected to receive the summarizaddial statements.

(D)  Subject to Section 88 of the Companies Act, @ompany shall send
the full financial statements to a shareholder witkeven days of
receipt of the shareholder’s election to receive fall financial
statements.

AUDITORS

(A)  Auditors shall be appointed and the terarsd tenure of such Appointment
appointment and their duties at all times regulatedccordance with ©f Auditors
the provisions of the Companies Act.

(B) The Company shall at each annual general megetppoint one (1) or
more firms of auditors to hold office until the @atusion of the next
annual general meeting, but if an appointment tamade, the Auditors
in office shall continue in office until a successs appointed. A
Director, officer or employee of the Company or afy of its
subsidiaries or a partner, officer or employee wy auch Director,
officer or employee shall not be capable of beipgoanted Auditors of
the Company. The Board may fill any casual vacandye office of
Auditors, but while any such vacancy continues #usviving or
continuing Auditors (if any) may act. Subject d@seswise provided by
the Companies Act, the remuneration of the Audisrall be fixed by
or on the authority of the Company in the annuategal meeting
except that in any particular year the Companyenegal meeting may
delegate the fixing of such remuneration to the rBoand the
remuneration of any Auditors appointed to fill azasual vacancy may
be fixed by the Directors.

The Auditors shall have a right of accesdldinaes to the books and accountsuditors to
and vouchers of the Company and shall be entittedetiuire from the have rightof
Directors and officers of the Company such infoioratas may be necessar)ﬁggle(zsatr?d
for the performance of his or their duties, andAlnelitors shall make a report 5ccounts

to the shareholders on the accounts examined lmg #rel on every balance

sheet, consolidated balance sheet and consoligatdfd and loss account

intended to be laid before the Company in the angeeral meeting during

their tenure of office as required by the Statutes.

A person other than the incumbent Auditorslishat be capable of being Appointment
appointed Auditors at a general meeting unlessceotif an intention to °f auditors
nominate that person to the office of Auditors basn given to the Companyfetgﬁ:];han
not less than twenty-one (21) days before the génereeting, and the yygitors
Company shall send a copy of any such notice tanttembent Auditors and

shall give notice thereof to the shareholders ess$ than seven (7) days before

the general meeting provided that the above reougints may be waived by

notice in writing by the incumbent Auditors to tBecretary.

Subject to the provisions of the Companies Alitacts done by any personPefect of
acting as Auditors shall, as regards all persomsdirdein good faith with the apPpointment
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Company, be valid, notwithstanding that there wames defect in their
appointment or that they were at the time of thgpointment not qualified for
appointment or subsequently became disqualified.

NOTICES

172. (A)  Any notice or document (including any “porate communication” Service of
within the meaning ascribed thereto under thenlistiules of the notices
Designated Stock Exchange), whether or not, to ikengor issued g app3
under these Bye-Laws shall be in writing, and maysbrved by the Para.7(1)and (2)
Company on any shareholder either personally adoyling it through
the post in a prepaid envelope or wrapper addrassaach shareholder
at his registered address as appearing in theteegisby delivering or
leaving it at such registered address as aforesai@if he has no
registered address within Singapore or Hong Kong)amy other
address within Singapore or Hong Kong supplied Iy o the
Company for the purpose (in the case of a notigeddvertisement in
the Newspapers or in accordance with the requirgsnef the
Designated Stock Exchange. Without limiting thenegality of the
foregoing but subject to the Statutes and any rpftescribed by the
Designated Stock Exchange from time to time, aceotir document
(including any *“corporate communication” with in ethmeaning
ascribed thereto under the listing rules of the ifpeded Stock
Exchange) may be served or delivered by the Companyny
shareholder by electronic means to such addressagsfrom time to
time be authorised by the shareholder concerndxy @ublishing it on
a website and notifying the shareholder concerhadl it has been so
published (“notice of availability”). The notice aivailability may be
given to the shareholders by any of the meansidetlwove other than
by posting it on a website. In the case of joialkders of a share, all
notices shall be given to the joint holder whosmaatands first in the
register and notice so given shall be sufficientiaeoto all the joint
holders. For such purpose, a joint holder havingewstered address
in Singapore and not having supplied an addregsrwiingapore for
the service of notices shall be disregarded.

(B) A shareholder who (having no registeredrasisl within Singapore or
Hong Kong) has not supplied to the Company an addeithin
Singapore or Hong Kong for the service of notidesllsnot be entitled
to receive notices or any other documents fromCibmpany.

173. Any shareholder whose registered address tsdeuthe Relevant Territory Shareholders
may notify the Company in writing of an addressttie Relevant Territory ©utofthe
which for the purpose of service of notice shalldeemed to be his registere gﬁ;’;r;t
address. Where the registered address of the helidee is outside the
Relevant Territory, notice, if given through thesposhall be sent by prepaid
airmail letter.

174. Any notice or other document, if sent by maigstage prepaid, shall beWhen notice
55



175.

176.

177.

178.

deemed to have been served or delivered on thdotflawing that on which by post

the letter, envelope, or wrapper containing the esasnput into the post. In deemed to be
proving such service it shall be sufficient to prahat the letter, envelope orserveol
wrapper containing the notice or document was pigpEddressed and putHkir App.3
into the post as prepaid mail. Any notice or docotet sent by post but left Para.7(3)
by the Company at the address of a shareholded rotehe register shall be
deemed to have been served or delivered on thé eas so left. Any notice

or document, if sent by electronic means (includthgough any relevant
system), shall be deemed to be have been giveheoday following that on

which the electronic communication was sent byrobehalf of the Company.

Any notice or other document published by way of/eatsement in the
Newspapers shall be deemed to have been servedieerdd on the day it

was so published. Any notice or document publislbadthe Company's

website or the Designated Stock Exchange(s) websitall be deemed given

by the Company to a shareholder on the later dh@)date on which a notice

of availability is deemed served on such sharelmadd (ii) the date on which

such notice or document was published on the websit

A notice may be given by the Company to thesge entitled to a share inService of
consequence of the death, mental disorder or bptdrof a shareholder by hotice to
sending it through the post in a prepaid envelaparapper addressed to himb— >
by name, or by the title or representative of tleeedised, or trustee of thejeath mental
bankrupt, or by any like description, at the addraf any, supplied for the disorder or
purpose by the person claiming to be so entitlequotil such an address hashankruptcy
been so supplied) by giving the notice in any mamme&vhich the same might

have been given if the death, mental disorder okigotcy had not occurred.

Any person who by operation of law, transfieother means whatsoever shallransferee to
become entitled to any share shall be bound byyawatice in respect of such Pe bound by
share which prior to his name and address beingreion the register shallP"°" "°Uces
have been duly given to the person from whom heéveleris title to such

share.

Any notice or document delivered or sent bgtgo, or left at the registeredNotice valid
address of, any shareholder or (if he has no ewgist address within though
Singapore) at any other address within Singapgoelgd by him in pursuance Zgig;c!ger
of these presents, shall notwithstanding that siareholder be then deceaseghnkrupt '
or bankrupt and whether or not the Company hasceotif his death or
bankruptcy, be deemed to have been duly servedsipect of any registered

shares whether held solely or jointly with othersoms by such shareholder

until some other person be registered in his sgésathe holder or joint holder

thereof, and such service shall for all purposethe$e presents be deemed a
sufficient service of such notice or document os personal representatives

and all persons (if any) jointly interested witlmhin any such shares.

(A) The signature to any notice to be gibgrthe Company may be written or
printed. How notice
to be signed
(B) For the purposes of these Bye-laascable or telex or facsimile
transmission message purporting to come from aehnadfl shares or, as
the case may be, a Director or alternate Direaior,in the case of a
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179.

180.

181.

182.

corporation which is a holder of shares from aaoeor the secretary
whereof or a duly appointed attorney or duly atifenl representative
thereof for it and on its behalf, shall in the alxseof express evidence to
the contrary available to the person relying therabthe relevant time
be deemed to be a document or instrument in wrisigged by such
holder or Director or alternate Director in thenter in which it is
received.

WINDING-UP

A resolution that the Company be wound up ey €ourt or be wound up Modes of
voluntarily shall be a Special Resolution. winding-up

If the Company shall be wound up, the surpkgets remaining after paymenpistribution of
to all creditors shall be divided among the shaldgrs in proportion to the 2ssetsin
capital paid up on the shares held by them resméytiand if such surplus V"dng-uP
assets shall be insufficient to repay the wholéhefpaid up capital, they shall

be distributed subject to the rights of any shambsch may be issued on

special terms and conditions, so that, as nearipag be, the losses shall be

borne by the shareholders in proportion to thetahpaid up on the shares

held by them respectively.

(A)  If the Company shall be wound up (whettherliquidation is voluntary Assets may be
or ordered by the Court) the liquidator may, witfe tsanction of a distributed in
Special Resolution, divide among the shareholdespécie or kind the specie
whole or any part of the assets of the Company anghe assets shall
consist of property of one kind or shall consispaodperties of different
kinds and the liquidator may, for such purpose,sseh value as he
deems fair upon any one (1) or more class or €t property to be
divided as aforesaid and may determine how suclsidiv shall be
carried out as between the shareholders or diffedasses of
shareholders and the shareholders within each.cld$se liquidator
may, with the like sanction, vest any part of tlseeds in trustees upon
such trusts for the benefit of shareholders adigoedator, with the like
sanction, shall think fit, but so that no sharebkolshall be compelled to
accept any shares or other assets upon whichithargbility.

(B) On a voluntary winding-up of the Company, namenission or fee
shall be paid to a liquidator without the prior epgal of the
shareholders in general meeting. The amount di socnmission or
fee shall be notified to all shareholders not g seven (7) days,
prior to the general meeting at which it is to besidered,

INDEMNITY

Save and except so far as the provisionsi®Be-Law shall be avoided by Indemnity
any provisions of the Statutes, the Directors, M@mg Directors, alternate
Directors, Auditors, Secretary and other officeos the time being of the
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183.

184.

Company and the trustees (if any) for the time fp@icting in relation to any of
the affairs of the Company, and their respectivecaiors or administrators,
shall be indemnified and secured harmless out ®fasets of the Company
from and against all actions, costs, charges, $psdamages and expenses
which they or any of them, their or any of theireentors or administrators,
shall or may incur or sustain by reason of anydacte, concurred in or omitted
in or about the execution of their duty or supposdetly in their respective
offices or trusts, except such (if any) as theylsheur or sustain through their
own wilful neglect or default, fraud and dishonestgpectively, and none of
them shall be answerable for the acts, receiptdeots or defaults of any other
of them, or for joining in any receipt for the saéieconformity, or for any
bankers or other persons with whom any moneys fectsf of the Company
shall be lodged or deposited for safe custody, aorthe insufficiency or
deficiency of any security upon which any moneysh# Company shall be
placed out or invested, or for any other loss, antahe or damage which may
happen in the execution of their respective offioestrusts, or in relation
thereto, except as the same shall happen by anghrtheir own wilful neglect
or default, fraud and dishonesty respectively.

UNTRACEABLE SHAREHOLDERS

Without prejudice to the rights of the Compamger Bye-Law 160 and theCompany cease
provisions of Bye-Law 184, the Company may ceaselisg such cheques forzievri‘g'e?%
dividend entitlements or dividend warrants by pbstich cheques or warrantSwarrants etc.
have been left uncashed on two (2) consecutivesamtss However, the

Company may exercise the power to cease sendinguebefor dividend po.%50°
entittements or dividend warrants after the firscasion on which such a

cheque or warrant is returned undelivered.

The Company shall have the power to sellughgnanner as the Board thinkgompany may
fit, any shares of a shareholder who is untracedhleno such sale shall beﬁi't'r;f:‘:;%?e"f
made unless:- shareholders
® all cheques or warrants, being not less tttaee (3) in total HKLR App.3
number, for any sum payable in cash to the holdesugh P223()
shares in respect of them sent during the relepanbd in the
manner authorised by the Bye-Laws of the Compamye ha
remained uncashed,;

(i) so far as it is aware at the end of the valg period, the
Company has not at any time during the relevanioger
received any indication of the existence of theremalder who
is the holder of such shares or of a person edtiiesuch shares
by death, bankruptcy or operation of law;

(i)  the Company has caused an advertisemebetmserted in the
Newspapers of its intention to sell such sharesaapériod of
three (3) months has elapsed since the date of such
advertisement; and
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185.

(iv) the Company has notified the stock exchamgéhe Relevant
Territory of its intention to effect such sale.

For the purpose of the foregoing, "relevant périodeans the period
commencing twelve (12) years before the date ofligaton of the
advertisement referred to in paragraph (iii) o6tBye-Law and ending at the
expiry of the period referred to in that paragraph.

To give effect to any such sale the Board mayaigh any person to transfer
the said shares and the instrument of transfeedigm otherwise executed by
or on behalf of such person shall be as effectsvéd & had been executed by
the registered holder or the person entitled biysirassion to such shares, and
the purchaser shall not be bound to see to theicatiph of the purchase
money nor shall his title to the shares be affedigdany irregularity or
invalidity in the proceedings relating to the salEhe net proceeds of the sale
will belong to the Company and upon receipt by tbempany of such
proceeds it shall become indebted to the formeresiwéder for an amount
equal to such net proceeds. No trusts shall betextan respect of such debt
and no interest shall be payable in respect ofidt the Company shall not be
required to account for any money earned from #tgoroceeds which may be
employed in the business of the Company or asnkshfit. Any sale under
this Bye-Law shall be valid and effective notwitrsdling that the shareholder
holding the shares sold is dead, bankrupt or otiservunder any legal
disability or incapacity.

DESTRUCTION OF DOCUMENTS

(1) Subject to the Companies Act, the Compaay destroy:- Dfestruction
o)

(a)  any share certificate which has been canceltedny time after the POcUments

expiry of one (1) year from the date of such cadatieh;

(b) any dividend mandate or any variation or cliatien thereof or any
notification of change of name or address at amg tafter the expiry of
two (2) years from the date on which such mandatejation,
cancellation or notification was recorded by ther(any;

(© any instrument of transfer of shares which basn registered at any
time after the expiry of six (6) years from thealaf registration; and

(d) any other document, on the basis of which amtyy in the register is
made, at any time after the expiry of six (6) yefsn the date on
which an entry in the register was first made spest of it;

and it shall conclusively be presumed in favourtted Company that every
share certificate so destroyed was a valid ceatdéicduly and properly
cancelled and that every instrument of transfedesstroyed was a valid and
effective instrument duly and properly registeredd athat every other
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document destroyed hereunder was a valid and efealocument in
accordance with the recorded particulars therediiénbooks or records of the
Company. Provided always that:-

0] the foregoing provisions of this Bye-Law dregbply only to the
destruction of a document in good faith and withexpress
notice to the Company that the preservation of simtument
was relevant to a claim;

(i) nothing contained in this Bye-Law shall benstrued as
imposing upon the Company any liability in respettthe
destruction of any such document earlier than ageaéid or in
any case where the conditions of proviso (i) abave not
fulfilled; and

(i)  references in this Bye-Law to the destroatiof any document
include reference to its disposal in any manner.

(2) Notwithstanding any provision contained ingheBye-Laws, the Directors
may, if permitted by applicable law, authorise tfestruction of documents
set out in paragraph (1) of this Bye-Law and arheptdocuments in relation
to share registration which have been microfilmeeélectronically stored by
the Company or by the share registrar on its bedralfided always that this
Bye-Law shall apply only to the destruction of adment in good faith and
without express notice to the Company and its shaggestrar that the
preservation of such document is relevant to arclai

RESIDENT REPRESENTATIVE

186. Pursuant to the provisions of the Statutes,Bibard shall, for so long as theResident
Company does not have a quorum of Directors orifjnasident in Bermuda, Representative
appoint a Resident Representative as defined iSthigtes, to act on its behalf
in Bermuda and to maintain all such records as Ineasequired by the Statutes
to be maintained in Bermuda and to make all necgslliings with the
Ministry of Finance and Registrar of Companies iarrBuda as may be
required by the Statutes and to fix his or theit®remuneration either by way
of salary or fee for the period of the Resident ieepntative's service to the
Company.

MAINTENANCE OF RECORDS

187. The Company shall keep at the office of itssiBnt Representative, inMaintenance
accordance with the provisions of the Statutesfdhewing:- of records

® minutes of all proceedings of general meetinfithe Company;
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188.

(A)

(i) all financial statements required to be @egnl by the Company
under the Companies Act together with the Auditoeport
thereon;

(i) all records of account required by Sect®® of the Companies
Act to be kept in Bermuda; and

(iv)  all such documents as may be required ineortd provide
evidence of the continued listing of the Company am
appointed stock exchange within the meaning oflGbmpanies
Act.

SUBSCRIPTION RIGHT RESERVE

Subject to the Statutes if, so long as ahthe rights attaching to any Subscription
warrants issued by the Company to subscribe foreshaf the rightreserve

Company shall remain exercisable, the Company doss act or

engages in any transaction which, as a result ypfadjustments to the
subscription price in accordance with the provisi@pplicable under
the terms and conditions of the warrants, wouldicedhe subscription
price to below the par value of a share, then thiewing provisions

shall apply:-

0] as from the date of such act or transactlem €Company shall
establish and thereafter (subject as provided i Bye-Law)
maintain in accordance with the provisions of tBige-Law a
reserve (the "Subscription Right Reserve") the arhofiwhich
shall at no time be less than the sum which fortitine being
would be required to be capitalised and appliedaying up in
full the nominal amount of the additional sharegureed to be
issued and allotted credited as fully paid pursuentsub-
paragraph (iii) below on the exercise in full ofl ahe
subscription rights outstanding and shall apply $luéscription
Right Reserve in paying up in full such differenceespect of
such additional shares as and when the same atedj!

(i)  the Subscription Right Reserve shall not bged for any
purpose other than that specified above unlessitadir reserves
of the Company (other than the share premium adcaod
capital redemption reserve fund) have been usednghonly
be used to make good losses of the Company if arddrsas is
required by law;

(i)  upon the exercise of all or any of the stigstion rights
represented by any warrant, the relevant subsoniptights
shall be exercisable in respect of a nominal amadirghares
equal to the amount in cash which the holder ohsuarrant is
required to pay on exercise of the subscriptionhtsg
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(iv)

represented thereby (or, as the case may be #narglportion

thereof in the event of a partial exercise of tlssription

rights) and, in addition, there shall be allottedespect of such
subscription rights to the exercising warranthgldeedited as
fully paid, such additional nominal amount of slsaas is equal
to the difference between:-

€)) the said amount in cash which the holdesuzh
warrant is required to pay on exercise of the
subscription rights represented thereby (or, as the
case may be, the relevant portion thereof in the
event of a partial exercise of the subscription
rights); and

(b) the nominal amount of shares in respegttoth
such subscription rights would have been
exercisable having regard to the provisions of the
conditions of the warrants, had it been possible
for such subscription rights to represent the right
to subscribe for shares at less than par;

and immediately upon such exercise so much of tma s
standing to the credit of the Subscription Righs&ege as is
required to pay up in full such additional nomirahount of
shares shall be capitalised and applied in paym@uull such
additional nominal amount of shares which shalthieith be
allotted credited as fully paid to the exercisingrintholder;
and

if upon the exercise of the subscriptionhtg represented by
any warrant the amount standing to the credit oé th
Subscription Right  Reserve is not sufficient ty p@ in full
such additional nominal amount of shares equakuoh
difference as aforesaid to which the exercising rravdholder

is entitled, the Board shall apply any profits eserves then or
thereafter becoming available (including, to theeak permitted
by law, contributed surplus account, share premagoount and
capital redemption reserve fund) for such purposg such
additional nominal amount of shares is paid up allatted as
aforesaid and until then no dividend or other dstion shall
be paid or made on the fully paid shares of then@any then
in issue. Pending such payment up and allotmems, t
exercising warrantholder shall be issued by themg@any
with a certificate evidencing his right to the #éff@nt of such
additional nominal amount of shares. The righfgesented by
any such certificate shall be in registered fornd ahall be
transferable in whole or in part in units of orfer® in the
like manner as the shares for the time being are
transferable, and the Company shall make suchgenaents in
relation to the maintenance of a register therefod other
matters in relation thereto as the Board may thimkand
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189.

(B)

(©)

(D)

adequate particulars thereof shall be made knowreach
relevant exercising warrantholder upon the issue so€h
certificate.

Shares allotted pursuant to the provisionshed Bye-Law shall rank
pari passu in all respects with the other shardested on the relevant
exercise of the subscription rights represented thg warrant
concerned. Notwithstanding anything contained amagraph (A) of
this Bye-Law, no fraction of any share shall betdld on exercise of
the subscription rights.

The provisions of this Bye-Law as to the eksaiment and
maintenance of the Subscription Right Reserve stallbe altered or
added to in any way which would vary or abrogatewbich would

have the effect of varying or abrogating, the ps@mns for the benefit
of any warrantholder or class of warrantholderseunthis Bye-Law
without the sanction of a Special Resolution ofhrsu@rrantholders or
class of warrantholders.

A certificate or report by the Auditors forethtime being of the
Company as to whether or not the Subscription Rigbserve is
required to be established and maintained and ihe@amount thereof
so required to be established and maintained, dbeturposes for
which the Subscription Right Reserve has been waseth the extent to
which it has been used to make good losses of tmep@ny, as to the
additional nominal amount of shares required to detted to
exercising warrantholders credited as fully paidd @as to any other
matter concerning the Subscription Right Resenadl ¢im the absence
of manifest error) be conclusive and binding ugoe €ompany and all
warrantholders and shareholders.

RECORD DATES

Notwithstanding any other provision of thesge®aws but subject to the
listing rules of the Designated Stock Exchange Gbmpany or the Board may
fix any date as the record date for determiningMleenbers entitled to receive
any dividend, distribution, allotment or issue auth record date may be on
or at any time before or after any date on whicthsdividend, distribution,
allotment or issue is declared, paid or made; agteérchining the Members
entitled to receive notice of and to vote at anyegal meeting of the
Company.
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190.

191.

THE STOCK

The following provisions shall have effectay time and from time to time
that they are not prohibited or inconsistent witd Statutes:

(1)

(2)

3)

(4)

Subject to the listing rules and/or the regments of the Designated Stock

The Company may by Ordinary Resolution conwaey paid up
shares into stock, and may from time to time bye lilesolution
reconvert any stock into paid up shares of any chemation.

The holders of stock may transfer the samangrpart thereof in the
same manner, and subject to the same regulatioaadcasubject to
which the shares from which the stock arose mighorpto
conversion have been transferred or as near thasetircumstances
admit, but the Directors may from time to timethey think fit, fix
the minimum amount of stock transferable and restn forbid the
transfer of fractions of that minimum, but so teath minimum shall
not exceed the nominal amount of the shares fromehmMhe stock
arose. No warrants to bearer shall be issuedserd of any stock.

The holders of stock shall, according to theoant of the stock held
by them, have the same rights, privileges and adgas as regards
dividends, participation in assets on a winding-ymting at
meetings, and other matters, as if they held theeshfrom which the
stock arose, but no such privilege or advantageefgxparticipation
in the dividends and profits of the Company) sballconferred by an
amount of stock which would not, if existing in sbs have
conferred such privilege or advantage.

Such of the provisions of these Bye-Laws asaguplicable to paid up

shares shall apply to stock, and the words "shame""shareholder”
therein shall include "stock" and "stockholder".

INFORMATION

Exchange, no shareholders shall be entitled taimregliscovery of or any
information respecting any detail of the Companyading or any matter

which is or may be in the nature of a trade semretecret process which may

relate to the conduct of the business of the Coypaad which in the opinion

of the Directors it will be inexpedient in theenests of the shareholders of the

Company to communicate to the public.
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