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

3.

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

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

Not Applicable.

The authorised share capital of the Company is HK$100,000.00 divided into 1,000,000
shares of par value HK$0.10 each. The minimum subscribed share capital of the
Company is $100,000.00 in Hong Kong currency.

The objects for which the Company is formed and incorporated are:—

See attached.

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



(i)

(i)

(iii)

To carry on business as a holding company and to acquire and hold shares, stocks,
debenture stock, bonds, mortgages, obligations and securities of any kind issued
or guaranteed by any company, corporation or undertaking of whatever nature
and wherever constituted or carrying on business, and shares, stock, debentures,
debenture stock, bonds, obligations and other securities issued or guaranteed by
any government, sovereign ruler, commissioners, trust, local authority or other
public body, whether in Bermuda or elsewhere, and to vary, transpose, dispose of
or otherwise deal with from time to time as may be considered expedient any of the
Company’s investments for the time being;

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

To co-ordinate the administration, policies, management, supervision, control,
research, planning, trading and any and all other activities of any company or
companies now or hereafter incorporated or acquired which may be or may become
a company, wherever incorporated, which is or becomes a holding company or a
subsidiary of, or affiliated with, the Company within the meanings respectively
assigned to those terms in The Companies Act 1981 or, with the prior written
approval of the Minister of Finance, any company or companies now or hereafter
incorporated or acquired with which the Company may be or may become
associated;

(iv) As set forth in paragraphs (b) to (u) inclusive of the Second Schedule to the

Companies Act 1981.



THE COMPANIES ACT 1981

SECOND SCHEDULE (section 11(2))

Subject to Section 4A, a company may by reference include in its memorandum any of the
following objects, that is to say the business of -

(a)
(b)
(c)
(d)
()

(f)

(9)

(h)

()

()

(k)
(1)
(m)
(n)
(0)

(p)

insurance and re-insurance of all kinds;

packaging of goods of all kinds;

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

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

exploring for, the drilling for, the moving, transporting and refining petroleum and hydro
carbon products including oil and oil products;

scientific research including the improvement, discovery and development of processes,
inventions, patents and designs and the construction, maintenance and operation of

laboratories and research centres;

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

ships and aircraft owners, managers, operators, agents, builders and repairers;
acquiring, owning, selling, chartering, repairing or dealing in ships and aircraft;
travel agents, freight contractors and forwarding agents;

dock owners, wharfingers, warehousemen;

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

all forms of engineering;

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

farmers, livestock breeders and keepers, graziers, butchers, tanners and processors of
and dealers in all kinds of live and dead stock, wool, hides, tallow, grain, vegetables and
other produce;



(q) acquiring by purchase or otherwise and holding as an investment inventions, patents,
trade marks, trade names, trade secrets, designs and the like;

(n)



(a)
(b)

(c)

(d)

The Schedule

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

has the powers of a natural person;

subject to the provisions of Section 42 of the Companies Act 1981, to issue preference
shares which at the option of the holders thereof are to be liable to be redeemed;

has the power to purchase its own shares in accordance with the provisions of Section
42A of the Companies Act 1981;

has the power to acquire its own shares to be held as treasury shares in accordance with
the provisions of Section 42B of the Companies Act 1981.



{Suhseribers) {Witnesses)




THE COMPANIES ACT 1981

FIRST SCHEDULE (section 11(1))

A company limited by shares, or other company having a share capital, may exercise all or
any of the following powers subject to any provision of law or its memorandum -

(1) [repealed by 1992:51]

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

(3) to apply for, register, purchase, lease, acquire, hold, use, control, licence, sell, assign or
dispose of patents, patent rights, copyrights, trade marks, formulae, licences, inventions,



(9)

(10)

(11)

(12)

(13)

(14)

(15)

(16)

(17)

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

to purchase, lease, take in exchange, hire or otherwise acquire any personal property
and any rights or privileges that the company considers necessary or convenient for the
purposes of its business;

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

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

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

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

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

to borrow or raise or secure the payment of money in such manner as the company may
think fit;



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

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

(21)
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BERMUDA

CERTIFICATE OF DEPOSIT OF
MEMORANDUM OF INCREASE OF SHARE CAPITAL

THIS IS TO CERTIFY that a Memorandum of Increase of Share Capital of

Man Wah Holdings Limited

was delivered to the Registrar of Companies on the 9™ day of June, 2005 in accordance with
section 45(3) of the Companies Act 1981 (*“the Act”).

Given under my hand and Seal of the
REGISTRAR OF COMPANIES this
17t of June, 2005

Seal of
the Registrar
of Companies

Bermuda
for Registrar of Companies
Capital prior to increase: HK$ 100,000.00
Amount of increase: HK$ 499,900,000.00

Present Capital: HK$
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BERMUDA

CERTIFICATE OF DEPOSIT OF
MEMORANDUM OF INCREASE OF SHARE CAPITAL

THIS IS TO CERTIFY that a Memorandum of Increase of Share Capital
of

Man Wah Holdings Limited

was delivered to the Registrar of Companies on the 11" day of February 2015 in accordance
with section 45(3) of the Companies Act 1981 (“the Act”).

Given under my hand and Seal of the
REGISTRAR OF COMPANIES this
13 February 2015

Seal of
the Registrar
of Companies

Bermuda

Jeremie M Hayward
for Registrar of Companies

Capital prior to increase:
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ma in acc sdance’V lih an em 1Y ees’ shase scheme 3, ¢ qed W he shaﬁeh Ides in
genesal meetlng § .(,1de m n® n sich (efms as ihe B asd hlnks ﬁi fs {he
a%v'usm n o f AW , af, .]Y , a1d shases in lhe Cm ag ¢ 1is h ldmg c m aw' . F ¢
{he ,,'u ses f hls B)’eL an em, 1Y ees’ shase scheme is a scheme f
enc u“:taglng ] fa0111*a*1ng he h ldlng f Shases s debem’ues in he Cma B
f 11 {he benefL f b na fide em IJees & f jmes em, IJ ees ?mc].’kdmg,
n { th‘andmg SCCil n 96 ' f ,he C m anies Ac,, a®' s\ch b ma fide em 1Jee ¢
f Jmes em, 1YeeVY'h is s Vasals a d‘seci §) fihe Cm adl, a s\bsidiald  f {he
Cmad %h Iding ¢ m, ap/ § a s'\bndm&)’ f he C m ald ’s h Iding ¢ m anY §
ihe “ﬂ‘ives, h’ksbands,v idV e s, VidVoess s chlldJen § sie -childsen /\ndes he age f

A )



9.

10.

11.

12.

13.

The C m, a® ma B Osdina® Res Hii n, bef se {he isshe f aw ne* shases, deiesmine
heu he sdme, § anf f\hem shall be ffesed in ihe fis % insiance, and eithes a, as ¢ aca

Lo

r

be ; ihe n’kmbes f sha&es f s\ch class held & hem fes, e 1@ § make an) ihe&
,§ Gisi ns as ; he iss\e and all men f s'kch shases, ‘hk in defa’kl f an)’ shch
deiesminaii n § s fas as \he same shall n (€ end s\ch shases ma be deal Lh as if

Jemﬂm, i all he e 1s,1ng h ldess f aw class f shases in J s.i n as neasd as ma@

e

he' f smed, as, f he ca i;al f.he C m aw e’is.ing,h i § . . he isshe f he same.
i A WY ‘W i 4 S W i

E*ce, . (s fas as hes ise , 3 v1ded B he c ndiii ns fisshe & & ihese B e-La* s, adf
ca 1,31 saised B the cseail n f ne¥ shaJes shall be iJeaﬂied as if ii f $med , asi f he
11g1na1 ca, i.al fih? C m, a®' and s\ch shases shall be s;’\bjeci ¢ he §Gisi ns'c nialned
in hese B)‘”e La* s lih Jefe:ence ; {h @ meni f calls and 1ns{a1meni s isans,fes and

tJansmlsm n, f Ifeu’tse lien, cancellaA n, ;’hsendes, < &1ng and hes\‘

All Anissied shases shall be a he dls sal f he B asd and li ma  ffes, all ., (‘L i;h §

‘i I’Lc nfessing aslgh fjen'\nc1ai1 n) gsan{ i1 ns et § hes ise dis se f hem

i s’kch eis ns, a s\ch \1mes fs sich c nmdesail n and genejal-]) n sich . eJms as 1‘ in
Ls abs ];’ue dlSC\‘eﬁl n h1nks f1£, b'\i s ‘ha{ n shases shall be 1sa’ked a a dlSC v'\nﬁ The
Duec{ £s shall as Jega&ds ap ffes ¢ all {meni f shases, ¢ m-])’ nh he J v151 ns f
he C m, anies Acb, if and s fas as shch, ¢ qisi ns ma be 3 hcable \hesei NeLheJ he
C m, ad*n ¢ {he B asd shall be bliged, A hen making ¢ gsannng a’ all (meng f, ffes
f, (il n o es s dls:‘ sal fsha\tes,i make, & make avallable ap si\ch ffes, ,Li n §
shases i shaseh ldess s hess Lh segls‘esed addsesses in aw as\lo'\la‘t {eul* g
‘esni sies being atesni & J eﬂl‘ £1es hese in {he absence f aJegls,Jaﬂ n siaiemen{ §
‘hes s ecial f smahiles, ihls. Ald s mlgh*, in ihe , inin f he B aéd, be Anla* fAl s
m sacilcable Shaseh ldess affecied as asea'\l f. he £ feg ing senience shall n i be, ¢ be

deemed be, a se alaie class f shaseh ldess fs anY A se hzus et
N N

14

The C m aW ma a ad .ime, & a c mmissi n ad , eis n f & s\bscsibing ¢ ageeing
; sAbscsibe (¢ hebhes abs ]nke)' e ndi{i nalld ) f s ‘ad shases in ‘he Cm ad
3 alsing ¢ agieelng ( ¢ o'Lse ﬂbscu, ,1 ns (* he,hes abs ]n'ue ic nd1ﬁ1 nal) Y s aw
shases in he Cm aw, b:'u s h& \he c ndlﬁl ns and se :’kuemen‘s f he C m, anies Ac{
shall be bsesved and ¢ m hed Lh and in each case . \he C mmissi n shall n ¢ S¥ceed qen

es cen,. f, he sice & ¥ hich he shates ase iss\ed.

ﬁ

v
A} .

EX ce{ as hes ise e* sessb’ L8 gded B hese B e-Las s as se Aised B la* ¢ as
sdesdd B a c ,'LJ fc rn e ene ]rililsdlcil n, n , ess n shall be sec gnlsed B he C m an
as h lding aw shaxe A, i arﬁ {Ju'\si and, e ce i as af Jesald, ,he C m, a shall n ‘ be

bAnd & ¢ bec m, elitd in aw v & { fec gnlse (even hen havlng n &1ce hese f) anf
e ,’knable c nelngen‘, ﬁh’be § asklal 1n‘esesi in aW shase ¢ aw 1nie£esi 1n an)’ fsacil nal
; asg fa shaﬁe ] anY hes Ilgh ] clalmi § in fes, ec f an’ shases excez(i an abs ].’\ie
figh, . (he enisey ihese f f{he segisesed h 1des. *

11

When , be
ffes ed
e¥is i mg
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ca, 1 al
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14.

(A) The B asd shall calse i be ke . @ Jegls, f he shaseh ldess and

(B)

©

REGISTER OF SHAREHOLDERS AND SHARE CERTIFICATES

{hese shall be

en‘eied he:em he asﬁlo’klass se “'kuedv'\ndes he C m, anies Ac‘.

“ « Al

Sv’\bjec{i ‘he & 4sins f, he C m, anies Ac;, if . he B asd c nsidess 1i necessa® ¢
a,$ !siaie ihe C m aw ma) es{ab'hsh and mam{am a l cal ¢ bsanch Jegls‘ei &
stch T cati n u'\mde Be&mkda as \he B asd hmks fh and, ¥ hile \he issled shase
ca Lal f. he C m ag is, Lh\he ¢ nsen f. he B asd hs‘ed n an % cke change
in he Rele.(,an‘ TCSIL , {he C m a shall keeﬁ‘ a bsanch Iegls{es in the Rele.(,an{
Tesui .

Dising . he Relevam Pesi d (e*ce \“ hen he Jeglsies iscl sed n (efms € .’\1‘,aleni {
secil n 632 f {he C m, anies Osdmance) aw shaseh ldes f he C m ap ma
ins ec be; een 10:00 a’m. and 12:00 n n dAsing bAsiness h s ‘he “Psinci, al

y y



17.

18.

19.

20.

Eed shase ces\ificaie heseaf.es isshed shall s ecif . he nimbes and class f shases in

ies, eci £ ¥ hich 1{ is iss\ed and he am u’\n‘ aid ‘hese n and ma \her ise be in s\ch

4

f &t as ihe B asd m& fi m i1met i1me Jescnbe A shase ces, 1f1(:aie shall Jela,ei nd

Y
ne class f shases.

(A) The C m, a@ shall n ; be b u'\nd Jegisies m Jeihan fiA\s efs nsasj ini h ldess f
ay shase’ N

(B) If af shase shall siand in, \he names f v §m §e, efs ns, bhe ess n flis{ named in
he Jeglsies shall be deemed \he s le h ldeJ hese f hs iegasds seivlce fn i1ce and,
a'\b]ec‘ i ‘he § Gisins f ;hese B e-La' s, all ¢ awf ihes mages ¢ nnec‘ed“ li
he C m aw |, e¥ ce { he isans,fes f‘he shases.

If a shase ces.ifica,e is defaced, 1 s ¢ des{J Jed, i{ ma& be §e laced n, & men, f s\ch
fee, if aw', (n { e ceedlng, in he case f aw shase ca 1{a1 115+ed na si ck e change in he
Relevan‘ Teun &, HK$2.50 J s\ch geeaces sAm as skch % ck e*change m& f& m, ‘1mei
‘1me . ejmli, and in ihe case f aw hes ca Lal s\ch s'\m in s\ch oluend as he B asd

ff m iime ; iime deiesmine ; be seas’ nable in {he ‘esu{ & in ¥ hich he Jele‘,an*
Jegisies is sii.'\aie, $ {hes ise s\ch s\m as he Cm ad md & OJdlnat)’ Res }'m n
deiesmine) as ihe B asd shall fi m i1me ; i1me de*esmlne and n s\ch (esms and
c ndi.i ns, if a', as . ,u’\bhcail n fn \1ces egidence and 1ndemn1)’ as \he B asd . \h1nks
fn and in \he case f* edsing .’k § defacemen{, afes deliged A f he 1d ces, 1f1cate In
‘he case f desijﬂcil n &1 ss, ihe ess n ¢ Vh m sAch se lacemen{ ces, 1flcaie is gigen
shall als  beas and Aa)’ ( ihe C'm aw  aw eXce il nal ¢ %S and the seas nable
v'\ - 1 ckei eX enses“incideniali ‘he™ 1nves‘1ga+1 n B he Cm aw f ihe egidence f
s'kch desﬁsv'\c‘ n ‘s 1 ssand f s\ch 1ndemn1)’ N

LIEN

The C m, a shall hage a fis % and , asam ,'\ni lien and chaige n eed shase (n i being a
AL a1d,'\ shase) f'§ all m n& s \L heihes Jesenf])’ @ able §n 0 called ¢, & able  a
fi*ed t1me inses ec, f s\ch shase. The C m aw shall*als hage a fis % and | asdm u’kni lien
and chasge n all*shases ( hes han A1y . aid, \ shases) sﬁandlng Jegls‘esed T, ‘he name f
a shaseh ldes, ¥ hekhes s1ng~]>’ J_] 1nJ’ v Lh an’ \hes eis n § efs ns, £ all he deb s

and hablhiles f a’\ch shaseh ldess J his esiaiei {he c* m an and\‘ he{hex .he same shall
Y



21.

22.

23.

24.

25.

26.

27.

28.

The C m a® ma sell, in sAch mannes as \he B asd ‘hmks fh, aw shases n ¥ hich he
C m, aw “has a lien, bk n sale shall be made /A\nless s me a'\m in ses ec f % hich he

vX.

lien e™is, s is Jeseni-]y 9)’ able ¢ he hablh,)’ ¢ engagemen; in §es, ec, f\* hich sAch lien

exlsﬁs is hablei be sesenﬁ-])’ ﬁ'\lfllled § dlschaiged n ¢ ﬂn,ll he e’ 6ain ff .’h{een
da's af ef an iice 1nv’u,1ng, s;a;mg and demanding , & men, fkhe a'\m sesend | @ able
& ecpﬂ 1ng he hab111J ] engagemen{ and demandlng ﬁ’klfllmeni $ dlschane \heﬁe f and
g1v1ng n i1ce fi 1nien{1 n ¢ sell in defall,, shall haee been gl‘,en{ ihe Jeglsiesed h ldes
fs {he {1me being f {he sha}Jes & .he efs n eniiiledi ihe shasies & seas n f sh\ch
h ldes’s deaih, bank&\z‘td’ § 1nd1ng-1'\‘

The ne;, ceeds f sich sale af es .he, & men; f. he c s f sAch sale shall be a , lied in
i Voards , & men, sausfaa1 n f. he deb hablh,)’ ¢ engagemen; in fes ecf‘F hese f
\he lien exi‘iis s fas as \he same is ﬁﬁesenf]}’ & able and ar' sesid\e shall ('a'LbJec& (@
like lien f ¢ deb\s § 11ab111.1es n ., sesend 9)’ able as eis,ed /A, n  he shases 51 § ihe

sale) be | ald\ .he  ess nen{Lled‘ -he shafes a he 1me f. he sale. F ¢ he Ae se f

-t

giging ef‘feci { a ‘ls’\ch sale, {he B asd ma a“\kh slse s me, ess n ¢ isansfes \he ‘shases
s ld the \schases heJe f and md ences ¢ che , Aschases’s nale in the Iegls{es as h Ides

f, he shases, and he :Mchase& shall n ; be b -’an see ¢ ¢ .he a 11cai1 n f\he{ Aschase
m ne)’ n ¢ shall hls iLlei .he shases be affecﬁed B any meg'\l'au)’ § in@lidi{)’ in ihe
;j ceedings in Jelaimgi khe sale.

-

CALLS ON SHARES

The B asd ma& fi m iimei iime make s\ch calls as i{ ma ihlnk fi, ,'\ n. he shasch ldess
in ses eci f a® m n& s An aid n ;he shases held & ;hem Jes ed 1@ ¢ hehes  n
acc ,'\n‘ f (he n minal e Tshases s B V@ f, Jemn'\m) and n ; b)’ {he ¢ nd1{1 ns f
issie J all {men; .hese f made ‘@’ able & a fi*ed , 1me A call m& be made, & able el&hes

‘

in ne s'\m § B 1ns{almenis.

,'Ls een d&¥ 8’ n (ice a, leas{ f a@ call shall be gigen s, ecﬂi’ ing he &1me and , lace f

, @ meni and . { ¥ h m s\ch call shall be , aid. -

- ‘

Ac 3 fihe n {ice sefessed

in BY e-La* 24 shall be seni i shaseh ldess in ihe mannes
n ¥ Rich n iices ma be sen,

shaseh ldess & the C m, ad as hesein,k ¢ ided.

-

-t et

In addiii n he giging fn {1ce in acc sdance ¥ Lh B e-La* 25, n {ice f he efs n
3, inied i Jecelve & men f eged call and f \he i1mes and | laces a 1n¢ed fs
Q’ men ma be gli,en { \he shaseh ldess & n {ice ( ,\bhshed & leas, nce in he

[“
Ne s aess

‘ ‘

Eged shaseh ldes i\ n¥ h m a call is made shall & he am ,'\ni feged call s made n

R .
h1mi ihe eis n and a, {he .ime § {1mes and , lace 1 , laces as {he B atd shall a | in.

A . Al ety

A call shall be deemed { hage been made & ihe iime ¥ hen ihe ies ],'\{i n f ihe B asd
a'\ih sising si\ch call ¥ as , assed.

-

14
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29.

30.

31.

32.

33.

34.

The j in{ h ldess f a shase shall be seqesald as Voell as j mJ’ liable f ¢ \he & meng f
all calls and insialments d'\e in ses, ec f s\ch shase ¢ hes m nd s dhe Yin fes, ec
‘heie f. * h

The B asd ma& fi m iime i time & i{s discseii n exiend .he ‘imev fi¥ed f & aw call, and
ma exiend s\ch time as segasds all ¢ aWf f he shaseh I1dess ¥ h m die ., sesidence
r’k‘side {he Rele‘,ani Teuii & s hes calse he B asd ma deem en, iled a  sich
exiensi n b'\i n' shaseh ldes shall be enililed i aw sh\ch e {enm n exce { as a mages f

-

8

geace and fag .

If {he sim . @ able in ses ec. f aw call ¢ 1nsﬁa1men{s 1s no., aid n & bef se .he da
a, ined £%, & men; ¢ ‘hefe f, he efs n & er‘ns s mYh m' he sAm is dle shall , &
im&es, n he same & shch Iate n ‘i e ceedlng ; en)’ eé ceni. , eé annAm as he B d
shall fi* fs m {he de)' a,,, 1n‘ed fs he @ men, heie f‘ khe i1me f he ac‘r’\al & men,,
b\ .he B asd ma& ¥ alve a)' men, f s'\ch m;e&es‘ Yh ¥ sin, as,. ~
i i Wb

N shasch ldes shall be en,Lled seceige aw digidend & b nis ¢ ; be Ieseni and (€
(sage as ¢ ¥ fsoan ihes sha&eh Ides) a aw’ genesal mee‘mg, e1£hes eis’ nalli, & (sage
as, & 3 }‘J an  hes shaseh ldes) & ¢ ¥ s B ad\¥ a'k h sised ¢ 4, Yae s fesencacige,

s Be seck ned in a A #im, ; e‘xescme an/ hes £1v11ege as a Shaseh 1des Anil all

calls ¢ insialmeh‘s g'ue f& m him he C' m aw, he hes al ne £ 1n{-]>’ v ih any ihe:i
:(‘ess n, ge{hes v iih iniesesi and e* enses (1f aw ) shall hage been ald

On ihe iJiial § heasing f an/ acii n {hei § ceedings f ¢ ‘he fec & fad m nd
die f ¢ aw call, ii shall be s:'\fficieni i ¢ ve {h& ‘he name f he shaseh ldes sl\ed is
en{esed in khe Jegis{es as \he h Ides, ¢ nef, he h ldess, fkhe shaJes in fes, ec £V hich
shch deb accei\ed; &ha* he fes ],’\ in f, he B asd making he call has been dAY sec sded
in he mm’k‘e b k f he B aJd and {ha{ n {1ce f s’kch call ¥ as dA gigen ; ihe
sha&eh ldes sAed, in .’Lss'\ance f .hese B e-La* s; and ii shall n ( be necessa&)’ L e
he a,, inimeni f he B asd ¥ h made shch call, n s aw hes ma, ess hais ei,es“, bﬁt

il
‘he SO Of, he ma“eu af sesaid shall be ¢ nchisige e.(,ldence f{he deb‘

AW sim V¥ hich & .he ,esms f all {men f a shase is made , & able /A 'n all (menc & a
aw  fi%ed dace, v heches n acc ,\n& f (he n minal «lie f he shase®and/ s & v ¥ f
‘jemn'\m shall f ¢ all v'u ses f hese BY e-La* s be deemed ; be a call dAY made,
n ‘1f1ed and , & able n he da,e fi“ed f s , 9)' men., and in case f n n- & men all he
Jelevam g v“l ns f hese B e-La' s as . & men f in{eles{ and ¢* chses, f Ifeli,“ue
and . he ﬁke shall a, -]5’ as if s\ch s\ms had bec me , & able B .(,u,,'\e f a call d\} made
and n t1f1ed The B &%d ma& n \he iss\e f shases ‘Ehffe‘ten*la‘e bet een ihe all (ees ¢

h ldess as . . he am /An, f calls, be, aid and .he .ime f, a)’ menk
i i i . (S - i



36.

37.

38.

VenY | e cen., es annAm as ‘he B atd ma decide bA a . 2 meng in adgance f a call
shall n i' enﬁhle he shaseh Ides i feceiqe al digidend & i‘ eXescise aw ihe& Jigh{s §
, $igileges as a shajeh Ides in ses, ec f he shase {he die | J\i n f the shases ,'\; n
@ hich , & men; has been ad @anced & s'\ch shaseh ldes bef se li is called A . The B asd
ma ai an i1me se, & ‘he am ,’kn‘ adeanced A, n giging { shch shaseh des n i less

than ne m n&h s i1ce in ¥

51,1ng f he1£ 1nient1 n in \hai behalf, Anless bef se he
e* wain f s’\ch n (ice (he am v"\ni ad‘,anced shall hage been called/h,  n (he sha&es in

sey ec % hich i ¥ as ad qanced.
"

TRANSFER OF SHARES
Slhb_]CC‘ { he C m, anies Ac{, all iJansfess f shases ma be effecied B i ansfes in ¥ Ji{ing
in \he u'ns\al scmmnfsm ¢ in sich hes fsm as he B asd ma& acce, ; and ma& be
‘Andes hand ¢ B means f elecis nic ugnair'ues § a'\ch {hes mannes as he B asd ma
ff m {ime . (ime ai‘f: <

The insim’kmeni f iJiansfeii f a® shase shall be exeo’k‘ed B & n behalf f he iJifansfeii §
and & & n behalf f he Jansfesee $ vlded h& he B atd ma dls ense Lh {he
e eo'\\l n f, he 1nsisy'\meni fisansfes b)' khe isansfe:ee in a® case in ¥ thh 1‘ ‘hmks fL,
in 1is abs ],'\ie dlscseil n, ¢ d s . The isansfes § shall be deemedi §emain \he h Ides f
{he shase .';niil he name f .he .sansfesee is en{esed in \he Jegisies in §es, ec.  hese f.
N hmg in hese B e-La’ s shall , seckide , ‘he B asd f&§ m sec gnising a:erﬂnmail n f. he
all meng J , & Gisi nal all ‘meni f al shate B ‘he all iic¢ in fag/As f s me {hes

‘

,efs n.

(A) The B asd ma , in i{s abs ],'\ e disc:e{i n, a an {ime and fs m {imei iime iJansfex
ag shase ,'\ n he P31n01, al Regmeﬁi ag' bsanch Jegisies § aw shate n an
bsanch Jeglsﬁes ; ihe Punc1 al Regls‘es § an ihes bsanch iegis{es

(B) Unless .he B asd ihe&“: ise agsees (V‘ hich agfeemen; ma& be n sich jefms and
a’kbjec& ; shch ¢ ndiﬁi ns as \he B a¢d in isf abs I\ e discseii n ma& fi m {imei
i1me Sil uﬁl&e and ¥ hich ageeemen; 1{ shall, ¥ f ,'\{ giging aw §eas n he:ef &, be
enihled “in 1{5 abs ].ﬁ‘e dlSCJCil n ¢ gige th Id) n = shases n \he Punmt( al
Reglstes shall be tJansfeued ; a® bsanch ieglstes n & shall shases n a@ bsanch
Jegisies be isansfeued ; ihe Psinci, al Regisi § aw hes bsanch Jegls{es and all
{Jansfess and ihes d o’kmenis f Lle shall be 1 dged f ¢ JengJail n, and Jegls‘e\ted
in {he case f an shases n a bsanch Iegmes a he Jelevanﬁ Reglsisail n Offlce and,
in \he case f aw shases n {he P11n01, al Regls‘es a he Tiansfes Office. Unless he
B asd hes ise agsees, all Jansfess and {hes oﬁmen{s fﬁlble shall be 1 dged f §
JCngJELil n Lh and Jegls‘esed &, +he Jelevam Reng¢J%1 n Office.

(C) N, V th‘andlng aﬂ'{hmg c niamed in {hls B e-La* | ‘he C m, aw shall as s n as
sacﬁlcable and n a seghlas basis sec §d in ‘he P11n01 al Reglsﬁes all Aansfess f
“hases effecied n aw bsanch Jeglsies and shall a all ‘lmes maln{aln he Psinci, al

"o
Regls{ei in all ses, ecs in acc sdance ¥ Lh {he C m anles Acﬁ.

‘.

16 .

Fsm f
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Shases
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i

es, e.c.
3



39.

40.

41.

42.

The B atd md', in iis abs ],'\e disc:eii n, and ¥ iih v'\{ assigning ar' feas n, Jf:ﬁ’kse .
Jeglsﬁei a {Jansfel f any shaﬁe (n i being a filldy . aid /\,  shase) { a,esn f%Yh m i{
desn (3.8 e s a® shase isshed Andes aw shire ;‘1 n scheme f% emr‘lb’ ees ,'\; n
¥ hich a Jesﬁucil n n isansfes im  sed ,hesely 3‘111 a’\Bsisis, and ii ma als Jeﬁ'\se“
Jeglsﬁes a isansfes f aR shase (‘f‘he‘hes fAYaid A & n ) m se han L 1n{
h lder $ aiﬁansfes f aR/ shases (n ; being a ﬁﬂ]} . aid /A shase) nV thh he C m an/

R
has a lien. ;

The B asd ma als declinei fec gnise an insiJ,“\men{ fiiansfes Anless:

i)  sich sim, if a', (n ; exceeding, in \he case f a® shase ca, ial lissed n a % ck
e*change in he Relei,am Teun &, HK$2.50 s sich gsea{e} s\m as sich % ck
e change m@' fs 'm i1me { t1me . efmi,, and, in the case f an heJ ca, LaI s\ch
sAm in sAch Q’Luend’ as .he B asd'ma@ fi m {imei {ime deiesr(ninei be Jeas nable
in he ‘euii & in ¥ hich he Jelevan‘ Jegis‘es is siu’kaﬁe § hes“ ise sAch sAm as ihe
C m ap ma B Oﬁdlnas)’ Res ],“\ in de&e‘imlne) as he B axd shall fs m‘lme{ iime
de,eﬁmme 15 a1d i the C mt{‘arb 1n Jesi‘eci ihese f has been ﬁ‘ald
i1) ‘he ins’is.’kmeni f{JansfeJ is 1 dged & ¢ .he Jelevan‘ Reglsixail n Office ¢, as .he case
ma be, *he Tsansfes Office acc m, anled B .he ceJllflcaie f \he shases ‘ ¥ hich li
Jela‘es and s\ch hes egidence as he B atd ma seas nabl 1(3:.';11e sh {he Ilgh
f‘he isansfe: £ make \he i:ansfes (and, if , \he 1nsis,'\meni fiiansfes is e eo'\ ed bY
$ me {hes ;‘e” n n his behalf, ihe a'\ih Ji{y fihai' eisns . d);

.

1ii) ihe ins{n’kmeni fﬁsansfes is in fes ec f nd ne class f shase;
R

i ihe shases ¢ ncesned ase fiee f aw lien in fag s fihe C m,ﬁ anw ;

< if a  licable, ihe insix.’kmeni fisansfe: is, & esd s;am, ed; and

‘t“l‘ ‘l‘ ‘l‘ ‘{‘

’ i i

<) ¥ hese a , licable, ‘he esmissi n f .he BesmAda M ne.ad AAh siy ¥ ih ses ec
vy Ly i T i (A
ihe&ei has been b{alned.

‘.

r

a,efs n fiAnsAnd mind ¢ u';ndes ihes legal dlszﬂ)lh)'

Al

N isansfes f aw shases (n i being a fi\l¥ | aid/A shase) shall be made{ an infant i

If . ‘he B asd shallseﬁ’ksei Ieglstes a .fansfes f an shase, li shall, ¥ thni m nihs af; es
he date n¥ hich, he Aansfes as | dged“ 1,h he C m aw , send each fihe iJialnsfeii ]
and \he tsansfeiee n ‘1ce f sAch sefisal.

17.

B asd ma
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N .ice f
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43.

44,

45.

46.

47.

48.

U, n eed Aansfes f shases \he ces, 1f1caie held & he iJansfes & shall be gigenh, i be
cancelled and shall f Lh“ Lh be cancelled acc Jd1ng-l>’ and a nev ces, 1f1caie sifall be
isshed ¥ 1,h "L‘ cha&ge‘ {he iJansfesee in ses, ec. f  he shases iJizalnsfeiued ; him, and if
aw’  f, he shases inclided in he ces 1f1cae s glvenv'\ shall be Jelalned B ihe iJansfes §a

ne* ces 1f10a{e in fes eci ihese f shall be 1ssled him ¥ L ,'k chaﬁge The C m, an’ shall

"
als Jetam .he 1nslsnlment f ij ansfes. ‘

The seg1s{Jai1 n fisansfe:s ma be s\s ended and he :eg1s‘es ma be cl sed & si\ch . 1mes
and f § sAch  esi ds as ‘he B asd m& & m, \1mei i1me deiesmme and e1ihei gene&al-l)’ §
in fes, ec f 39 class f shases. The Jegmi shall n ; be cl sed f ¢« m se ihan ihijly da' s
in ald ¥ eas.

TRANSMISSION OF SHARES

In he case f, he deah f a shaseh ldes, lhe g 8 shigig ss ¥ hese ihe deceased ¥ as
aj 1n{ h ldes, and ‘he legal | ess nal se, Jesenianves fihe deceased ¥ hese he ¥ asas le s
nd shigiging h Ides, shall Be he ol , efs ns sec gnised & {he C m, aw as haging awy
Lle{ his 1nﬁesesl in \he shaxes b’l n hmg hesein ¢ n{amed shall selcase {he esace fa
deceased h lde: (l‘ helheJ sle §j 1nl) f: m an l1ab111,)’ in §es ec f ap shase s led ¢

j 1nt~D’ held B him. h

Aﬂ’ eis n bec ming enililed a shase in c nse Aence f he deah & banksh, \é' §
v ind1ng-1'\[( f a shaseh ldes ma ,/A n s\ch ev1dence as ¢ h1s Lle be1ng . & dhced As ma
fs mtlmei {1me be e Aised B the B a¢d, and s'\bjec, as he£e1naf es & v1ded elec, e1‘he£
; be Jegmeied h1mself as h ldes f he shase ¢ ; have s me , e:s % on m1naed B’ him

1‘
Jeglsiesed as ‘he ¢ ansfesee . ‘hese f. ‘

If he , €8s n bec ming en¢ {led a shase ,Na'uani ; B e-La* 46 shall elec{ ( be
1eg1s;e1ed himself, as he h Ides f s\ch shase*he shall del1‘,es § send he Cm aw a
n i1ce in l‘nimg s1gned B him a (Anless \he B asd heJ ise agsees) he Reg1siiai1 n
Office, siaiing iha‘ he s elecis. If he shall eleci ( have his n minee Iegmiesed he shall
{esiiﬁ’ his elec{i n b exeo’l{ing a Aansfes f sAch shases ; his n minee. All {he
limiiaii ns,ses{Jic{i ns and & isi ns f\hese Jesen{s Jela{1ng+ ihe Jigh“ isansfes and
he Jegislsa{i n ftlansfess " shases shall be a l1cablei a® s\ch n iice ] iJansfeli as
af sesaid as if . he dea{h banksl\, \d’ § 1nd1ng1"l f. he shaseh ldes had n ; calssed and
he n {1ce § isansfes Voese a isansfes e eo'l ed B s'\ch shaseh ldes.

A, ess n bec ming en,Lled a shase B seas n f{he death banks/\, d § ¥ indingﬂ'\ f
he h ldes shall be en{Lled ihe same digidends and hes ad‘,ancages . % hich he ¥ TiId
be enililed‘ if he ¥ ese he Jeglslesed h Ides f he shase HV' e<es, lhe B asd md, if i{
h1nks fi, ¥ 1,hh 1d he & meng f any d1<,1dend & able ¢ \hel ad«'lnlages in ses, ec f
slch shase ";nill shch | els n shall bec me he Jeglsiesed h Ides f he shase s shall hae
effecly’lal.]b' isansfeued *¢Ach shase, b’h, s'\bjecl i .he se .’luemenis f B e-La* 77 being

A

me, a'\ch a,efs nmad (€& genesal mee{mgs f . he é m, ag .

3 i "
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49.

50.

51.

52.

53.

FORFEITURE OF SHARES

If a shaseh ldes fails (- & aw call ¢ insialmen{ f acall n he da a,, ined f ¢
. & men, {hese f, ‘he B asfi' ma , ;& an i1me {he\ieaf es dising shch . 1me as anY b f, he
Call s ins almeng Jemams,'m, aid, ¥ i ih .’k sejy’kdlce{ che & isi ns f BY e-La* 32 sesi,p
an ,1cet n him se Aising , ¥ men, f s “mhch f he call ¢ 1nsﬁa1ment as is ,’m, aid,
i ge{hes Lh an 1g‘e£es. v Rich ma hage acceiled and ¥ hich ma& heseafies acci\e :'u ;

‘

.he da.e f acﬂal a) menﬁ.
i i i

Al‘

The n i1(:e shall name a ﬁhthes da)' (n', caslies han the e* »sain ff ,’Li een da&¥ s f§ m
\he d&e fﬁhe n i1ce) n & bef Je hich ,he , & men{ fe v'used B ‘he n {1ce 1si be made,
and 1{ shall als name \he lace ¥ hese | & men, 13{ be made, s\ch , lace being elﬁhes he
Regmeﬁed Office ¢ a ReglsJaA n Ofﬁce The n ilce shall als siaie hzu in khe even f
n n- . a?’ men, § bef se \he i1me aﬁ‘ ied, {he shases in Jesﬁ ec f h1ch {he call ¥
made™ ill be liable  be f sfeiied. ™ A

If {he Igju'\ilemenis f aw sl\ch n {1ce as af sesaid ase n (cm lied ¥ Lh aw’ shase in
ses, ec ¥ hich he n {1ce has been gigen ma N aw {1me he:ezi’f es, bef se ihe & men,
se ised B . he n .ice has been made, be f erlied B a ses ],'\1 n f he B a:d h&
eg:feci SAch f eruhe shall inclide all digidends and b nhses decla&ed in fes, eci f he
f erlied shase and n acir’\alb’ , aid bef se {he f erlinhe The Duec{ ss md Tacce, g {
shssendes  f aw/ shases liable ., “be f erhed hesaAndes and in shch cases sefesences in
ihese BY e-La* S5 f eriiykie shall inclide &’uuendes.

A shase s f sfehed shall be deemedi be he § e\‘e f‘he C m aw, and ma& be s 1d
§ hes ise dls sed f n sich \esms and 1n a'fch mannes as ‘he B ard ‘hmks fL and &
an i1me bef se b sale s dlsﬁ Slil n khe f erli.he ma be cancelled n s\ch . \esms as \he
B asd ihlnks. f1{. *

A, ess n¥ h se shases hage been f erhed shall ceasei be a shaseh Ides inses ec. f. he
erlied shases, b\ shall, n i‘ 1ihsiand1ng, semain liable i & i he C m an all

r

m ne& s thh & he daie ff erm'ue efe , @ able &Y h1mi e C m, an)’ in Jes ec f

*,

‘ ‘ .



54. A Siai'ki o declaxati n in ¥ siiing iha{ ihe declasani is a Disec, ¢ ¢ ‘he Secseﬁa‘é’ f ihe

C m, aw , and ‘hat a shase in \he C m, a has been dA\V f er1ied § &“uuendesed na d&e
si&ed in he declasail n, shall be ¢ nc]n'kmve egidence f he facts hesein sia,ed as agalnst
all | ess ns claiming i be enililed ; he shase. The Cmad ma Jecelve .he
c nudesa{l n, if a@f, gigen I & he shase n an)’ sale ¢ dis 51{1 nk‘hese fand ma e eo’Le
isansfel f\he shase in fav,'ks f. he efs n g Y m\he shase is s 1d ¢ dis sed fand
he shall {heia’\ n be segls‘exed as . he h Ides f. he shase, and shall n ; be b u';nd see ¢
<he a:( lica,i n* f he, vhchase m né’ if a, n s shall his \1ile{ ‘he sha:e be affecied B
a iuegﬂlau{)’ $ m«'llidi{)’ in ihe § ceedings in sefesence ; ihe ferii.Me, sale ¢

dis, ~sal fihe shase. h

A}



ii) ¢ ns lidae ¢ digide all ¢ agf f iis shase ca iial ini shases f lasges am v'kn{
han 1is e 1si1ng shases; and n aw c ns lidain f ALY . aid shases ini shases

f lasges am ,'\n,, ihe B asd md seiile an dlfflo’kl,)’ ¥ hich’'ma asise as li -hinks
,edleni and 1n , as.iaklas (b“\ 1‘h v'u se]r'\dlce ; lhe gene\ﬁahi)’ f {he

f:eg ing) ma as Be{ een khe h Idess s:ha:es ; be ¢ ns lidaied deiesmine

¥ hich , as.io\las shases asei be ¢ ns lidated 1ni ac ns lida{ed shase, and if ii
shall ha en ‘ha‘ af | eis n shall bec me en, {led f:ac{i ns facns lida{ed
shaie s“3hases, shch TJaCil ns ma& be s'Id® s me, efsna, ined B he

B asd f ¢  ha ,,'\5 se and ‘he efsns a, in.ed ma? Jansfe: ‘he shaJes s

s 1d . i Asthases hese f ahd he .(,ahﬁl)' f s\ch ,Iansfes shall n ¢ be

y’\es1 ned, and s \h& ‘he ne, , ¢ ceeds f s'\ch sale (afe: dedic.i n f he
tex, enses f sl\ch sale) ma& eLheJ be dls‘ubﬁ ed am ng he essns v h v ,’Ud
ifl‘esv ise be entliled ( a fJaCJ n & fJaCil ns facns 11d2ued shate § shases
Ja{eab.]y in acc sdance ¥ i{h ihei& Jigh{s and 1nie$esi § ma)’ be . aid i {he
Cm ad f+ he C m ad’s benefi; "
4 "
iii) digide iis shases ini seqefal classes and atach heje‘ fes ec 1‘,6-15 any
,Jefe\ﬁen{ial, defeued,(v'\ahfled Y ec1a1£1ghﬁs 11v11eges §c nd1‘1 ns;
A“ A(‘
iy slb-digide iis shases s ap f ihem ini shases f smalles am ,'\ni ihan is fi%*ed
B {he Mem §andAm f Ass ciai n, s:’\bjeci ne‘,ei,‘helessi {he Zf <isi ns f{he






64.

65.

66.

s, ecial bAsiness, ,he genesal na{,'Lse f ‘hai bAsiness, and shall be gien, in ihe mannes
heJelnafes meni1 ned § in s\ch hes mannes, if a®, as ma be , sescéibed B he
C m, a;ﬁ' in genesal mee‘ing, i a'\ch ess ns as ase, Andes these B)’e‘La s, en,l,led
seceige shch n ;ices f& m (he C m anY, r“ v1ded (ha,, sAbjec lhe & Jisi ns f he
C m, anies Ac‘, ‘he shles f any Jelei,ana Si ck € change and 1f L can be' dem ns{Jaed
he Jele‘anc si ck e change \hai feas nablfe Jlﬁen n {1ce can be gigen in less i1me a
gene£a1 mee.lng f he C m, aw shall n i thcandmg {h& i is called & sh e n i1ce
han haa s ec1f1ed m hls BY &-La* be deemed { hage been dW called if i i is s agieed:

.

i) in he case fa meeiing called as ihe anndal genesal meeiing, B all ihe shaseh ldess
en‘ 1ed a..,end and  .e ‘hesea‘; and
ii i vii

ii) in ihe case f aw hes mee,ing, B a maj siJ’ in nAmbes f. he shaseh Idess haging a
Jigh{ i a“end and v he mee‘mg, be1ng a maj 31? ; gebhes se, Jesennng n . less

i
han nlne)’ fige, es ceni in n mmal wlle he isshed shases glvmg aslgh4 (X end

i
and vi®¥ & sheh'} mee;ing.

(A) The accidencal missi n gige aw n {icei , § ihe n n-secei g faw n .1ce B, aw

, efs'n eninled i feceige n iice shall n i 1n<;a11dae a ses ],’kl n, assed & an

R
3 ceedings a ar s\ch meeblng ‘

(B) In ihe case ¥ hese ins.éAmen,s f ¢ ¥ ase sen, AV iih aR’ n iice, {he acciden{al
missi n send s\ch 1ns‘ju'\men¢ ? § 3 , § ‘he n n-fecei, § f s\ch 1ns¢i,'\meni f
L $ ¥y v, aw ,efsn enililed ; Jecelve n i1ce f {he Jele.(,anc meeﬁlng shall n ¢
1n‘,ahdaie aw sc% ],“\il n, assed § aw' & ceeding a aw shch mee{mg

“_ A

PROCEEDINGS AT GENERAL MEETINGS

All bAsiness shall be deemed s, ecial haa is iJansacﬁed a as, ec1a1‘genesal meeimg, and
als all blsiness ihai is iJansacced ai an annlal genesal meeilng Lh \he exce in f
sancil ning digidends, {he seading, ¢ nsidesing and ad , ;ing f ‘he acc An,s and balance
sheei and lhe se, &8 f ‘he Duec{ §s and Aﬂdlﬁ £ and hes d o’kmen{s se Aised ; be
anne *ed i khe balance sheei, .he CICC{I n f Dueci is and a, in,men, f A,'\dn §s and

hes fficess in \he lace f. h se Jeimng, .he fi* ing f. he Jemﬂnesatl n f. he Ali\dh £s,

and he < ‘1ng f sdinad ¢ eXJa §s ec1a1£em';ne£a{1 n {he Dueci £s.

Unless hes ise s, ecified in . \hese B e-La* s, n bAsiness he: han he a, inﬁmen{ fa
chaijman fa meeblng shall be ﬁsansacaed a an geneial meeilng .'\nless a A s\m is
Jesen‘ a he c mrnencemen{ f {he bAsiness. F & all /s, ses {he(v'\ sAm f & a genesal
meeclng shall be { shaseh ldess , $esen, in | ess nt W A a'\ih sised c 3, face

“

JC,,JGSGILELI@ U % and eniled . s, eak and < :€
. il . 13 S T i

23.

Omissi n .
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67.

68.

69.

70.

Ity Lhm f1f een mm'\es ff m \he (dme 3, ined f ¢ \he mee{mg a A sim is n i seseni,
{he meeilng, if c ngened/\, n . {he 3(3:.’\131i1 n f shaseh Idess, shall Be diss leed, b'\ in an

hes case 1t shall sﬁand a&j u'Lsned he same d& in  he ne* ¥
lace and in s\ch f ¢m and mannes Jefeued in hese B e-La’ s as shall be decided &
he B aid.

eek and & si\ch {1me and

The Chaisman (if ay ) f. he B asd s, if he is abseni § declines i .ake {he chais & sAch
mee{mg, .he De, IU, Chauman (if aw ) shall {ake .he chais & e genesal mee;mg, &, if

\heJe be n  shch Challman § De, ,U Chaisman, &, if & ar&’ genesal mee{mg nelihes f

sAch Chaisman § De .D Chauman is ,Ieseni ¥ 1ih1n f1f een mm’k{es afes he i1me
3, in,ed f ¢ h'lding a"\ch meeilng, ) \h s\ch  efs ns dechne . {ake .he chau a shch
mee‘mg, ‘he Dueci §s Jesen{ shall ch se ne "f heu n\mbes as Chauman and if n
Duieci § be ,fesen. ¢ Nif all \he Disec, $s Jesen& decline { iake lhe chais s if \he
Chaisman ch en shall Je{ue fs m ihe chais, ihen {he shaseh ldess | sesen, shall ch se ne

fiheii n\mbes ; be Chaisman. -

The Chaisman ma , ¢ iih the ¢ nsen f an' genesal meeﬁlng & ¥ hich a(.'\ sAm is Iesen{
and shall, if s disec ed & ihe meeﬁlng, adj Asn any mee{mg f& m \1mei {1me and fs m
, lace ., lace as ‘he meeﬁmg shall deiesmme Whenees a mee‘ing is adj Asned f s
f' ’\3 een da)’ & m ie & leas.i segen da' s’ n i1ce s, eciff ing he lace bhe d& and he

.M f {he adj Asned meeimg shall be gigen in {he same manne& as in khe case f an
siginal mee{mg b'h li shall n ; be necessad . s ecifl in sich n i1ce ‘he naivlse f \he
b'lenessi be isansac‘ed a, he adj Nened meeilng Save as af sesaid, n shaseh ldes shall
be eniiﬁled ; a®’ n {ice f an adj ,'»snmeni § f he bilsiness i be iiansac,ed a an
adj .Mned meeimg N bAsiness shall be {sansacﬁed a, an adj v'ssned meeimg ‘hes .han he

bAsiness ¥ hich mlgh hage been isansac‘ed a, he mee‘mg fs m" hich, he adj ,'unmen { k

, lace.

.

A, aw genesal mee.ing a ses JA.i n A . . he .e f . he meeing shall be decided n a
i i (R W S i i i



iy B aw shaseh Ides & shaseh Idess Jesen{ in, ess'n & B 4\ a'\h sised c & ¢
se JeseniaJ@ I I %Y and h ldlng sha&es in he C m, aR’ ¢ nfeumg augh

< ?e a, he meeilng belng shases n ¥ hich an agglegate sAm’“has been aid i\, e .'\al

n less \han ne ‘enih fihei ial sAm  aid/A,  nall, he shases ¢ nfeumg ‘h& Jlgh
a "

(S

Ll "p

Unless a , 11 be s e \ised § demanded as af sesaid and, in ihe la,.es case, n ¢
v i{hdsa“ n:“a declaiaii n.:B’ {he Chaisman h& ases ],'Li n has nash% f hands been

casdied & cassied Ananim Ash, ¢ W a, ai‘lo'\las maj 51,3’ § 1 % and an enis)' ; iha{
effec{ in he b kc n{alnlng ‘he mm'hes f ‘he § ceedmgs f he C m, ag' shall be

14

c nc],'\sL(,e egdence f he fac, { '\\ ;‘ f f He n\mbes ¢ [“I . 1{1 n f he v ;e



VOTES OF SHAREHOLDERS



80.

81.

(A) Sage as e sessd ¢ <ded in hese B e-La* s, n _efs'n hes han a shaseh ldes

dAy segls‘esed and“‘ h  shall have aid eed h1ng f § he ¢1me belng die fs m him
, & able i he C m, aw in fes eci f his shaJes shall be en,lﬁled be ,fesenc &

‘,*e (save as & ¥°f s an ‘hes shareh Ides) eiches , ess nald s 1“5 s be
Jeck ned in a.:.’L sAm (sage as, J ¥ fsan heJ shasch ldes), & an genual mee‘mg

(B) N b‘]eC‘l n shall be Jalsed i heq:v'\alificaii n fag v ®f e*ce g a, ihe meeblng §
adj ,Mned meeimg & ¥ hich he «i® bjec‘ed is gigen & {endesed and eved v i€
n disall ¥ ed & s\ch mee‘lng shall be vahd fs all :'u ses. A® sich b]ec‘l n
made in die {1me shall be Iefeu edt .he Chaisman, ¥ h “se Uecisi n shall be final and
¢ nchisige.

Am shaseh ldes f he C m a en&l,led a“end and % a meeiing f. \he C m, ang
§a mee&mg f he h Idess™ f anY class f shases in \he C m, aw shall be en, LleH

3, in, an  hes e:s n as his s ¥ { a“end and v i ms{ead fhim. V .es ma be glven
ei{BeJ , ess nal-]}" § B d\ a'L{h sised ¢ 8, face Je,seseniatlve O /. A shaseh ldes

s Y e “‘



84.

shall n (i seclide a shaseh ldes fs m a“endmg and ¢ Ang in, efs n a, he meeimg LY
ihe . 11 ¢ *ncesned and, in sAch e<en;, bhe 1nsm'\meni a, 1n‘1ng a, s ; shall be deemed'
be & ked. AN h

n

E & 1nsA,'\men{ foe %V he{hes f¢ as ecified meeing ¢ {hesv ise, shall be in sich

fsm as heB asd mQ fs m\1mei .ime a,“ﬁj <&



88.

89.

90.

REGISTERED OFFICE

The Regisiesed Office shall be & s\ch | lace in BesmAda as {he B asd shall fs m iime (

.

.ime a in,.
i " i

5
BOARD OF DIRECTORS
The nimbes f Diieci &8 shall n ¢ be less ihan i‘L . The C m aw shall kee a, ihe

Regisiesed Office a segis{es f iis dijeci ss and fficess in acc sdante v iih ihe Sia{,“\ies.

The C m, aw in genesal mee{ing ma& B Osdinad Res Hii n eleci a, eis n & efs ns
Aalified * be Disec; 43 ac; as Disec; 43 in (he alesnaiqe aw f(ht Dicec, ¢s° f he

« , . . . |

C m al § md a'\ih fise ihe B auidi g, ing s\ch aliesnaie Dlseci §s. An alielnate

’
. AR



92.

v

f'kncil ns, ess and d’hles fhisa, in §asa Duea & and fs he s, ses f, he

§ ceedlngs & s\ch mee‘lng he J \,131 ns f hese B)' e-La’ s shall a, Y as 1f he

R}

“ efe a Duec{ 3.

(D) Eged ,efs n ackmg as an al (efnace Duec{ s shall (e*ce, { as segasds | Voes i a,, in{
an al\esnate Dueci § and Jem\nesatl n) be s,'kbjeci in all'ses ecisi 116 §isi “ns f
hese B e-La* s Jela{mg Duec{ §s and shall al ne be Jes ns1b1e i he C m, an
f & his acs and defa'\l\s and shall n i be deemedi be . he agem f s f 1 he Duecﬁ

r

a , in.ing him.
T Y
e

(E) Eged ,efs n ac‘lng as an al, (efnace Duec{ ¢ shall hage ne {e f & each Dueci §fs

Y hm Be acs as al einace (in addm n ¢ his ¥

n g if he is als a DIJCC‘ §). The
“Jmng f he B aJd § a

c mmi.ee f he B as¢d shall, Anless .he n .ice f his a, in.men, , ¢ gides . . he
i i i i SSE T N i

s1gnai,'ue f an al\elnaie Duieci 3 ; aR ses “ii n in

c nilad’, be as effeciive as ihe signai.ise f his a:“(“ ini 0
(F) N aleﬂna,e Duecﬁ § shall & .(,u,u'\e f. h .
he C m, anles Ac‘, b'u shall ne ek heless be s'\bjecﬁ ; ihe s vlsl “nst f {he
C m, aniel Ac{ ins fas as khe)’ Jelaiei \he d'\\les and bliga{i ns °f leCC{ £ ( he:
ihan the b11gail ns h 1d a@ q,\aliﬂ' ing shase in ihe C n]z“an}' )¢

.he fi\nc,i ns f a Disec, s.
i i i

siii n be a diﬁec{ s fs he N ses f

r

hen | esf ¢ mlng

‘\

A DiJeci § §an al\eJna{e Dueci & shall n ; be se Aised ., h 1d aw ,“\ahflca{l n shases bk
shall nei,eiﬁheless be enililed i & end and s ea.ll< & all genesal mge,mgs f. he C m an}’



95. The B asd ma ghang s, ecial Jem’knesau n an DiJeci sV h | being called vi\; n, shall

,esf em adl s ecial ¢ ex‘isa ses gices (A ihe fe :'\esi f he C m, adf . SAch s ecial
i‘em'\nesaii n ma& be made . @ able{ s\ch DiJeci § ig addiil ni & in s'\bs,lr’\ i n £ his
sdinad Jem'\nesaii n as 2 Diseci &, and r}la)' be made . @ able B v & f salad,
C mmissi n § :i‘asiici“‘aii n in ;‘J fi{s § ihe&“ ise as {he B asd ma de{esmine.

96. (A) N . V th‘andmg B e-La’ s 93, 94 and 95, ‘he Jem’\nesaA n f a Managing Duec{ ,
J mi Managmg Duec{ s, De, vU Managmg Dueci 1 an E eoklve Dueci §a
Disec, ¢ 3, in&edi‘ an heJ ffice in ‘he managemeng f\he C m, ap ma& f& m
(ime ( (im& be filed B he B asd and md be & V& f salad, ¢ mmissi n,
as.ici ainin & fis ¢ hes ise ¢ B all ¢ an f h se m des and ¥ Lh s\ch
khes beneﬁ{s (1nc],'Ld1ng ensl n and/ ¢ gJ&r’h)’ and/ ¢ he: benefli n Jeiuemen{)
and all ¥ ances as khe B &d m& fi m k1me ; i1me decide. Sich jem'\nesati n shall

be in add1i1 n his s§dinad Jem';nesa{1 nasa DiJeci §.

I4

r

(B) P& mens ¢ an/ DiJeci &0, as Disec{ § fan s“\m BVYay fc m, ensaii ntfsl ss
f ffice & as ¢ nmdesaxl nYs sinc nnecil n" ih his Ieiuemen, fi m ffice (n



98.

(A) Sv’kbjec‘ i he C m anies Ac{, a Dueci § ma& h 1d aw \hes ffice &, lace f, ¢ fi{

(B)

©

Lh he C m, a (X ce, ¢ ;ha+ fA,“\dL §3) in ¢ nﬂncbl n v Lh his ffice f Dif%:ci §
f I s’kch esi W and:’\ n s“\ch efms as .he B asd ma)’ deiesmlne and ma be . aid
shch e i:a Jenﬂnesad n‘hesef s & he*hei B Y@ fsalad, c mmissi n, , asdici, ain
in, s flis § he: 1se) as . he B asd ma\’ de{esmme and sich e* (fa Jem’\nexail n*shall
be Tn addii ni anf sem'\nesail n“‘i <ded f &, & ﬁ‘.'us\an‘ ( a¥ (hes BVe- La* .
A Disec+ § ma ac B himself ¢ his fism in a & fessi nal ca aciy f & he C m‘ an/
( hes ise han as A,“\dl& £8) and he ¢ his fism" shall be englﬁled Jem'\nesail nfs
“3 fessi nal ses gices as 1f he ¥ ese n ( @ Due(:i 8.

A DiJeci § ma& be § bec me a disec{ &8 {hes ffices f, ¢ hes v ise in{eses‘ed in,
aw ¢ m,anY £ m edb)' heC rn aw & aw hes c m,any in ¥ hich heC m,anY
ma be m{esesﬁed and shall n ¢ “be liable { acc r“\n{ i {he C m an/ ihe
shaseh ldess f & an Jem’\ne&ail n s fi, ¢ hes benefli seceiged & him as a
disec{ § & ffices f & f& m his 1nte‘iesi in a’\ch hes ¢ m, aw . The B asd ma)" als
Ve ¢ nfessed & he shases in arﬁ’ hes ¢ m aw held ¢ V¥
B he Cm a Y ( be eXeicised 1n s\ch mannes in all ies, ecis as li .hinks f1,,
1nc].’kd1ng he eXescise \he&e fin fag /s fad ses I\ina, 1n{1ng .he Dneci £ I

calse he < ,1ng ned

any f\hem{ be dueci §s & fficess f s\ch hes ¢ m, aﬁ')’ ] vilng § 8 Gding
fs ihe, & men, fsem’knesaii n ¢ ihe dueci Js s fficess f shch {hes c m aw .

. .



(G)

arl . hes ¢ néac, & asfangemen in ¥ hich aw Di:eci ¢ is in aw V@ iniesesied be
liable ( be ag ided, n & shall awy Disec{ §8 C niJaciing § being s iniesesied be
liablet acc .'\ni ; the C m, ap & ihe shaseh ldess f s an Jem\nesaii n, :‘j fi, &
‘hes benefi{s sealised & an™ shch c néac, ¢ asfangemen, B seas n nd *f g\ch
Diseci § h lding iha{ ffice ¢ ihe fidAcia® Jela{i nshit {hexeb)' esiablished.
Al

A Disec; ¢ Y ( his kn Vledge is in aw V&,V hehes ditecd ¢ indisecd,
iniesesied inac ngac, & atfangemen; ¢, 8, sed ¢ nace ¢ asfangemen ¥ ih ihe
C m, aw’ shall declase {he nai,’ue f his in{é\ies‘i & {he mee{ing f ihe B asd a hich
ihe “:’\esii n f eniesir}g ini ihe ¢ nfac, ¢ asfangemen; is fiJsi iaken ini
c nsldexaii n, if he kn ¥ s his imeﬁ:&esi ihen exis{s, § in aw ihes case a {he fiss{
mee{ing f ihe B asd af,es he kn * s iha{ he is ¢ has bec me s in{esesied. F s ihe
;:'ks[ ses f  his BY e-La", a genesal n iicei ihe B asd B a Diﬁect § ihe effect
iha{‘(a) he is a shaseh ldes f a s ecified cm aw ¢ fism and is ; be segasded as
iniesesied in al c nsace auan:?;emeni ¥ hich ma afies ihe daie f ihe n {ice be
made ¢ iih ihai c m,ﬁan}’ s fism & (b) he is { be segasded as in‘esesied ?n an
¢ nfac f auangem‘eni ¥ hich ma rafes ihe daie f {he n {ice be made ¥ iih a
s, ecified , efs n Y'ho is ¢ nnec‘ed v i{h him, shall be deemed ; be a s’\fficien{
dBclmaii o f iniesesi Andes ihis B e-La* in Jela{i n ¢ an  si\ch ¢ néac ¢

i
assangemen; [,“J wded ihai n s\chn (ice shall be effecilve Anless elihes i is gigen a



D

(iii) aw 5 sal ¢ ncesning aw .hei ¢ m a® in ¥ hich ihe Diseci § & his

ass m&e(s) is/ase 1nieiesied n-]>' v hebhes auec{-]}' § 1ndi£ec{-]>’, as an ffices &

e eo'\tl,(,e § shaieh ldes s “ thh {he Dueci § his ass ciaie(s) is/ase

beneficiald mbeses‘ed in shases f ha c m aw, B v1ded h& he Dueci § and

a® f his ass 01aies aie n ¢ in aggseg&e beneflclal-b 1nie5es{ed in 5% ¢ m se

f \he 1ss\ed shases f aw class f s\ch ¢ m, ar (s f aw hlﬁd c m, an/

; .“\gh hich his m{eses{ § {h& f his ass 01a‘e(s) is desiged) 1 f, he < Jng
ugh\s

(iy a® &, sal ¢ assangemen; ¢ ncesning the benefit f em 1Jees f {he

C m ag/’ s ics sAbsidiasies inchtding:
“

‘.

(a) he ad ,‘1 n, m d1flcai1 n ¢ esaii n f aw em 1J ees’ shase scheme ¢

,i‘l n scheme Andes ¥ hich (he Disec; & ¢ his
‘v

an)’ shase 1ncen{1ve § shase
ass maie(s) ma benefli, ]

(b) he ad . ﬁ1 n, m d1f1cail n & eiaii n f a . ensi n fi\nd ¢ Jeiiiemeni,
deaih $ dlsablhé’ benef1 s schéme ¥ hich Jelaes b {h ; Di:ec{ §s, his
ass c1aies and em 1Y ees f he C m ap  § an)’ f 1{5 s\bsidiasies and
desn ifj <ide in ses, ect f an Duieci § & his ass ciaie(s), as s\ch aw

, Sigilege ¢ ad‘,aniage "n ; genesalll acc Jded {he class f, ess ns (
@ hich sAch scheme ¢ fi\nd sel&es and N

(¢ aw c niéace & asfangemen; in ¥ hich ihe Diﬁec{ § & his ass ciaie(s) is/ase
in{eses{ed in ihe same mannes as ihes h ldess f shases ¢ debeniv’ues § {hei
seo'uiiies f(he Cm aw W vi‘{’I‘e nd f his/fheis ineses; in shases ¢
debeni,'ues § heJ seotﬁmes fihe C m, an .

‘.

Acm, anY shal} be deemed be ac m, an in ¥ hich a Dueci i geehes Lh al f
his ass® c1aies ns fige (5) e cenc. 4 T se f\he iss\ed shases f an)’ class fihe
e.::,'u‘) shase ca, 1‘a1 f shch ¢ m aw  § f{he < i1ng Ilghts f aw class f shaJes f
shch ¢ m, anY I and s 1 ng as (b’\ nd if and s 1 ng as) hei ge{hes v iih his
ass c1aies Sis (elkhes dlsecu]}’ § 1nd1£ec¢-b') he h ldes f & beneficiald inieses{ed in
fige (S)A es ceni. §m Je f anY class f he %.’\1)' shase ca Lal f s\ch ¢ m, a (§
f an {h‘ud ¢ m aw i .’kgh hich his 1n,£esesi 18 desl.(,ed) J fihe < {mg Jlgh{s f
aW class f shass ai,allable* shaseh ldess f he c m aw . F ¢ he v'Lt se f‘hls

. asag:a h hese shall be dlssegaxded aw shases held B a D1sec{ § s hls ass maies as

Base «° 0\5& dian iJiy’\s&ee and in ¥ hich he has n beneficial miesesi, aw/ shases
¢ m, sised 1n a {Ms‘ in ¥ hich he Dueci §’s & his ass c1a{es 1n‘e3es‘ is in feqessi n

s s&maindes if and s 1 ng as s me khes , eis n is enililed i Jecelve \he inc me
N



(€))

(K)

Whese a ¢ m, a in ¥ hich a Dueci L geﬁhes v i;h an’ f his ass ciaies h Ids fige
(5), es cen. Y mse faw class f, he e ,“\1,)’ shaJe ca, Lal f sAch c m, aRl & f
he :, t1ng ugh s f aW class f shaxes avallable ¢ shaseh Idess f he ¢ m aw is
maieual-]y 1n{esesied in a {Jansac{1 n, ihen \hai Dlsec\ § shall als be deemed
maiesial-]}’ intesesied in sh\ch tJans,ac{i n.

If anf ﬂesii n shall asise & anf mee{ing f ihe B asd as ; ihe ma{esiali?’ f {he
inie‘esit f a Dixeci § ({hes {han ihe Chaisman) & his ass ciaies §as .he

-

enii‘lemenﬁ f any Dijeci & ( ihe,s {han s\ch Chaisman) { wi ¢ be ¢ u’\nied in ihe
A sim and sh\ch ,’\esii nis n ( fes led B his o ].'\n{aJi-D’ agmeingi abstain i m

“q¢ing & n e ¢ An,ed in .he A ®Am, sich /Aesi n shall be sefessed . .he
i ii i i i i

Chaisman and his &iling in Jelail»n i s\ch :flel Duect & shall be final and
¢ nclisige exce, i in a case ¥ hese .he naslse ¢ e (e f the inieiiesi f ihe Diﬁeci ]
§ his ass cia{es‘c ncesned as kn n . s\ch Diwc:i § has n N been faisd discl sedi

{he B atd. If an/ q:r"\es{i n as af sesaid shall asise in ses ec f {he Chaisman & his

A



A, endi* 3,
“Weasa 4(2)

A, endi* 3,
“‘}“asa 4(3)

101.

102.

103.

104.

v

iy shch Disec{ & has gigen n iice in “iiingi ihe C m aw h& he is n i Villing i be
"

Je-elec{ed.

The C m, adl in genesal meeﬁing shall f& m iime{ iime fi* and ma& fs m iimei iime B
Osdina® Res ],'. i n inciease § sedice khe ma*imAm and minim'\m n\mbes f Di‘teci is
b\\ s heu he n’\mbeJ f Dlsec, ¢s shall nees be less han i

(A) The C m aw ma fs m{imei iime in genesal meeiing B Osdina® Res Hii n elec{
a , ess h . be a Dijeci § eiihe‘t i fill a cashal qacand ¢ as an addiii n .he
B asd. AW Dijec‘ is a, inied shall be s'\bjec“ Jeiisemeni [ iaii n, ,’ua'\an“

B e-la¥ 99, "

-

(B) The B asd shall hai‘,er Vs fi m *imei time and a, aw iimei a, 1nk an . efs n
as a Dixec{ U eiihes ; Yill a cashal «acand & as an addi{i n . {heB aJd b:’k ¢ a{
{he nAimbes f Di:eci s s g, in,ed shall ni e*ceed ‘he ma *imAm n'\mbe:
de‘esmined f§ 'm iime i iime b)"“:he shaseh ldess in genesal rneeilng AnY D14ieci §
3 . in{ed B {he B asd‘ fill a cashal gacand shall h Id ffice n¥ .'\nﬁll he fus*
genesal mee‘mg fﬁhe Cm aw afte: his 3, 1n,£meni and be a’\bjec‘ { fe- elecn n &
s\ch meeilng An Duec‘ $ 3, ined & ‘Re B asd as an addm n ¢ ‘he e 15{1ng
B asd shall h Id ffice Rnbll he nex\ flsst ann\al geneﬁal meeiing f ihe
C m, aw af es hisa , in men{ and shall ihen be eligible f ¢ se—elec{i n. Agf Dixec{ $
a,, hed v\ndes h1s “BY e-La* shal] n be iaken ini acc y'kn‘ in de;e:mmmg \he
Dljeci §s $ he n’\mbes fDLieci ssV h ase ¢ Jeilie B s i.':1{1 n a an ann\al genesal

meeilng

N | ess n, ihes ihan a JeiiJing Disec{ &, shall, Anless sec mmended B ihe B asd f s
elec{f n, be eligible f ¢ elecii n {he ffice f DiJeci & aR' genesal mee,ing, Anless

n {ice in “Jlﬁlng f he 1n{eni1 noo 8, se {h& ess' n fs elecﬁl n as a Dueci § and

n iice in ¥ Jnmg B hai efs n fthls 11'11ngness i ¥ be elecﬁed shall hage been 1 dged &
the Head Offlce ¢ ‘he Regmsag n Office & leasi seven da' s bef se \he da.e f‘\he
genesal meeiing. The . esidfsl dgmeni f \he n i1ces 36.::,'\1£ed Andes thls B e-la¢ Vill
¢ mmence n' ecaslies {han ihe da afes he dis a.ch f he n (ice f ‘he genesal mee{ing
a, inied f ¢ s\ch elec{i n and end n I&es han 7 da s ,$1 8 i ihe daie f s\ch genesal
mee, ing. h

i
The C m a® ma& B Osdinad Res ],'Ll n éem & aw Duec‘ § (inclAding a Managing
Dlj,eci s % hes Exeoﬁlve Dlwiecﬁ J) bef e *he eX ifai n f his S esi'd f ffice
n ¢ thhandmg ang hlng in hese B e La* s s in an) agieemen& beﬁ een ‘he C m, aw’ and
shch Dnec $ (b:'u i v'u Je]r'\dlce ; aw claim ¥ hich a’kch Dlseci & ma ha‘,e £
damages f I an bseach f aw ¢ neac bei een him and he C m, ag' ) and ma elec,
an  hes , efs n in his s,ead. AW |, ess n s elec.ed shall h ld ffice' nd ;\nill .he ne ;
£V 1ng annial genesal mee{mg f{he C m, aw and shall hen be eligible f ¢ Je elecil n
& shch mee{mg, b'\ shall n ; be . \aken 1n{ act .’kn‘ in de‘esmmmg he Duec{ sV h are .
Jeiise B ¢ ia{i n a shch mee{ing.

36 .
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105.

106.

107.

108.

109.

110.

111.

112.

BORROWING POWERS

The B atd ma& f§ m iimei iime & iis discseii n eXescise all ihe, Vs f, he C m, an
v

( ‘aise ¢ Db U seakse . he . & men, f adf sA\m ¢ sAms f ne f 1 .he | .u

f. he C m, an and m $.gage s chasge i{s,'unde:{aking,ii . ese’ and Ancalled ca{ 1{al §
an ¥ hese f. A N
The B atd ma saise § seose .he , & men, ¢ ie, & men f s\ch s\m s s\ms in sich
manne$ and .'\ n s\ch ,esms and c nalil ns in all Jes ecis as 1{ ‘hinks fi, and in, as.io\las
E;Y ihe isshe f debenﬂses debeniu'ue % ck, b nds * ‘hel seo’miles f the C m, an,
“heihel ﬂiugh‘ § as c llaielal seo'nsie’ fs an deb{, 1iabi1i13’ § bhgaﬁl n he
Cm aw ¢ faw .hisd, asy.

" i ‘o b

Debenu'ues deben-he s. ck, b nds and {hes sealsi.ies ma be made assignable fsiee fs m
an/ %.hles be‘ een he C m“anY and , he ‘ess n Yhm he same ma& be issled.
A debenﬁ:hes deben{yhe % ck, b nds § L hes seohi,ies ma be issied & a disc ,’\n{
( he: {han sha&es) semi,’km § he: ise and Lh an s ecml uvlleges as ¢ sedem, {1 n,
s’kuendes dsa" 1ngs Call | {men; f shases, a“endmg and + < ‘mg & genesal mee‘mgs ¥ ihe
C mzx‘an} a[“ﬁ‘ 1nimeni f Duieci §s and hes

(A) The B asd shall calse a :1 es Jegls‘es i be kei f all m s gages angl chaiges
s, ecificallf affec‘lng ‘he $ es)’ 'f he C m, adf and shall dW c m v Lh sch
3 wisi ns f ‘he C m, anies Ac& 1&h Jegaﬁd he Jegls&sa‘l n fm J,gages and
c‘haxges as ma be s ecitied ¢ Js:u’med

Al

(B) If he C m, aR issles a sesies f debenﬂses § debentvhe % ck n ; iﬁansfesable B
deh‘,es) , ‘he B asd shall calse a , ¢ , es 1eg1sies ; be keIi f ihe h ldess f si\ch
debem’ues A A

Whese a® Ancalled ca 1ﬁa1 f. he C m, a@ is chasged, all, ess ns *aklng an’ s\bse y\en{
chasge heﬁe n shall ‘ake .he same a'\b]ec‘ i shch | §i¢ chasge and shall n N be enililed
B n ilce{ \he shaseh ldess § hes 156,{ b a1n 1 11)’ <& s\ch | §i § chasge.

“ A

MANAGING DIRECTORS, ETC.

The B asd ma fs m iime{ iime a, ini a® ne § m e f Ls b & { ihe ffice f
Managing Duec, & ] 1n, Managing Dueci §, De, .U Managing Dljecb ] hes Exeo\iiﬁe
Dueci § and/ ¢ s’kch hes ffice in {he managemeni f he b’\smess f he C m, anf as i{
ma decide f ¢ sh\ch, eu d and A, n shch es‘ms as i ‘hmks fi, and, '\( n shch . esms as .
Jem\nesatl n as li m93’ decide in acc sdance ¥ Lh B e-La* 96. ?

Ed Disec, ¢ 3, ined ( an ffice Andes B e-La* 111 hese f shall, b, Vih h A
l 3 i A

, sejidice i

cldim f & damages f ¢ bseach f ad ¢ ncsac f ses gice be{ een hlmself
and ihe Cm anY, be hablei be dismissed ¢ sem (ed iheJefJ m & ihe B asd.

37 .
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113. A Di:eci §oa, inied { an ffice ‘Andes BY e-La® 111 shall be a'\bjec‘ i he same

QT

,§ Gisi ns as {“‘3 iaii n, sesignaii n and fem al as ‘he ‘he\i DiJeci &s f he C m, an,

and he shall is fact and 1mmed1ate-]>’ cease h 1d sAch ffice if he shall cease “h 1d

he

ffice f Bueci § f & ap calse.

114. The B asd ma& f& m iime ; time enmh. ( and c¢ nfes A4 n a Managing Diﬁec{ §, ] int

Managing Disec{ §, De v’kﬁ

v

V

Managlng Duec‘ s ¢ E¥eoh T 1‘,e Dueci ¢ all ¢ aw f {he
ess f\he B asd kha1 li ma) hmk fli L f v1ded h& he eXescise f all | Vess B shch

Dmeci & shall be s::'kb]ecﬁi sh\ch seg'\latl ns and Jes{ucil ns as . he B asd ma fs m, 1mei

‘1me make and 1m se, and \he sald

Voeis ma a® .ime be ¥ i hdsa* n, feg ked ¢

wsied, b’\ n , efs n dealing in g ~d faLh and ¥ i "i n {1ce f sich ¥ {hdia al,

feg cail n vau.aul n shall be affec‘ed heseb)’

MANAGEMENT

115. (A) The managemen f. he bAsiness f . he C m an)’ shall be «es‘ed in he B asd ¥ hich,

(B)

v

in addiii n . .he ess and a'uh Jl‘les e X Jess-]}’ C nfeued ,’k n 1{ B hese

B e-La* s, ma eXesclise all shch, * eis and d™all s'\ch acs and Blngs as ma) be
eXescised J dne ¢a, ¢ edb he C m aw and ¥ hich ase n i heseb)’ U he
S aﬂ es eX sessl dlsecied § se Aued ; be eXescised ¢ d ne b)’ he C m, an in
gene&al mee&mg, b:'L a’\bjec ne‘,eiﬁhelessi ihe § isins f he S a{ﬂ .es and f{hese
B e-La* s and anY seg’klail ps fs m k1mei i1me made B he C m, aw in genesal
meeklng n ¢ belng inc nsmien{ Lh shch ¢ Jisi ns f, hese B)’ e- La D vlded heu
n Jegy'\latl n s made shall 1n.(,ahdate ad” 8108 ac f he B asd ¥ h1ch\* Ald hai,e
been (alid if shch Jegklal n had n ; been made

WL :\ Jej’\dice ; he genesal , ¥ ess ¢ nfessed B \heser B e-La’ s, ii is heseb

Jessb’ “declased ha‘ ‘he B asd shall haee ihe f11Ving, Vess:

“ g

i) ; glve aRl | efs n \he Jlgh £ il n f e Aising a a ﬁ“u'kse dzue heu an
all {meni shall Be madei h1m f a shase a:“, a ¢ a s’\ch Jemh'\m and n

s\ch ihes ieﬁms as ma be agseed; and

ii) ; gii‘,e:i an/ Diiieci §s, fficess & em, 1Y ees f. he C m, a® an 1nie‘iesi in a/

4

aaitio'\las bAsiness & iiansacil n i, aft ici, &1 n 1n .he | & flis chese f & in ihe
Senesal | fL f. he C m, adl ehhes in add‘m ngo in s'\bsﬁu'\l nfs a salad

§ heJ Iem'knesail n.

38.
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116.

117.

118.

119.

120.

MANAGERS

The B asd ma& f& m {imei i1me a , in, a genesal manages, manages § managess f ihe
bAsiness f . he C m aw and ma fi™ his ¢ heu Jenﬂne&am n elihes WYY fsalad s
c mmissi n s B c nfeumg he ugh‘{ . aJ\IC], ail nin., khe § fiis f, he Cman $B a
c mblnai1 n f\“ § m Je f hese m des and , a)’ he ¥ skmg ex enses [ a® f he
siaff fihe genefal manages, manage& § managess h ma& be em, 13ed & him s hem
"\, n . he bAsiness f .he C m aw . -

v b i "

The a, in,men{ f s\ch genesal manages, manages § managesis ma be f ¢ s,'\chf efi d as
he B a&d ma& decide and . he B asd m@& ¢ nfes A, nhim s hem all ¢ aw fih‘é . Voess
f\he B asd and sich ‘1i1e ¢ iles as i, mad hmk fi . A

The B atd md en es ini s\ch agreemen, ¢ agJeemeni v i,h aw si\ch genesal manages,
manages § manage:sv'\ n sich, jesms and ¢ ndii ns in all Jes ec.s as he B asd mad in 1is

abs ],“\e dlsueil n h1nk fL, inciiding a, v

es s sich geneial managei manages §
managess { 3. 1n{ an asslstalni manageJ § managess § {hes em, 13 ees v ha,s eges
Andes chem f Jﬁ‘{he .M, se fcading n he bAsiness f he C m, aw

A A

CHAIRMAN AND OTHER OFFICERS

The B asd shall as s n as, sac.icable f 1l v ing each annial genesal meeiing eleci ne f
i{s b & { he ffice fChaLiman f. he C m, a®’ and an hesi be . he De, :U Chaisman
f he C m a® and ma& f& m . 1mei i1me e‘leci § .hes” ise 3., inh ‘hed  fficess and
de‘esmlne \he esi d £V hich each f hem is ‘ h 1d ffice. The Chaisman ¢, in his
absence, ‘he De ,U Chaisman shall JCSIdC a mee;mgs f ihe B asd, h’Li if n  s\ch
Chauman § De ,'D Chaisman be elec&ed $a, 1nied & if & an meeiing ihe Chaisman
i De, ID Chauman isn Jeseni Lhm fige mlrﬂ es afies (he (ime 3, inced f ¢ h lding
\he same, ihe Dueci s sesen, shall ch se ne f \heu n'\mbes ; be Chaisman f sAch
meeslng All he & Jisi hs £ BYe-La* s 112, 113 and 114 shall mutatis mutandis a, ¥ i
a Duec‘ Is elec&ed § the:i ise 3, 1nied ; ad  ffice in acc sdance V 1,h ihe
4 <isi ns f his BY e-La* . N

h ]

PROCEEDINGS OF THE DIRECTORS

The B asd ma mee; ¢ geﬁhel fs he des, aich f bAsiness, adj Asn and he: ise segﬂlaie
1{s meeilngs and | ¢ ceedmgs as li {hmks“fl{ and ma deiesmlne he A sr'\m necessad f ¢
‘he ,Iansacil n f“b'\smess Unless {hes ise de‘e‘immed i“ Dlieciﬁs shall be a A &#im.

F s he A, se  f h1s B e-La¥ an al efnace Dueci § shall be ¢ :’\n{ed ina A ?ﬂm bA,,
n i\i th‘ana'mg h& an al.efna.e Duec‘ & 18 als a Dueci § §is an aliesnaie f'¢ mse {han

ne Dnieci §, he shall f¢ A &im  As ses ¢ ,’\nt as nd ne Diseci £A meeiing f ihe

. R “‘ .
B asd ¢ aW ¢ mmi ee ?ihe B afd ma& be held & means f shch \ele h ne, elecix nic
& het c mm'xnicad n faciliiies as , esmi. all , ess ns , as, 101 a.ing in® he meeslng i

c mm'\nlcaie Lh each hes slm'kl ane’Asl and 1nsianiane Ash and | as, 1c1, &1 n in s’kch

N N
a meeilng shall c nsﬁli,l‘e sesence 1n eis n a s\ch mee{mg.
& :

“
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121.

122.

123.

124.

125.

126.

A Dueci ¢ ma, and . he Secseias)’ shall, n\he se Aes, fa Di{ecf §, a aw iime sAmm n a
meeflng f he B aﬁd hich m# be held in as afg f\he sld | ¢ Gided hau n  shch
meeﬁlng shall be s’kmm’ned i be held ,l side he ieuili & in ¥ hich “he Head Offlce is f ¢
he ,1me being su’\ae 1‘ v'\‘ ‘he | 51 § a L8 i,al f he Dueci §s. N ‘1ce ihese f shall be

gli;:n{ each Duec{ § and al, eJna{e Dlseci & ClihGJ 1n“ X

Jlilng s B {ele h ne ¢ & iele
§ ielegﬁam & \he addsess f& m . \1mei i1me n t1f1¢:d he C m, ad B sfich Duieci § in
shch iheii mannes as ihe B atd mad fs m &imeﬁ {1me de‘eimlne A Dueci § abseni $
iniended i be abseni fs m he ‘euii & in © hich ‘he Head Office is f ¢ {he {1me being
siiy'\a{e rna) fe u’\es{ .he B aﬁd \ha{ nri1ces f B asd meeiings shall dAsing his absence be
seng in¥ nilng ; h1m & his lasi kn ¥ n addsess s a@ hes addsess giqen B him i ihe
C m, aR f ¢ ihis s, se, b'u s\ch n i1ces. need n i be glven an’ ecaslies ‘han n i1ces glven
{ Di?eci isngs absen{ and in he absence f aW si\ch se .’kes{ 1{ shall n i be necessad
{ gige n iice f aB asd meeilngti aw Dueci V'hois fts \he i1me being abseni fs m
sAch ieuii g. A Di:ec{ s m¥ Vaige n iice f anyf mee{ing eiihes ;f s[,“ecii‘,eb' §

fect s, ecii«eb’.
4

Q'\esii ns asising a a meeiing fihe B asd shall be decided & a maj Ji‘)’ f o (&% and
in case f an c‘:[.’kahiy f < (es ihe Chaisman shall hage a sec nd ¢ casing o e

A meeilng f. he B asd f ¢ \he \1me being a ¥ hich a A sim i is , sesen, shall be c m, e ent
{ © Xescise all § a f\he a'Lh Jlﬁles vV ess and dlscie{1 ns B’ & Andes hese B eLa' s

fs he 1me being ves‘ed in 1 e escmabde B he B asd genesald .

The B asd ma delegate aw f 1, . v eis ¢ C mmiﬁees c nsisiing f s\ch membes s
membess f i is b & and s\ch hes %eis ns as ‘he B asd hlnks fL, and 1‘ ma f§ m i1me
{ {ime feg ke sich delegail n ¢ Jev ke he a 1n{meni f and dischasge aw si\ch
C mmlﬁees el,hes Yhiy ¢ in , b, and enhes s i: [‘els ns L1\ ses, b\ el
c mmlﬁee s f smed shall in he eescise f he . e’ s deleg&ed ¢ nf Jm ; an
seghla,i ns ;ha, ma& fi m 1me* .ime be im, sed;'\ ni & .he B a&d
i i i i " “ b i

All acs d ne ¥ aw si\chc mmlﬁee in ¢ nf Jmlﬁ v 1 h s\ch Ieg'\laﬁl ns and in ﬁ\lfllmen{
f he, v’Lsz ses £ ¢ ¥ hich 1‘ is g, 1nied b,’k n ¢ heﬁ ise, shall have .he like f sce and
effeci as it d ne & he B asd, and he B asd shall hage , Vs, effeci as acs v nh he
¢ nseng f he C m, any in genesal mee,mg, { Jem'\nesaie \he membess f B asd f anY
s‘ec1a1 c mmlﬁee and chasge s\ch Jem’kne&an n ihe cﬂmeni ele‘enses fihe C mr“anY.
The meeiings and ceedings f aw’ siAch ¢ mmiﬁee c nsisiing f “L § m §e membess
shall be g .(,esned“by he ,§ isi ns hesein c n‘alned fs Iegll&mg he meeﬁlngs and
,§ ceedings f he B asd s “fas as .he same ase a llcabln \heﬁei and a&e n e laced &
an)’ Jeg'\lal ns 1m sed B \he B asd,,:’kss,"\an‘i Qe—La‘ 124. *

A
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127. All acs b na fide d ne & a@ mee,ing f he B asd ¢ B anw s'\ch < mmlﬁee & B oan
, efs n ac‘lng as a Dueci § shall, n iﬁ thﬁandlng h& 1‘ shall be af eV asds disc (,esed heu

.



(C) The Di:eci §s shall d\Y ¢ m ¥V Lh\he & Gisi ns f\he C m, anies AC{ in JegaJd
kee 1ng asegls‘e‘i f shaseh [dess and \he § dl\C‘l n and ﬂsmshmg fc, ies f §

X A
imcts f& m s’kch Jegls& ‘

(D) ArY Jegisi , inde®, min'\e b 'k, b k f acc .’Ln‘ ] hes b k se Aised W& ihes,e
giesenis ] he S aA (€8 ¢ be ke, i B & n behalf f he C m, aw mg’ be ke;i f:ithes
B making enis}es in b And b ks s B sec sding {hem in aW (hes mannei ¥ hich
shall inclide, i v'\ Jejv'kdlcei ‘he genesallf \hese f, sec §ding & means f
magneilc {a e, mlcs fllm c m,v’LeJ § a®l .hes n nmanial ¢ sem f sec ¢ding. In
aw case in' * hich b And b ks ase n . Ased, ihe DiJeci §s shall {ake ade .'\aﬂie
r“‘teca’\il ns f s glasding agains, fa151flcai1 n and f ¢ fac111{a‘1ng is disc & .

SECRETARY

131. The Secseiab’ shall be a , inied B {he B asd f ¢ sich (efm, s\ch Jem'mesaii n and
W



135.

136.

137.

f hem shall be dis, ensed ¥ nh s affi¥ed & s me meih d ¢« ¢ sem f mechanical
s1gn&;kﬁe hes han a'\ gha, th & md be unied khese noas s ecified in s\ch
ses }1‘1 n 1 halt s\ch cex 1f10aﬁes need n i be 51gned B oaw | , ©8 n.”

(C) The C m, a md hage a Seo'miles Seal f s Ase f s sealing ces, 1flcaies f & shases &

hes seo‘tﬁmes isshed B he C m, a®’ and n ugnai.’he f agy Dlseci &, ffices ¢
{hes , e n and n mechamcal Je ht d';c{1 n heJe f shall be Jeq::v'med n aw sich
ces\lflc&es § \he& d ohmen, and 38 sAch ces\lflca{es § khes d o\men{{ ¥ hich
s\ch Seokniles Seal is affi¥ed shall be alid and deemed hage been sealed and
e eo“\ ed ¥ 1,h he ak‘h 519 f \he B asd n ﬁ' thiandlng ‘he absence f aW' s\ch
mgnau'ue s mechanlcal de, & d’\cil n as af Jesald The B asd ma B ses ],'\{i n
de‘exmlne hai khe affiX ail nof Seo’Lsnles Seal n cesiific&es f ¢ shastes ¢ {heJ
seo’miles 1sﬂed B he C m ag be dls ensed ¥ Lh s be affi¥ed & [,Jiniing ihe
image f. he Seohnles Seal 1 shch ces 1f1ca‘es N

All ch;::y'\es § miss & n (s diaf s, bills fe change and \hes neg iiable insisy’kmenis

and allJeceL {s fé&mnds, a1d the C m aw’ shall be signed, dsa* n, acce, ied end ssed

§ hes isee eo'ued as he case ma be, th sAch mannes as he B asd shall fs m\lme

t1me B ses ].’1‘1 n de{esmlne The C m, aR' ’s banking acc .’kn,s shall be ke, i v nh sch

bankes ¢ bankess as he B asd shall fi nl, ‘1mei t1me de,esmlne Ay

(A) The B atd ma& fi m iimei iime and & an/ iime B , Ve f &g &ne Andes . he
Seal, a , in{ aR ¢ m, an' , fism jA ess n § ap f],'\cd’kaulng b & f ess ns, ¥ he‘hes
n mlnaied duec,-])’ s Indisec.d B “he B asd, ( be ihe s snd  § a, snd s {
Cma fs a’kch s ses and ¥ ih shch | ¢ ess, a“\h 11i1es and dlscseﬁl ns (n
excee'ding h se i;es:'ediln s e¥escisable & he B asd. '\ndes hese B e-La* s) and f
sh\ch | esi d and a'kb]ec‘ i shch ¢ nd1*1 ns as li ma h1nk f1,, and aw shch, Yes f
&g Jné m@ c niam s’kch S} ns £ {he § {ec{1 n and C ngenience f efs ns
dealmg lih ar’ s\ch & JnB as he B asd md ‘hmk f1{, and ma als a’k h sise an

sh\ch a,. sn& . s\b-delega.e all s a f .he, “ess, a\h siies and dlscsen ns
il { i [ S i {

.
1}
§

.(,esied in him.

(B) The C m ap’ ma, “Jnlng.ﬁndes ns Seal, em, Voes an , efs 1, ei{hes genesalll ¢
in ses, ec* faw s e01f1ed maes, as 1is g ine Y exeo\ie“‘deeds and insiﬁy'kmenis n
1is behalf and en{es 1ni C nfacs and sign \he same n iis behalf and eed deed
signed B s'\ch g ing n behalf f \he C m, aw and /Andes his seal shall bind he
C m, aw' and hai,e he same effec‘ as if i i v eshndes he Seal.

The B asd ma esﬁabhsh al ¢ mmlrees segi nal ¢ 1 cal b asds ¢ agenmes f & managing

any f\he affans f, he C m aw, enhes in he Relevan‘ Teun & s else* hese, and ma

3., in, aW | ess ns . be membels f a'\ch c mmlﬁees iegl nal ¢ 1 cal b asds ¢

agéncies and m@’ fi* kheu semAinesa,i n, and ma delegaiei af ¢ mmlﬁee segi nal ¢

I cal b asd ¢ agen ard  f he ¥ ess, a’\ih §i.ies and ‘dlscseil ns ves*ed in he B asd

( hes han li , Voess . make calls and f erli shases), ¥ lihi Vs ; s“\b delegaie and

maY a'\h sise he membess f aw segi nal § 1 cal b asd Taw f ihem ( fill any

43 .
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138.

139.

Jacancies \hesein and . ( agn iv iihaanding aw s\ch qacancies, and aw' shch 3, inﬁmen{

§ delegai1 n ma& be A n s\ch (efms and a'\bjec‘ i shch ¢ ndiii ns as \he Basd ma
‘hmk f1,, and he B asd'm& sem L ay  efsns a, 1n,edv and ma annhl & ad anf
s\ch delegem n bk n , eésn deahng g d faf‘h and ¥ i "i n {1ce f an sh\ch
ann,’klmeni g i,auam n shaIl be affec‘ed heseb)’

The B asd ma es{ablish and mainiain &, 8 alse ‘he esiablishmeni and mainienance f aw
c n‘sib'\ & §n n-c nﬁsib’k &, ensi n 3 s\ e:ann'\ail n fAnds f ¢  he benefh f, & gige
s o'kse he giging f d nem s, gsaqh&les,, ensi ns, all ¥ ances § em ],"\men{si , an

esS ns ¥ h ase ¢ ¢

, efe a anY i1me in \he em IR} men, & sef gce f the Cmaw, § f
aw oc m, anY ¥ hich is a sAbsidiad f \he C mZ aw, & is allied s ass cia‘f;a v iih {he
Cm aw” ¢ Lh ai¥ shch shbsidiad ¢ m, ad/, SV hoare §Voese a aw (ime disec; ¢s ¢

fficdss f \he Cm al ¢ f aw shch® hej c m ad as af Jesaid and ihe s, Ases,

Vg ¥ s, Vg ¥ ess, fmilies and deI endanis f aw a'xch ess ns. The B asd ma als

es{ablish and s\bsidise ¢ s'\bscsib"e{ any msiu'm ns, ‘ass ciai ns, ciAbs & f\nds
calo’\lated i be f ¢ ihe benefii f s i ad gance he 1nie£esis and ¥ ell-being f he
C m, a® ¢ f ag sich the:i c m aw as af Jesald & faw si\ch , s s as af jesald
and ma& make , & mencs f & & ¥ adds (he inshsance fad sich, efs 'ns as af sesaid, and
s\bsceibe s g’ka‘tan‘ee m né& f U chaJLable § beneg leni bjecis“‘ ¢ £ an exhibiii n $
fs an ;,'\bhc, genesal ¢ .’\seﬂrl bJeci. The B asd ma d aw f ihe ma efs af sesaid,
ei{hes al’ne & in c nj’\nc{i n v iih ar’ s\ch hes ¢ m aw as af sesaid. AW Diﬁec{ $
h lding a® s\ch em 13 men, & ffice shall be enildled  asici ae in and Jeiain f ¢ his

' . . . e *
¥ beneﬁi ap sh\ch'd nai n, gﬁat,“ue’ ,,ensi n, all * ance ¢ em“]&men{.
A}

AUTHENTICATION OF DOCUMENTS

A Diseci U ihe Secseias)’ J heJ a'Lh sised ffices f . he C m, a shall hage, Vs
; a’\iheniicaie art d o'\menis affecilng ‘he c ns iﬂ\l n f he C m, aw and® a®y

‘.



140. (A)

(B)

CAPITALISATION OF RESERVES

The C m, a in genesal mee{mg mad , A nthe fec mmenda{i n f\he B atd, ses 1
{ ca 1iahse aw , ase fhe C m aw D seserges (inchihding adf ¢ ngibled shs, s
acc v'\fl{ and als “inclAding a® Shase Jemf.'\n} acc An. ¢ ches Andissibi able
sesef e, b\i s'kbjeci . he & Jisions fihe la¥ Lh Iegasd ,’Lmeahsed J flis) §
r’\ndi‘,idt?d [,{‘J fi{s n J%.’med fs i e, & men; § & <isi n f {he dlvldend n an
shases ¥ i{h a Jefesenilal ughﬁ { digdend, and acc sdingl h& s\ch | as, be
s\b-digided am ngs‘ ;he shareh lder in shch | ¢, j‘i n as ma be a § ved B (he
B asd, v he hes | ¢ «ta,ai all shaseh ldess & ihes e, nc nd1{1 nthai {he same be
n ., aid in cash b\ be a , lied elihei in § ; asds | & ing v'\ aw am v'\n{s fs {he
{1me'bemg An, aid n a Shases held & s'kch shaseh Ide:s ses ecfl‘,e-]} , & ing A
in fAll AnissAed shases s debendhes § hes seo’ulfles f. he ¢ m, agf ; be all .;ed
and dlsiub’k‘ed ciedlied as ﬁ’\l-]}' raid { and am ngs s’kch shafeh ldeu 111 a'xch
5, sii nas ma bea & ed B he B a¢d as af Jesald § aJ-B' in ne“ & and
:“as{l' in(he (hes, ¢ vlded ha f ¢ he s, se fhis BYe- La* a® am An; sanding

-t

;“ ihe csedit f a@’ shase Iemn'\m acc .'\nﬁ ma n-]>' be a , hed in he & ing .'\5‘ f
nissied shases (  be 1saied shaseh ldess f (he C o an as ﬁ'\ﬂb ,aid and
§ ided ﬁ’ks hes (ha, awy sAm siandmg ( (he ceedi f ;he shafe | semifm acc ,'Lm maf
“nd be a, hed 1n csed1,1ng as Al ald shaJeS f he same class as ha, fs m ¥ hich

r

{he xele‘,an{ shase :emﬂm as desidd.
Whenee# shch a ses ],’k i n as af sesaid shall hage been, assed he B a¢d shall make
all a , ¢ £1ai1 ns and a hcail ns f{he fesef es ¢ .'\ndl.(,lded 1 fLS ses 1ved{ be
ca Lal‘lseﬁ heﬁel@' and A1l all (men,s and isshes f fAlY , aid shases debeniv'ues §
hes seohmes and genesall shall d all acs and hmgs se Aised . i gige effeck
hesei F s the,,’ui se f giging effeci ; an ses ],'Ll n Andes hls B e-La* , ih
B asd ma se&.le p% d1ff10'\11) V¥ hich ma asise in Jegaid{ aca, Lahsaﬁl n issle as i ;
hinks fi,, and in, as,ioAlas ma dissegasd fsacil nal enihlemenis ' ¢ 9And \he samev'\A
sdV%nand ma)’l de‘esmlne heu cash , & men,s shall be made i a® shaseh ldess in
lieA f fsaci1 nal enililemenis § ,hai fJaCil ns f shch .alle as ihe B asd ma
de‘eimlne ma& be dissegasded in sdes ; adﬁs{ .he Jlghs f all a\t‘ies § ‘hat
fs aC{I nal enihlemenis shall be aggs eg&ed and s 1d and lhe benefli shaf] accs.’\e{ ihe
C m, an saihes ~han ; he shaseh lder ¢ ncesned. The B atd ma 3, 1ni ang
, ess n{ sign n behalf f he efs ns enililed{ shase in a ca i alisai' 1 isshe a
e ncsac fs all jmen; and s'\ch a m‘men‘ shall be effecﬁlve and binding v'\ n all
¢ ncesned, and ihe ¢ mfac, m ma) :“1‘ de 1 ihe acce, cance & shch, ess ns” f  he
shases, debeni.'ues § {hes seo\utles i be all “ed and dllebt‘ed . ihem

ses eciged in saisfaci n f  heis claims in ses ec. f he s\m s ca Lahsed
"\ b i { { W v T

45 .
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DIVIDENDS, CONTRIBUTED SURPLUS AND RESERVES

141. The C m, aw’ in genesal meeflng ma declase digidends in aw' olssend b’k‘ n digidends

shall eXcetd . he am v'\nﬁ sec mmended B {he B asd.

142. (A)

(B)

143. (A)

(B)

©

The B asd ma s\bjecf ; B e-La® 143 fi m iimei iime & ; he shaseh ldess
shch incesim dl‘,ldends as a ea\t’{ {he B asd . be ji\silfled B he sii n f (he
Cm, anY and, in aJ‘lo’UaJ hﬂ v L v'k Jej.’\dicei .he genesah)’ f 'he f seg ing),
if & S i1me \he “shase ca 1{al f. he C rn aw is d1v1ded 1ni d1ffeseni classes, ihe
B asd ma& |, & s\ch 1nieslm dl.(,ldends in Ies eci f {h se shases in ‘he ca, iial f ihe

C m, aw v Tnch ¢ nfes N ihe h ldess {hese f defessed ¢ n n- Jefesenﬁieil Jighﬁs as

¥ ell hs in ses, e f(h se shases ¥ hich ¢ nfes n (he h ldexs“lhese f  sefesen,ial

Jigh s ¥ i;h Jeg‘ﬁﬁd digidend and, J wded ha, he B a¢d acs b na flde he B asd
shall n 1no'u an}' ses, n51b11113 he h ldess f shases ¢ nfessing aw/ Aisefeience
f ¢ a damage (ha he? ma a’kffe: bY feas n f‘he & men; f an iniesim' digidend
n an’ shases havlng defessed § n n-, Jefesenflal £1gh 3.

The B astd ma& als | & halfJ easd ¢ a hes shﬁable 1n‘esvals . be se{bled B i{
any dlvldend“ hich ma)’ be , & able a a fi ed fae 1f he B asd is f he , ini n kha{
\he “‘3 flis ]’\silﬂ’ a)’ meni. ~
N dfvidend shall be declased ‘ & aid and n dlsmb'\ in fc nislb'\ ced shs, Is made
ihe&“ ise ihan in acc ¢dance ¥ Lh he S aﬂ es. N dlvldend shall be , aid hes
ihan ,’\i fr“‘i fiis agailable f ¢ dlsiub:\tl n A

Sv'kbjecf i he L8 vis,i ns f he C m, anies Ac+ (b’k i ,’L sej,'\dicei ,atagsa h
(A) f h1s B)’eLa ), ¥ hese an}’ asse;,‘b’\smess &8 eJJ’ 1sb .\gh B het m, an)
as fi m a, ag da‘e (\‘ he{he: s\ch da‘e be bef se* & afes he inc ¢ Jail n f° {he
Cm aw ). Ple ] fli s and | sses . he:e f as fi 'm s\ch da{e ma)’ a“he dlSCIeil n f\he
Dljeci ssinV B le «in, as_ be cauled\ segenie acc ,'\ni and (feaced f & all‘ e ses
as  § flis §1 sses f. he C m, aw , and be agailable f ¢ digdend acc sdingl . S"\'b]ec&
as af sesaid, if aw sha&es § SCOMI{IGS ase  Aschased olm digidend ¢ 1n‘e£esi, s'\ch
digidend ¢ 1nieses{ ma & he dlSC‘e‘I n f' he B asd be Jea*ed as segenie, and 1#
shall n ; be b11gat g ; caﬁ‘liahse \he same 3 aw/ “‘asi iheﬁe f

Sv’kbjecf i BY e-La¥ 143(D) all digidends and hes dlsfub'kl ns in ées ec{ f shases
in he C m, aw' shall be si&ed and dischasged, 1n he case f shases dén mln&ed in
H ng K ng *d llass, in H ng K ng d llass, and in he case f shases den mlnated in
UnLed S{a‘es d llass, in UnLed S aes d llass, | ¢ v1ded hai in he case f shases
den mm&ed in H ng K ng d llass, fhe B asd ‘ma detesmlne 1n khe case f am
dlstub\ A1 n ha{ shaseh ldess ma elecit Jeceli,e he same in Uniied S\aies d lass ¢
an \he& Q’Luend’ selec‘ed B he B asd, ¢ n‘,esn n be effec ed a shch sae f
e change as he B asd ma) de*e:mme
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144.

145.

146.

(D) If, in {he , ini n f, he B aid, any digidend ¢ khe: dlsi“lb‘kl n in fes eci f shases
§ an ‘heJ @ meni i be made & he C m, an { aw shaseh ldes’is f sAch a
small am ."\ni as . make , & meni i {ha, shaseh ldes in he Jelevan‘ alisend
im, Jacelcable & And\y ex, ensige eLhes fs ‘he C m, aw J {he shaxeh Ides ‘hen
shch dli,ldend ¢ (hes dlskub'\ in s {hes a)’ meni ha a (he disceeii n f (he
B asd, be , aid ¢ made in \he Qiuend’ f. he T u'\n, f. he Jelevan, shaseh ldes (as
1nd1ca{ed b§ he addsess f s\ch shaieh ldes n he Jegls es)

N {ice f ihe decla\taii n f an in{elim digidend shall be gigen W adi,esiisemeni in ihe
Relei,ami Teuii & and in s\ch {hes ieuii g {euii fies as ihe B asd md deieimine and

in sAch mannes as {he B asd shall deielmine.

N  digidend ¢ iheJ m n& s, & able n § in ses ec f a shase shall beas inieﬁesi as
agains; (he C m, as'. h h

Whene (e$ he B asd &he C m, aw in genesal meeelng has ses led h& a digidend be
. aid ¢ declajed, ,he B asd ma ﬁ‘ls hes ses 1€ ﬁh& s’kch digidend be salsfled‘ h IV sin
, axi B \he dls‘ub’k\l n f s ecific asseis f aw kind and in, ak; 1o’klax f, aid A, shases,
Jebenghses s ¢ auanﬁs . sibscsibe f ¢ sealsiies  f anf hes c m a®, ¢'in a®® ne ¢
m §e f s\ch Vs Lh A li :\ ffesing an ngh s shaﬁeh Ides s ; eleci ; seceige
sAch digidend in cash and ¥ hese anY d1ff10’\1i3 anses in segasd { he dlsdlbk‘i n ihe
B asd ma seﬁle .he same as i, .hinks e”, edleni, and in, akg io\las ma dlssegasd frac,i nal
encilemencs ¢ ¢ ,“\nd {he same A ¢ d%n, and m@ fi¥ he «lie f ¢ dls&ub'k in fs\ch
s, ecific assecs, a/ , as heJe f and ma& de,efmine ., hai cash , & men,s shall be madei
ad shaseh ldess A, n he f Ang f he wlle s fi Xed in Jdes{ ad]v'\s* he ughs f all
, aJ‘les and ma deiesmme h& fJaC{I nal en{Llemen{s shall be aggxeg&ed and s ld and . lhe
benefli shall achei .he C m aw Jeuhej han i \he shaﬁeh Idess ¢ ncesned, and ma
% ad  shch s ecific asse{s in {Msiees as ma) seem e edlen{ ; {he B asd and md
a, in. a® Ie\ts n sign aw §e v'\isi{e insixn’kmenis filansfes and \he& d o’kmeni n
béalf f ‘he“ efs ns en{Lled q“he digidend and sich a, “ 1nimen{ shall be effecfwe
Whese Je:y'usli , ,he B asd ma)’ a,,, in, an . eis n 51gn a c ndace n behalf f {he
, efs ns en{Lled ; ihe digidend and*sAch a, 1n‘menﬁ shall be effecblve The B asd ma
ses 1€ « hai n  s\ch asse;s shall be made a@llable § ,aidi shaseh ldess Lh segme&ed
addsesses in anf aﬁ\m'\las \eun g ie“li sies belng a \CSJL & &efsn, Jles“ hese in
{he absence f asegm‘:a.l n saemen §  hes s ecial f Jmah{ws ihis Ald s mlgh‘,
{he ‘ inin f he B aJd be Anla* fAl s im, Jacilcable and in sAch ey ihe nd
en{iilefneni f he shasch Idess af sesaid shall be i seceiqe cash | & men;s as af sesaid.
Shaseh ldess affecied as a 36&’\1{ f. he f seg 1ng senience shall n i he § be deemed be

a se, atae class f shaseh Idess f ¢ an)’ A se hais eges.

S,
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147. (A) Whene s he B asd ¢ he C m, an’ in genesal meeﬁmg has ses lved h& a digidend

be rald J declased n he shaJe ca, Lal f ‘he C m, aw , {he B a&d ma)’ ﬁ’u‘h
ses ‘Ive: °
ei. hes
i
i) ha{ sAch digidend be s&1sf1ed ‘h 1y s in, akg in he fem f an all {men; f

shases csedhed as filly , aldv’k n \he basis \ha+ .he sha:es s all i*ed shall be f

\he same class s classes as ihe class & classes alsead’ held B he all “ee

. $ v1ded ha, ﬁhe shaseh ldess en,Lled {heie{ Vil be enililed ele(:i ( feceige

sich dlvldend (s, asg ﬁheie f) in cash in lied f s\ch all (men. In s\ch case, ihe
£V ing, J wisi Ts shall a, ¥:

R

a) {he basis f aw s\ch all {men; shall be deieimined B ihe B aid;

b) .he B asd, afies de{eimining {he basis f all {men, shall gi¢e n { less ihan
v ,

v
acc sded ; hem and shall send ' lih s\ch n i1ce f Jms f elec{i n and
s eciff \he J cedhie ., be f 11 ¥ ed and he lace ai ¥ hich and he la‘esk

i
dzue and 1me W ¥ hich d\l ¢ m le,ed f ems f elecﬁl n m\s; be 1 dged in

eeks’ n ii(:e in “Ji{ing ( he shaseh lder f he 11gh f elec{i n

-

Jdes ; be effectl‘,e

c) he sigh felecii n ma be eXescised in fes, ec, f.heVhle s aﬁi f. h&
Iil n f he digidend in ses, ec £V hich“{he Jighi f elecil i has been

‘

Acc sded; and

d) he digidend ( ¢ h& aﬁi f, he dlvldend be satisfied B ihe all {men¢ f
shaJes as af iesa1d) “shall ni be . ¥ able in cash 'n shases in Jes{( ec
¥ hese f,,{he cash elecil n has n i Been dAV eXescised (,{he n n—elec‘ied
shates—) and in lie\ and in s&isfacii n iheJe f shases shall be all iied
csedLed as fAlY . aid /A ; he h ldess f the n n- elec{ed shases n ihe
basls f all {men; de{esmlned as af sesaid and f & sich A se he B asd
shall ca Lahse and a, ¥ ,'\i f an ,asi f he ,'mdlvlded § fL f lhe
C m an® & agl . “taw f. he C m an ’s sesef e acc y'\n,s (1nc],'Ld1ng
an s ec1a1 acc r'\n., c ndlb’k‘ed L1 s ace 'imi’ shase Jemﬂm acc v"\ni
and ca 1ial sedem, {1 n seses ¢ filnd ?1f he:e be aw s'\ch sesef(€)) as he
B asd ha de{esmlne a sAm e Aal . i he aggiegae n minal am ,'\ni f. he
shases ; be all “ed n s\ch qt;as1s and a ¥ he same in, & ing :\ in ﬁ'\ll
(he a ¢ siae nAmbes f shases f ¢ at . meni and d1s@1b’k{1 n’ ; and

“he &
am ng‘s{ e h 1dess f (he n n-eleced shases n sAch basis.
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ii) ihai shaseh ldess eniiiled { s\ch dlvldend\L ill be en‘liled‘ eleci ( feceige an
all {men, f shases c:ediied as Al . aldu’k in lieh f. he h'le ¢ s\ch , A f
(he digidend as (he Disec; ¢s ma  hink fi n ;he basis | lheu (he shases s all (ced
shall be fihe same class § classes as bhe class s classes f shases alsead’ held
B {he all ((c¢- In s’\ch case, ihe f 11V ing ,§ osi nsshalla I

v Sy

a) ihe basis f a® s\ch all jmen¢ shall be deieimined B ihe B aid;

b) “l;e B asd, afes de*esmlnlng he basis f all (men, shall gige n N less ihan
i ¥ eeks’ ilce in “Jl{lng i he shaseh ldes f {he Jighi f elec{i n
acc §ded i ihem and shall senc! i.h s\ch n .ice fems f elecii n and
s, ecid ihe 1‘1 cegi's&e ; be f 11 ¥ ed and ihe lace & ¥ hich and he la,iesi
déie and iimé B ¥ hich d\l ¢ m, le;ed f ¢ms i elecii n mis be 1 dged in

sdes ; be effeciive; "

c) ‘he sigh felec‘i n m& be eXescised in fes, eci f. he "hle s, akg f{h&
1{1 n f he digidend in ses ec £V hich® he ugh f CICC‘I b has been
acc sded; and h
d) he digidend ( ¢ *hat , a:i f he digidend in ées, ec £ ¥ hich a :ighi f
elecﬁ1 n has been acc’ “sded) shall n ¢ be & able n shases in des, ecy
¥ hese f ihe shase elec{1 n has been &\ ex‘eicmed (gihe elecied sha&Bs—')
and in lieh ihexte f shases shall be all “ed ciedi{ed as ALY . aid v'\z‘ ; {he
h ldess f (he eleced shases n (he basis f all men de‘esmi'ned as
af sesaid and f s s\ch . i, se he B asd shall ca, 1{ahse and a, ¥ .’\i f
a ,asi fihev'undlvlded 3 f1{s f(he C m awy % an , A £ 3 f (he
C m aw ’s seses £ acc ;'kn‘ (mc]:'\dmg ay s ecial acc® .’kni, c n{ub'\ .ed
s\s, s acc n,, shase | semﬂm acc ,’Lni and ca, 1‘a1jedem, (1 nseses e fi\nd
(1f “hese be a® shch Jeseive)) as he B asd m‘é de,eﬂmlne a s\m e ,'\al
‘he aggiegace n minal am An, f he shases . be all i\ed n sAch bE.l:SIS and
a , ¥ .he same in , & ing ,'\ in ﬁ'\ll he a , &  siae nimbes f shases f s
all® jmen and dlsinb\ in. “and am ngs* :he h Idess f, he elec;ed shases

n s\ch basis.

(B) The shases all Hed,ykia'\anii ‘he § Jisins f, asagja, h (A) f, hls BY e-La* shall
sank pari passu in all fes, eces 1:}1 he shases ﬁhen in" isshe sa.(,e nd as segasds
as ici, a.i n: N
~ “131
i) in the ielevani digidend ( ¢ ihe Jiighi ( feceige ¢ ; eleci i feceige an all men;
f shases in lied {hese f as af sesaid);
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ii) in amw hes dlsmbkl ns, b nises ¢ Jlgh s , aid, made, declased s ann /\nced
L8108 { fcC nﬁem, Iane Ash ¥ Lh he @' meni § declasatl n f he Jelevan‘

digidend; h -
Anless, ¢ n‘em, sane Asy ¥ lih lhe ann .’kncemen& B he B asd f li L& sal i
a, ny he J v151 ns f sib- asagsa h (i) § (i1) f asagsa, h (A) f hls B)eLa in
Je'laﬁl n he Jele‘,an dl‘,lc‘l'end 8% neem, fane rhb’ h LS ann .';ncemen{ f ihe

dls{ub'\l n b nis slgh s 1nqv'\es+1 n, {he B asd shall s em-ﬁ ‘h& \he shases{ be

all i‘ed,,"us:"\ani ; he s <isi ns f asagia h (A) f hls BY e-La“ shall sank f s

. 8% 101, &1 n in s\ch dlleb'ul n, b n'\s § ugh s.

(C) The B atd ma& d all acs and . \hings ¢ nsidesed necessad & e* edlen“ glve effeck
; any ca 1iahsail n ,'\sa’\an“ che & isi ns f, afagia h (A) °f, hls B e-La* \h
i, v e:t‘i .he B aJd make s’kch & qisi ns as {hé’ Qthnk fli in khe case f shases
bec mlng dlsﬁubkable 1n fJaCil ns (1ncﬂd1ng & Jisi ns* hesel, i Yhile sin, as,
fjaci1 nal en{Llemen{s ase aggﬁeg&ed and s 1d and \he ne, , § ceeds dlsdlb'k ed
h se en, {led § ase dissegasded 3 s Anded A s dVn v‘hexeb?’ he benefli f
fxaci1 nal enililemenﬁs accies ; ‘he C m, a®y Ja‘hes ‘han ; ihe shaseh ldess
¢ ncesned). The B atd ma a'\h fise an)’ Seis n i en{es 1ni n behalf f all
shaseh ldess 1nie3es&ed an  agieemen; nh he C m, aw & ding f ¢ siAch
ca i.alisa.i n and maess 1n01denia1 khesei and aﬂ ag&eemeni made s a\an“ sh\ch
a'\‘n 11,3' shall be effec‘1<e and binding n all ¢ ncesned. ~

(D) The C m, aR ma :’k( n the sec mmenda‘i n f he B ad & S ecm! Res ],'n,l n

ses I in“ies eci fad ne, a&\lo'\las d1v1dend f{he C m anw &ha‘i n i 1,hs andlng

he , & isi ns' f, asagsa, h (A) f, hls Be-Lat a digidend ma be sansﬁed h W in

he }‘im f an all® {men “f shases csedned as fi\ly . aid i\, Vi li ,'u ffeslng an Jlgh
shaseh ldeui elec

-t et et

(i seceige vhch dlvldend in Cash in'lieA f s’kch all jmen.

(E) The B aid ma n aW ccasi n de.esmine \ha{ £1gh s f elecii n and ihe all {men¢ f
shases Andes asagia h (A) f {hls B e-La* shall n i be made agailable ¢ made ;
a® shaseh 1d&s ¥ th segls‘esed addsesses in aw iesui & ¥ hese in \he absence f a
Jegls‘sail n saemen heJ s ecial f §mali.ies .he cuo'\lan n fan ffes f sh\ch
Jlgh\s felecil n he all iment f shases ¥ Ald s mlgh ber'knla fi\l, and in sAch
egeny (he & {si ns af sesaid shall be sead and c nsisv’\ed shbjec; [ sich

deielminaii n.

148. The B asd md, bef e sec mmending aw digidend, sei aside .'L‘ f {he ] ﬁi f ﬁhe

C m aW sAch s\ms as 1‘  hinks fL as afesef e ¢ sesesi,es hich shall, & ‘he dlSC“eﬁl n f
‘he B asd, be a , hcable fs mee{mg claims 'n ¢ hablhiles f he C m, an)' §
c nilngen(:les i £ J & ing ffad 1 an ca, nal O :‘u'\ahsmg dlvldends i fsay theﬁ
N, se ¢ ¥ hich he § f1{s f he Cm aﬂ’ ma& be s el a  lied, and , ending sich
& licai n md, s A he like dlscseil n, ehhes be em, 1.3’ ed in  he Blsiness f he C m, as
J‘he 1n<,es‘ed in a’\ch 1nvesbmen*s ( hes han shasds f . he Cm ad ) as he B asd a
f§ m ,ime , .ime ,hink fi,, and s ha, i shall n ., be necessas)’ h kee, a@’ inges. men, s
i (S i i S i i e S
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149.

150.

151.

152.

153.

154.

c ns‘u’kmg he feseie § fesei(es se alge dls{mci ft m ag hes m‘,es‘men{s f he
C m, an)' The B asd ma als ¥ 1,h\ lacmg ‘he same

s £ ¥ hich i m@ hink, shden, n
" b i { 4 S

; Jesesve casd &% ard an}’
dﬁs,slh\‘e v Yy f digidend.

Unless and i khe e ien¢ ‘ha‘ he Jlgh s ahached aw shases ¢ \he jerms f issle . ‘heﬁe f

hes ise , & gide, all dlvldends shall (as Iegaﬁds an’ shases n ; i\l | aid hs Agh ,'L bhe
‘eu d in Jes ec % hich {he digidend is ald) be a , ‘il ned and aid’, ¢ Ja{a acc Jdmg
{' .he am An’s , aid ¢ ceediced as, aid A " n.he shases dhsing an . sii' n ¢, &ins f
he esi d in Jes eci f ¥ hich he Hlvldend is , aid. F ¢ ihe u'u ses f hlS B)”e La n
am ,"in, aid n a'shase in ad.(,ance f calls shall*be {Jea,ed as | aid n, he shaﬁe

v

‘. .

r

(A) The B asd ma)’ Jeiain aw digidends ¢ ihes m n& s, 2 able n ¢ in seg ecc f a
shase A n ¥ hich (he C m adf has a lien, and maf ai‘ Y .he same in J“i asds
saelsfacel n f. he deb s, 11ab111{1es ¢ engagemen,s in ses ec‘ £V hich {he lien exisis.

A

(B) The B atd ma ded'\c‘ f& m an digidend ¢ b nAs & ablei ap shaseh Ides all

r

sAms fm n& (Gf an) ) JesenJ’ a)’ able & h1m{ .he' C m a®) 'n acc ,’kni f calls,

ins{ almenﬁs § hei

Am genesal meeiing sanc,i ning a digidend m& make a call n ihe shaseh Idess f sAch
am v'xni as ihe mee{ing fies, b'\i s iha‘ {he call 'n each shaseh ldes shall n ; e*ceed ihe
dividend: @ able . him, and s {hai ihe call shall be made , & able & ‘he same , \ime as ., he
digidend, “ind ihe digidend m& , if s assanged be{ een he ‘C m a® and he shaseh ldes
be se ff againsi ihe call.

A iJansfex f shases shall n { . ass khe ugh‘ i aw' digidend s b nhs declased ihese n

r

bef se he Jegls,satl n f, he Aansfes

If{‘z §m §e, efs ns a&esegls‘esed as j 1n{ h ldess f aw shase, aw ne fs'kch:‘e:s ns
ma  gie effecd'\al JCCCL i fj aR  digidends, 1nie51m digidends s b nises and {hes
m ne' s a)’ able in ses, eci f sAch shases.

Unless ihesw ise disecied & (he B ard, aWf digidend ¢ b n\s ma be, aid B che e ¢
v assang seni ~hs Agh he s\ ; he Jeglsiesed addsess f .he shaseh ldes enelﬁled &, in
case fj 1ni h Idess, i {he segls{esed addsess f . ha{ ne ¥ h se name s{ands fusi in ihe
:egisies in ses ec, f heJ 1nﬁ h lding ¢ ; s\ch, ess n and . s\ch addsess as he h ldes
§j 1n‘ h 1dels ma i \'Ililng duec‘ E‘.,es) che Ae ¢ V¥ assan, s sen shall be made
. @ rablei \he sdes f, he efs n . o h m li is se.hi, and lhe @ men; f ap sich che e
WV assanc shall e\iate as “a g d dﬁlscha\tge ¢ ihe Cm a ~ in fes, eci f he dlvld‘end
and/ ¢ b nis se‘sesenied ‘heseld/ , ni th‘andmg hau li ma shbse ,'\en‘-]) a eas hau he
same has been se len s hzu aw' end Jsemenb bhese n has been f sged.
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155.

156.

157.

158.

All digidends ¢ b nises Anclaimed f ¢ neJ eas afes haging been declased ma be
inges;ed hes ise made hse f & (he B asd f ‘he benefi, f (he C m, anf ,“\n;ll
clalmed and the C m, aw shall n, be c ns&l,ni‘ed a J,ls{ee in ses, e(:i ihese £, All d1.(,1dends
01 b nmhses Anclaimed f s si*Y eass af.es hagng been declased,” ¢ s:’\bjeci { °m liance

Lh he siles f aw Jelevan‘ % ck e“change and {he siles and seg,’klaii ns f ag" {heﬁ
c m e‘eni Jegy“\la o a’\ h 31,) s\ch sh ses esi d as ma& be deteimined B ihe B asd,

ma %e f sfeied B he B aJd and shallse‘,est he C m, aw .

i i
An ses ].'\i n declasing a digidend n shases f aWf class, ¥ heches a ses “ii n fhe
C m, a@ 1n genesal meeilng § ases ],\1 n f \he Disec, ss, ma)’ s, eciff _ha,  he same
shall'be & able ¢ madei he , ess r}s Jegls‘eied as he h ldes f shch shases & ¢ .he cl se
f b'\smess na aJ\IOUaJ d&e ni thiandlng ha{ li ma& be a dae  $i$ ; hau n
¥ hich (he ses ],'Ll nis assed and hesa’L n (he digidend ¢ hes dls*s"'b'ul n shall be
‘. a) able § made ; them in acc sdance v 1{h {heu fes ec‘lve h ldlngs s Jegls,esed b:'u
1, .’k , sejidice i he ugh s miex se in ses ec f s\ch digidend ¢ hes dlSJlbkl n
be{ een “he isansfes ss and {Jansfesees faw shch shases. The , & isi ns f h1s B)’ e- La
shall mutatls mutandis aE“-B’ i b nhses, ca, Lahsail n 153’\65 d1s{51b’\t1 ns f scalised
ca iial,i fiis & ffess J‘gsan{s made B he ke m, ad N \he shaseh ldess.

e =,

DISTRIBUTION OF REALISED CAPITAL PROFITS

The C m, a’ in genesal meeimg ma & an i1me and f& m \1mei iime fes e ihai an/
shs, TAs m nd s in he hands f ‘he C m, aw $e Iesenilng ca, ial ¢ fiis afising f& m
m 1 s feceiqed ¢ Jec sed in ses, eci s asising f& m he Jeahsa,l n fad ca 1ta1
asse;s f he Cm a@ & adf 1nvesimenis fe, Lesenﬁlng ihe same and n ; Je Aised f ¢ ihe
. & men J L8 v131 n fa fi%ed Jefesenilal digdend 1nsiead f being a, lied in he
,‘,'Lschase f an}’ kheﬁ ca 1ia1 asseis Sfs heJ ca, LaII ,’u ses be dls,‘ilbked am ngs; bhe
“sdinad shaseh ldess n{he f i1ng ha‘ he) Jece1‘,e e sime as ca, 1{al and in he shaxes
and | § | Jil ns in ¥ hich hé’ y'\ld have been en‘liled i Jecelve he same if li had been
dlsfiib“\ dd W Yy f dlvldend & Gided hau n shch ¢ flts as af sesaid shall be s
dlshub’\ ed \nless \heie shall femain in the hands f he t m, aw a shfficiend f the:i

asseis ; ans¥ es in fAll he Vhile f \he 11ab111i1es and , aldﬂ shaie ca 1‘a1 f ﬁhe

h) A “‘.

Cm a ¢ {he iime bemg
ANNUAL RETURNS

The B asd shall make ¢ calse . be made s\ch annAal s {hes Je{,“\sns & filings as ma be
“::'“jedi be made in acc sdance ¥ Lh {he S, aﬂ es.
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159.

160.

161.

162.

ACCOUNTS

The B asd shall calse isu'\e acc .'\nﬁ
. X ended W he Cm, aw , and he macess ih ses ec. f ¥ hich sAch secei, .8 and
e endli.’kse ake lace; And f. he , s , es,)’ asse;s, CJCdLS and 11ab111&1es f. he c* m an

{ be ket f {he shms f m n& seceiged and

ana fall  hes ma“ess se Aised & “he'S ankes § necessas) gige a J,’Le and fais v1e f
he s.a.e f.he C m anw {s affaiss and sh and eX lain i, s Jansacel ns.

[ . W i 4 i 4 i i {

The b ks f acc u’\n‘ shall be ke . a, .he Head Office ¢ a s\ch hes lace ¢, laces as
‘he B asd h1nks f1, and shall a¥W s be , en ( \he ins, ecil n f the Dlseci is S Gided
\ha. s\ch Jec ids as ase Js:u'med B he S a{'ﬁ es shall als “be ke (& he Regls,eied' Office.
N shaseh Ides (n ; being a Diseci §) ¢ hes ess n shall hage awy £1gh f ins, ectlng an
acc u’\n{ §b k sd c:'\meni f he C m, aﬁ excei as c nfessed b§ {he 3 a{ﬂ\es 3
sdesed B ac .’Lsi fcm e en, ﬂusdlcn n s a’kh sised B he B asd s \he C m ar in

genesal meeing. -

(A) The B asd shall fs m ‘ime{ iime ca'\sei be, ¢, afed and laid bef e he Cm, an/
N 1is annial genesal meeimg shch | & fi, and'l $% acc ,'\n{s balance shee‘s of A,
acc y\n‘s (if aw ) and Je«‘ §s as ase Je(,'used B he S aﬂ es. -
(B) Sv\bJeC‘ { . aagia h (C) bel v eed balance sheei f he C m, aw shall be signed
n behalf hi he B ad & i\: f he Duieci §s and a c ~ f e‘,ei) balance sheek
(inchiding e‘,es) d (J'\meni J%.’med W 1 . be c milsed {heieln § anne ed
he:e‘ ) and | ¢ fli and 1 ss acc v’\ni V hich is ; be laid Bef se he Cm, an/ & 1{5
ann’\al geneJaT meeilng, . geihes Lh ac ¥ f. he Duec{ §8’ se L and a ¢ -)' f. he
An’\dn §8’ s e shall n i less . hani en)’ - ne da)’ s bef se . he ci'a,e f. he meeblng be
sen ¢ eves) shaseh ldes f, and e‘,e‘é h Ides f debenivhes f, ‘he Cm, anY and
e ‘hes efs n eninled feceige n Lices f genesal meeimgs f he ¢ m, awy

-

Andes  he | ¢° wsi ns f he C m, anies Ac‘ § ‘hese BeLa s, ¢ vlded hau hls
B e-La* silall n { fe ,'me ac J’ o f \h se d oﬂmenis ; be seni i an ess n f
¥ h se addsess  he C.:m a is n', a* ase s ( m e \han ne f‘hej 1n‘ h Idess f
aw shases debenu’kses b'\ aw shaseh ldes ¢ h ldes fdebenﬂses i v h mac J
f, h se d okmenis has n ¢ been seng shall be entliled i feceige a c J’ fiee f chasge
n a hcail n a he Head Office ¢ {he Reglsisan n Office. If all s 3 f{he shases
§ debemhes f he C m, aw shall f ¢ ‘he 41me being be ¢ nh he c nseni f ihe
C m, an ) l1s‘ed J deal{ ih n a si ck e change, ‘he‘ie shall be f &% asded . { ihe
3,4 :Ilme fflces f si\ch % ck e*change sich n'\mbes fc . ies f s\ch d oﬁmen{s
as a" f s {he {1me being be Ji’r'medr'\ndes 1is Jeg'\laﬁl ns & [“Jactice.
(C) The C m, en)' ma send s\mmasi edrfinancial sigemens shateh ldess f ihe
C m, aw % h  hage, in acc s¢dance V ih (he Scades and aw 3, licable sles
sescflbed B The S ck E change f H ng K ng lehed c nsen,ed “nd elecﬁed
Jece1<,e sAmmasi &d f1nan01al s &emencs 1nsiead f he ﬁ'Lll f1nan01al s{a,iemenﬁ The
sAmmasi 8d financial s g emen;s m'\si be acc m, an1ed B an a’\d1{ &’ de, & and

‘. A}
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A, endi* 3,
e asa 17
.

(D)

163. (A)

(B)

©

n {1ce inf ¢ming . he shaseh ldes h ¥ i ‘1.15’ he C m aw \ha+ he elec,si feceige
{he k1l f1nan01al s aemens. The s“\mmail Ed finantial saemencs, n t1ce and
a'\di{ §’s se & m'\si be seng n ¢ less ihan t' eni) - ne d& s bef se ihe genesal meeting

. .h se sha¥eh ldess cha, ¢ nsen.ed and elec,ed , seceige (he sAmmasi ®d financial
i A i iR i
s

,.93 -t

.a.emen.,s.
i i

Sv’\bjec“ Secﬁl n 88 f, he C m, anies Ac‘, .he C m, aw shall send he i\ll financial
sbabemen{s { a shaseh ldes Lhm se¢en da) s fsecel { f ‘he shaseh Ides’s elecil n

il
: R
{ deceige ihe fill financial siaiemen{s ‘

AUDITORS

Ali\dh &s shall be a , inied and khe (esms. and .en\se f s\ch aH iniment and \heij
d’k{1es N all 1mes Jeg'xl&ed in acc sdance v ih {he §ogisins f ﬁe C m“ames Ac*
The C m, ag shall a each annAal genesal mee‘lng, B Osdinad Res ]n’ul n a, in{
ne § mYse fisms f a'\dl, i h Id ffice y'\n,ll ihe c nclhsi n f he ne* ( annial
genesal mee&ng, b’h if an a, 1nimen{ is n{ made, \he A.'\d1‘ §s 1n ffice shall
C n{m'\e in ffice ,’knill a s’kccess § is a , ‘inced. A Diseci &, ffices s eml 1dee
he C m aRl s fap flis sAbsidiasies ™’ a, asnes, ffices & em, 13 ee fa s\ch
Dlseci Y ffices s em, 1 ee shall n i be ca efble f being a , in{éd A.’kdii s f ihe
Cmaw.N | eisn m¥ be a, 1n‘ed as . he & an, A,'kdh v‘mless he is inde, endenﬁ
f\he C m, ai¥ . The B asd m3" fill a cashal gacand in (he  ffice fA,'\dL §s, b’h
V hile aw s\ch «acand ¢ nim'\es che shegiging ¢ ¢ n{mhng A,'\dL §s (if arb’) ma)’
ac, and .he Jem’kneﬁ&1 n fﬁhe A,’kdli iss a, m*ed fill aw cahal @cand’ ma
be fi%ed & khe B aJd S"\bjec{ ; khe ie .’\uemeni f\he Jelevani % ck e*change and
hese B e-La* s, an a’\dli , 1nied 1;ndeﬁ hls B e-La* i fill aw cahsal acand
shall h 1d ffice ﬂn{ll ‘he nef TV ing anrﬂal genesal mee{mg f {he C m aw and
s\ch a, 1n{men‘ shall be a, 1 «d v \he sha:eh Idess and & sAch semAnefai n .
be deiesmlned in acc sdance ¥ Lh hlS BY e-La* 163(B) and , he Llsilng Riles. S"\bjec&
as hes ise ‘J <ded B he C m anies AC{’ ihe Jem\nesai1 n f he A,'\dl, §s shall
be f1 Yed ® ¥ n \he a’k h u,)’ T ‘he C m ar in {he annal genesal meeﬁmg B
Osdina® Res ],'\1 n, exce . iha{ in an ,as\lo'klas J eas ﬁhe C m aw in gene&al
mee*lng ma deleg&e he fi ing f s\ch Jem"\nesail n lhe B asd. °

The shaseh ldels ma , & aw genesal meeiing, ¢ ngened and held in acc deance‘L iih
hese B e-La' s, sem <« ¢ he a'\dL ¢ B ades ]n'ul n, assed B & leasi i\‘ - hisds  f
he v {8 cax B shch shaJeh ldess as, being eni {led§ d s, ¢ i€ in , ess n B
dU’ a'uh sised c ¢, Ja‘e ie sesenﬁaﬁlve 5, % hese , s Yies ase all ¥ ed, B ¥ ¥ a a

genesal meeﬁmg a a +1me Bef se . he ex Liail n }‘hls jefm f ffice.
R
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164. The A;'\di‘ §s shall hage a sigh f access & all iimes i {he b ks and acc v'\n{s and

165.

166.

167.

< rhchess f (he C m a@’ and shall be encicled ¢ Jfé.\iie fi ' m (he Difec; ¢s and fficess f
‘he C m, anY shch inf Jmail n as ma be necessa&)’ f & . he . esf §mance f his ¢ iheij
d'\ ies, and he Ap“\dn &3 shall make a se, i he shaseh 1des$ n \he acc u’knis e*amined
B hem and n e‘,es) balance sheei, ¢ ns hdaied balance sheei and ¢ ns lida.ed, s fli and
1 ss acc ,'\ni 1niended { be laid bef se he C m aw in he anni\al genesal meeflng dising
{heu {enhe f ffice as Je:l'u&ed B he S a{v\ ces.”

A, efs n hes han he se{mng A,'kdn &8 shall n i be ca able f being a in{ed A.’\dii §s
2n annlal genesal meeimg Anless n t1ce f an 1n{eni1 n. n m1naKe tha‘ , S8 I ¢ ihe
ffice f A,'\dli §s has been gien ; {he Cm adl n ; less han f :M een da’s bef se he
anni\al genesal meeiing, and ‘he C m, a® shdll send a ¢ -)’ f an)' shch n {1ce ; ihe
Jeimng A,'Ldl, §s and shall gige n blce ‘he&e f he shaseh Tdess n { less han seven da' s
bef se he ann'\al genesal mee.lng 4 v1ded ha‘ {he ab e se v'memenis ma)’ be ¥ aiged B
n i1ce 1n‘f Jnmg B he seﬁmng A,'\dn i8¢« ‘he Secseﬁa‘é’ & v1ded ha if afes an {1ce f
he inienil neon mlnaie A,'\dli £s has been s glven an ann’\al genesal meeilng is called
f §a daﬁe f N een d&¥ s & less afes {hai n i1ce has been gigen, the n ilce, i h Agh n i
glven ih1n he i1n1e se \ised W hls B e-La" , shall be deemed ., ; hage been ¢ . esd
gigen I & ‘he .M ses ;hese f and \he n i1ce i be sen, ¢ gigen B he C m an)’ “ma¥f
1nsiead f belng seni § gi@n“ iihin ihe iime se Aised & hls §qisin be seng $ gigen &

{he same i1me as ihe n {ice f {he ann\al genes’e‘d meeiing

S"\bjec‘ i he «sins f he C m, anies AC{’ all acs d ne B an , efs n aciing as
An'\dn Js shall s segasds all efs ns deahng ing d falﬁh ih he C M aw, be «lid,

{hs‘andmg hat ‘hese ¥ as™s me defeci in {heu a, 1nfmeni U *hai hy Voese a he
flme f .heis a, inmen, n, Aalified fs a, “hmen a'\bse Aen &Y became
LB o b e b ' L4 e b ' « '
d1::,\ahf1ed. ‘ ' -

NOTICES

(A) (1) Ex‘ce,iv‘hese ihes ise e* ' sessl siaied a@) n .ice ¢ d ol'kmenH be gli,enﬁ

¢ B law | ess n, Aislan i‘ .hese BY e-la* s shall be in ¥ 11i1ng LA \he exﬁen{

esmi“ed B he S au’hes and any a licable siles | sescsibed & The S{ ck
Exchange f H ng K ng lened fs m \Imei t1me and s\bJecf i his B e-la¥,

c nialned in an elecii nic ¢ mm';nlcail n. An i1ce calling a meeflng f {he

v

Dueci §¢s need n i be in Jnlng

(2) A¥ n (ice ¢ d cy'\meni ( be gigen (¢ B aw | eis n ,'us'\anﬁ { ihese

B e-la* s mad be sesqed noo§ delivesed ay shasch ldes ™ f he C m, anY
eiihes , efs nall ¢ B sending L ‘hs ,'\gh he . % in a , §¢, a1d engel | §
Ja ef addﬁessed s\ch shaseh ldeJ & hls Jegmiesed addfess as a, eaung in
he Jegls‘es - lea‘,lng Loac ha{ addsess adeessed{ ihe shaieh 1def™s & an
“snmg B ‘he shaseh ldes ¢ ncesned ¢ ( he: han

;hes means a'\\h sised in
,’\bllshlng li Ve f ad (e, 1semeni in & leasi ne

shaje ce‘txlflca{es) B

English langhage ne\La 3 es and ne Chinese langy'\age net s 4 ef cuo'\latlng
Y . e
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168.

169.

genesald in he H ng K ng. In case f 1n‘ h ldess f a shase, all n iices shall
be glveni heu ne f. \he] 1ni h ldess ¥ h se name s{ands fiss, in \he Jeglsi

and n tice s g1ven shall be s:"\ffleleni i1ce i all heJ 1n{ h ldess. \»ﬁ,h ,'L‘
11m1{1ng ‘he genesah,y f. he f seg ing b’\ s;’\bjeci ¢ he S{aﬂ .es and an Mles
sescubed B The S ck E change f H ng K ng lened fs m ilme{ i1me a
n i1ce ¢« d (J"\meni ma be sesed ¢ deligesed b)' he C m any i an
shaseh ldes B elecﬁs nic means ; shch addsess as ma fs m i1me ; {ime be
a'\h sised B \he shaseh ldes ¢ ncesned ¢ B  /\blishing 14 nav ebsi{e and

4145’ ing . he shaseh ldes ¢ ncesned heu L has bedn s u'kbhshed.

(3) AR sich n *1ce £ d o’kmenb ma be sesed ¢ deligesed & he Cm an W
Jefesencei he Jeglskes as L s‘ands & an {1me noom e han f1f een da 3 bef se
he dzue sesi,lce J dehveé N change in he ieglstes af\eﬁ \hat i1me shall
1n‘,ahda{e ha{ sefgice & deliged . Whese an n iice ¢ d o'xmen{ is sesved §
dell‘,esed aR' | efs n in ses, eci f a shase in acc sdance ¥ nh hese B e-la¥ s,
n ,eés n deslvlng any {Lle h 1nie41esi in hau shase shall be enbnled an
ﬁ’u hes sef gice ¢ delied f\hai n i1ce § d o'kmen{

(B) (1) A® n {ice ¢ d okmen{ se .’Lued‘ be sen, . & sesed ,'\ n he C m aw', &

ii
N nad ffices f, he C m a , ma be sen, ¢ selﬂed B lea‘,lng .he Same ¢
se‘nding i { hs Agh he % T a ,%¢ aid engel , e ¢ Vs , es addﬁessed{ ihe
Cmaw s, s'\ch fflcei a (he Head Office ¢ Regls‘esed Office.
R

(2) The B aid ma& fs m ﬁimei .ime s eciff .he f ¢m and mannes in ¥ hich a n iice
ma be gien ; {he C m, ay B elecﬁi nic means, inclAding ne § m se
addsesses f & .he secei , f ah elec.é nic ¢ mm'\nicaii n, and ma , sescéibe sAch

,§ cedl\ses as hé hlnk fL f ¢ esid ing he a'uhen‘lcl) § iniegii{)’ f an sh\ch
e'lecA nic ¢ mm’\nlcatl n Al n i1ce ma) be glven ; {he Cm aw W

=,

elecix nic means nd if i i is gigen in acc sdance ¥ Lh he fe .’hlemenis S ecified
«
B the B asd. . A

AW shaieh ldes ¥ h se Jegls‘eied addsess is :’\ side he Rele‘,an‘ Teu1i & ma n ‘15’ {he
C m, a® in “Jnlng f an addsess in he Relevan‘ Teuh g v hich f ¢ {he .’ks se f
sesvlce fn t1ce shall be deemed . ( be hls Jegls*esed addsess Whese he segmesed Addsess
f he shaseh Ides is ﬂ side he Rele‘,an‘ Teun g, ‘1ce if glven ht Agh he . % shall
be seni B e aid aumall le“

. s

AR n iice § {hes d o’\meni, if seng B mail, | s.age, Je aid, shall be deemed hage

\heen seiged ¢ deligesed n (he d& f 11V ing (ha 1 “hich (he lees, eni,el e, ¢
fa, e C nialnlng .he same 1s 'i‘i 1ni {he T In ,J <ing shch sesice li shall be
n’\fﬁcleni ( f g hau he le“es en‘,el e ‘”ﬁa es ¢ ntalnlng \he n t1ce ¢ d cﬂxment
Voas 4 esd add@essed and ﬂ in, . he - % as Je “aid mail. A® n {ice s d c,’kmeni n ¢
sen; B ,' s b lef, & (he C m, af & he addsdss® f a shaseh Ides n (ed n (he segises
shall be deemed have been ses«ed 3 deh«eﬁed n he da ii Vass lef\ AnY n t1ce §

d oﬂmeni, if seni B elecis nic means (inck\ding thJi Agh an Jielei,alni o siem), shall be

56 .
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170.

171.

172.

173.

174.

deemed i be hage been gigen n he do fu‘ ing . hat n ¥ hich ihe elecis nic
c mm’\nicaii n¥ ;
¢ deligesed & he Cm ag B adf the:i means a’k{h sised in ¥ Ji{ing B he shaseh ldes

¢ ncesned shall be deemed ; hage been sesved hen he C m a’ has cauled A, . he
i

as seng B ¢ n behalf f, he C m ad. Ad n .ice ¢ d oﬁmen{ ses ed

acil n i, has been a’Lh used ,ake fs ihai ,,M se AR n {1ce § \hes d o'kmen{
,y\bllshed bY Yy of adves 1sement in he Ne¥ s, a, &s & in an a, mied ne' s aef §
A RVRY

h sied nav ebsLe shall be deemed{ ha‘,e been se‘i‘,ed § deh‘,esed n {he day li as s
“Ablished ¢, s{ed

R

A ‘.

An iice ma be gien B he C m, aw i the efis' n eniiﬁledt a shase in ¢ nse Aence f
he de&h men{al dis Jdes § bankﬂ {d f a sfaseh Ides B sending 1‘ ~he Agh }he % in
a ie, a1d engel, e “Ja es addseksed . him B name, ¢ & khe tLle fse Jeseniad«e
fkhe deceased, iJu'\sﬁee f\he bankeh, ¢ § B aw like descsl, 1 n, a ¢ .he adeess if any,
sh, lied f & he As, se B \he efs n clalmmg{ be s en.Lled § (v'\nill s\ch an addsess
has 'been ] a'\ ‘llea) B glvmg he n i1ce in a® mannes 1n ¥ hich he same mlgh hage
been gigen if he deach, men;al dlS sdes ¢ bankj:'\ﬁkd had n ¢ Coiued

AY  essnVh W esal n flab isamsfes § hei means h&s eves shall bec me
enililed an/ shase shall be bAnd B eed n (ice 1n ses, ec{ f s'\ch shase ¥ hich | si ¢ ;
his name and addsess being eniesed n \he ﬁegls{ shall have been dA\Y gi«eni ihe ;‘e‘is n

fe m¥h m he desiges his (i.le . shch shase.
[

AR n iice s d Q’\men{ deligesed ¢ seni B , Sii , & lef ai .he iegis{esed addsess f,
aw’ shaseh ldes in , Asslance f. hese _sesen, s, shall n ,“ 1,hs*and1ng haﬁ s\ch shaseh ldes
be hen deceased < banklv“\ g and he'hei §n i ihe C m, an}’ has n {1ce f his c}eaih §
bankM d’ be deemed\ have been d'LD’ ses (ed in des eci f an Jegisiesed shases ¥ he{hex
held s‘le-])’ § 1nJ’ 1,h \hej , eis ns B sich shafeh ldes ,'\niil s me \heﬁ , efs n be
Jegls‘eied in his s&ead as ihe h 1d3 s j 1n‘ h ldes ihese f, and sh\ch ses 4ice shall f ¢ all
‘vit! ses f, hese Jesenis be deemed a a'\fflclen{ sesgice fshchn ice ¢d o'\meni n his
, “ess’ nal ‘e, Jesenﬁahves and all | ess ns (if an' ) j 1ni-]> 1nieses‘ed“ i;h him in a® s\ch

-
Shases.

The signai.’hrei a’ n {icei be giqen & he C m a ma& beV uﬁen § unﬁed

“

INFORMATION

N shaseh Ides (n ; being a Dijecﬁ &) shall be en‘ieled J;::.'\iﬁe disc‘i,es)’ f & aw
inf Imaii n fes ec{ing an de‘ail f he C m, aw s Aadlng § an ma“el ¥ hich is § m&
be in he neu’Lse fa Aade secie,, s‘eﬁ’ fﬁiade § secsei J$ cess ¥ hich ma/ Jelae{ {he
c nd,"\ci f he b’ksmess f he C m an/ v hich in he , Ynin f ‘he B asd 1‘ Vil be
ine X edlen{ 1n he 1nie£esis f he shasch ldess f he CH m any i © mm\nica{e i ihe

v'\bllc

‘
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A, endi* 3,

e asa 21

o

175.

176.

177.

178.

WINDING UP

Ases I\in ,hax .he C ' m aw be ¥ AndA B .he CAs, & be% And A < Mn.asil shall
(S e N 4 Wb i 4 i
be a S ecial Res ],'\il n.

§

If he C m, aw’ shall be ¥ iAnd s bhe shs, Tis asseis femaining afes . & men; ¢ all
csed1{ is shall be digided am ng he sha:eh 1dess in 5 5\1 n ¢ ihe ca, 1£a1 aid /A, 'n
\he shases held & hem ies ec{web and if s\ch s’h I asse;s shall bé 1ns,'\‘fflcleni ;
e, & he¥ hle f, he aid ’\ ca Lal, ‘hé’ shall be d1sui1b“\ ed s'\b]ea i ihe Jlghis f any
shases ¥ hich ma be 1ss’ked T s e01a1 lesms and ¢ ndl‘l ns s \hai as neasd as mad be,
{he 1 sses shall be b éne & ihe shaseh Idess in 5 ‘il n {he ca iial . aid v'\[‘ n ihe
shases held ¥ (hem Jes{,“eciive-]}’. A A ?
If ihe C m, aw shall be ¥ rj\nd A ( heihes ihe li v\ldail nis ],’\n{as)’ § sdesed W {
C s, ) che i v\ld& & ma, lih \he sancil n fqgl S, ecial Res ].’\1 n, digide am ng he
shaﬁeh ldessq“ln s, e01e § kind ihe h le ¢ aw asi f‘he asseis f he C m awy ¥ he‘hes

!

‘he asses shall 8‘ nsisi f, ¢ . f ne kind *¢ shall ¢ ns1s{ f“s , estles f dlffesen{
kinds and he li v'ud& § ma)’ f & sich y’h se, se sich alle as he' debms fais A n a
ne §&m Je class & classes , es)’ " he digided as af ¢esaid and ma de{esmi'ne h¥
sAch digisi n shall be cauled ,\ fas be, een ihe shaseh Idess ¢ diffesen, classes f
shaseh ldess and {he shaseh ldess v 1ih1n each class. The lqi:vkid& s may, v i{h ‘he like
sancii N, % an ,asi f ‘he ‘assebs in m'\siees v'\ n s\ch iJv’ksss fs ihe benefli f
shaseh ldess as ihe l:::"udai §, Lh he like sancil *n, shall h1nk fL, b’k s {hai n
shaseh ldes shall be c- m elled acceﬁi aw shases ¢ {hes asse{s .'\‘ n thh ‘heie is a
liabiliy' . *

‘.

INDEMNITY

Sage and excei s fas as ihe § gisins f h1s B e-La*  shall be ag ided B aw
L8 ogisins he S aﬂ es, ‘he D14ieci £s, Managlng DlﬁeCi £s, alxesnaie Dueci §s, A:“\dli £s,
Secse,aé’ and hes fflcels fs he 1me being f{he C m ar' and {he Ju'\s,ees (if al ) f ¢

\he ‘1me being ac{mg in 161&1 n{ an}’ f. he affaiss f he Cm aw, and ‘heu fes ecﬁlve

e eo'\ s 3§ admlmsisai is, shall be 1ndemn1f1ed and seohed hasthless "i fihe as}eis f
.he C m, ay f§ m and agalnsi all acil ns, ¢ s, chasges, 1 sses, damages and eX; enses

hich ihé’ § any f{hem, iheii § any f{heii exeoﬂki §s & adminis,isai §s, shall & ma
inoks & s’\siain W secas n f aw ac; d ne, ¢ no\ssed in & mi.,ed in & ab .’L ‘he
exeo’\ii n f heis d’k{)’ s s sed dU in .heis ses ec.ige ffices ¢ {Msis eX‘ce i s'\ch af
aR' ) as the)' shall inohs ¢ s’\s*aln hs Agh heu Y 11ﬁ'\1 neglec, § defa’\l,, “Ysakd and
dish nes) fes ec 1vel> and n ne f them shall be ans® esable fJ *he acis secei is
neglecis ] def'a'\l s f aw {hes f ihem, § ff ] 1n1ng in ag JeceL{ fs {he sake® f
¢ nf Jmle’ s fs anY bankess § \he‘t ess ns Lh hmad mnds ¢ effecis fihe
C m, aw shall be 1 dged ¢ de slﬁed fs safe (J'\si &, s fs {he ingAfficiend &

deficlend  f aw seo’uii)’ i\ n ¥ Rich a¥ m né s fihe C m, aw shall be , laced v'\i §

e e
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179.

180.

in«esﬁed § f & an khe: 1 ss, misf Ji,'me s damage ¥ hich ma ha , enin he e eo'\\i n f

X

heis ses, ecn«e ffices J,'\s{ & in Jelail n \heiet , e’ce, § as \he same shall ha  en &

§ (he Agh he1£ Vo VlfAl neglec, ¢ defahl, fra\d and dishi nesy ses, ec,lveb A
UNTRACEABLE SHAREHOLDERS
V"i{h A Jejv'\dice{ ‘he ugh s f he C m ad Andes BY e-La® 155 and he § sins f

R e-La* ‘180, .he C m an ma)’ cease sendmg si\ch che \es f ¢ dlvldend enililemenis §

digidend ¥ arancs B s if sAch che Aes ¢ V assan.s-hage been lef; Ancashed n i‘L

c nseo'k‘ <€ cca51 ns. *H et .he 6 m, al ma e efcise the Voes { cease sending

che Aes f ¢ digidend en 1{1emenﬁs § dlvldend v auan{s af‘es .he Af'Jsﬁ ccasi n n ¥ hich

v assan; is sei.'Lsned rAndeli gesed.

s'\c‘:h a che Ae ¢
«

The C m, aw shall hage ihe . Voes i sell, in s\ch mannes as ihe B asd {hinks fii’ ang

shases f 3 shaseh ldes ¥ h is‘?ﬁnisaceable, b'\i n  s\ch sale shall be made Anless:

i) all che hes V¥ assan;s, being n i less . han hsee in ¢ ‘al nAmbes, f ¢ aw’ s\m, & able

in cash ; {he h ldes f sA\ch shases in Jes eci f hem seng dAsing . he Jele‘,an‘ cesid

in he mannes aﬁ h sised & he BeLa' s f, he C m an)’ hage Jemamed ’kncaihed
i) s fas as li is a% ase a, ihe end fiheiiele‘,ani esi d, {he C m, a@ hasn (& any (im

dhsing . he selevan* , esl d seceiged any 1nd1ca11 n f. he e 1sience f‘he shaseh ldel

Y'hois ‘he h ldei “f sAch shaies & f a, eis n enililed i s\ch shases W deaih

banks, {d § esan n fla* ; h
A“

iii) he C m aw’ has calsed an ades, 1s,emeni i be inses\ed in \he Ne¥ s a efs f 1‘
1nien{1 ni sell s\ch shases and a, esi d f. hJee m n,hs has ela, sed since l‘he d&e f

x‘ v

sAch adges, 1semeni, and

iy he C m, aw hasn e1f1ed he % ck e*change in . he Relevam Teun & f iis inien{i n
i effeci “Wich sale.
F s ‘he,,’h se f. he f seg ing, selevam efi d— means he efi d ¢ mmencing i elve
Y eass bef s¢' . he daie i\bhcatl n f he adves 1semeni sefeued in asagsa, h (111) f
{hls B e-La* and ending ‘?).i che e* is)’ f{he . esi d sefessed . ; in {h& aiagia N
T gie effec [ aw s\ch sale ;he B asd ma a'\ih fise aw , ess n o sansfes (he said
shases and he 1ns,¢i,’lmeni fisansfes signed thes ise e eo'ued B & n behalf f s\ch
,efs n shall be as effec.i (i<e as if i i had been e eo’\ ed & ihe Jegmeied h ldes ¢ ihe eis n
enﬁnled B isans,mls,m ni shch sha:es and \he ,'tschases shall n i be b ,'\nd seei ihe
110&1 n f .he ,,'\schase m n& n § shall his iLle i khe shases be affec{ed B an
meg’klau‘) § 1n‘,ahd1) in ‘he § ceedings Jela,lng {he sale. The ne; , § ceeds f ihe
sale ¥ ill bel ng \he C m, ag/ andr’k n:ecel - \he C m, aw fs'\ch:} ceeds ii shall
bec me indebied ; ihe f sthes shaseh™ldes f s an am ,“\ni ;::y’kal i s\ch n?zi 3 ceeds. N
{J'his shall be cseaied in fes, ec f sAch debi and n iniesesi shall be[ @ able In fes, ec f

‘. ‘. ‘.
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1{ and he C m aw shall n i be Je Aised ., { acc v'mi f&a m nd casned f§ m \he ne;
,$ ceeds“ hich ma be em, ¥ ed 1n he bAsiness f he 'C m, ap § as li ihlnks fL. Ap
sale rAndes {hls B e-La" shill be (,ahd and effec‘1ve n ¢ th{andlng h& he shaﬁeh ldes
h 1ding {he shases s 1d is dead, bankﬂ'\\ U hes 1se Andes an legal d1sab1hi§’ §

inca aciy . *
. 1Y

DESTRUCTION OF DOCUMENTS

181. SAbjec ihe C m, anies ACi’ ihe C m an mad desiﬁ J:
. .

i



RESIDENT REPRESENTATIVE

182. B'Lis’kanh {he § oqisins f, he S af" es,,heB aid shall, f ¢ s 1 ng as heC m, aw d es

183.

n hage a u’\ “Am f Dueci is Jdmau.]}’ Jesldeni in Besmda, a in, a Reslden{
Re Jesenialie as defined in he S aﬂ es, i ac{ n 1is behalf in Be:m’kaa and mamiam
all WAch sec ¢ds as ma be ffq:zphied b§ he S aﬂ es be malnialned in Besm'\da and ;
make all necessad filings “ 1{h ‘he Mlnls{é f Flnance and Regisilai f C m, anies in
Besmida as ma be se Aised B he S ad'\ es and fi* his s {heis s iis sem"inesaii n
eithei Yy fsalad® s fee fa \he A“eil d f\he Resideni Regﬁeseniaiii,e’s sesvice{ ihe
C m aw. N

A}

MAINTENANCE OF RECORDS

The C m, aw shall kee, he ffice f1i is Res1den{ Re sesen ail‘,e in acc sdance ¥ Lh {he

3 wisi ns f heSa‘r'\es,ﬁhefll‘ ing:

A )

1) min'\ies f all | s ceedings f genesal meeiings fihe C m, aw ;
ii) all financial s,a,.emen,s se Aised . be ie, ased B he C m, a® Andes ihe C m anies
Ac, . ge.hes ¥ i.h . he A,'\gi. §s’se s, hest n; A "
iien i i i ol
iii) all sec ¢ds f acc y'kni se Aised B Sec{i n 83 f ihe C m, anies Aci i be ke,i in
Besm\da; and ¢ )

) v

iy all s\ch d o'\menis as ma& be fe¢ Aised in sdes (. vlde egidence f ‘he c nbm'\ed
lisiing f ihe Cm ad n an 2:: m‘ed % ck e change Lhm khe meaning f \he
R W

C m, anies AC{'
.

SUBSCRIPTION RIGHT RESERVE

184. (A) S"\bjecﬁ ; he S, ai,’\ies if, s 1 ngasaw f. he Jlgh{s g .aching ; ag ¥ auan{s isshed

B he C m aw ; s\bscsibe f § shases f . he C m, aw shall:emam eXescisable, {he
C m awW d'es aw ac, ¢ engages in an) isans,acil‘n ¥ hich, as a sea’U‘ f any
ady'ks,menis i he a’kbscsl,‘l n iice in acc inance Lh he ,§ Qisions A , licable
Andes .he .esms and c ndlil ns f he assan; s VY OAld ied';ce {he “vi\bscsi, i n' “ncei

bel ¥ he s «lie f a shase, Lhen he f 11" ing, s <isi ns shall a | ¥
W
i) as f&§ m he d&e f sAch ac, ¢ iJiansacil n he C m, aw shall esbabhsh and
iheseaf es (a’\b]ec‘ as & vlded in hls BY e-La* ) mam{am in acc sdance ¥ Lh he
L8 gisins f hls B)’e Lat a Jese&«e (he SAbscsi, ‘1 n ngh Reses (e ') he
am An, £V thh shall a i1me be less \hah‘ \he sAm ¥ hich f J \he \1me belng
¥ Ald be se r'used{ be ca, 1iahsed and g , lied in, & ing/A in Al \he n minal
am An, f.:he addi,i nal shases se Aised” be 1siﬂed and*all ..ed c:edhed as
i1y . aid , ,“\sa’\anﬁ < s\b-, aﬁagja,.h (iii) bel ¥ n he eXescise in fAll f all \he

.
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iii)

ig)

sh\bscsi ii n &igh,s .’k‘sianding and shall a , ¥ .he SAbscij, {1 n ngh Reses (¢ in

1ng‘\ in fAll sAch diffesence in ses eci “f shch addnl nal shases as and ¥ hen
R

,

he same ‘ase all ,,ed

he SAbscsi, ‘1 n ngh Reses (¢ shall n i be Ased f & an :’l“ se \hes <han h&
s ecified ab <€ y\nless all heﬁ Jesesves f he C m, an’” ( hej han \he shaﬁe
Jemﬂm acc v'\n‘ and ca, 1ia1 sedem, il n Jesei‘,e ﬁ’\nd) haee been :’\sed and V ill
“ndy be.hed make g d1 sses £, he C m aw if and s fas as is Jeq:‘y'kned B

i‘
la;

A n .he eXescise f all & aw f . he sAbscsi, (i n sighs s, Jesen‘ed B an
Vauani, .he Jelevan{ a'\bscu, ‘1 n £1gh s shall he e escmable in §es ec. f a
n minal am .’\nb f shases e A3l | - he am ,ln& in cash ¥ hich he h 1dét f shch
v assan is Je:l'med (- a)’( ne e£c1se f he sAbscsi, {1 n Jlghis se, iesenied
hesebY ( &, as ‘he case ‘ma be he selei,an{ . 1\1 n \he:e f in he ei,en‘ f a
a;\1a1 eXescise f, he a'\bscsl, F1 n slgh 8) and, Y addltl n, ‘he‘te shall be all Hed
h ses, eci f sAch s’kbscﬂ, 1 nugh{s ¢ he eXeJ0151ng auanih Ides, csedl,ed as
ﬁ“\ll?’ , “aid, sAch addnl nal® n minal am v'nn f shates as is cq::y’\al ; ‘he dlffeience
be i“ een:
a) {he said am v’\ni in cash ¥ hich {he h ldes f sichV¥ assan is §e r’kned . &
n eXeicise f \he s'\bscu 41 n ugh s ¢ Jesen{ed .hesely (?, as \he clse
ma be, *he ielevan‘ . 3{1 n hese f1n he eeny fa as\lal e¥escise f. he
s'\bscﬂ, 1 n sighs); ahd h
b) .he n minal am .’kni f shases in ses ec, f ¥ hich skch a'\bscu ‘1 n Jlgh s
Ald hage been eXescisable havlng segasd ; the §Gisi ns f he
c nd1{1 ns f he assan,s, had L been, ssible f ¢ sich a’\bscsl ‘1 nnghis

‘

; se:‘fesen{ ihe ughi i s'\bscube fs sha:es a less han “as
and immediaieb’ A n shch e¥escise s mAch f . he sAm s.anding . . he (;Jiedii f
he SAbscii, {1 n ngh{ Reses (¢ as is Je Aised . - & A in fAll sich add1{1 nal
n minal am” ,’kn{ f shases shall be ca, nahsed and a, ted in , & ing ,'L in fi\ll
s\ch addi;i nal n minal am .’\n‘ s‘hases V¥ hich shall f Lhi ich be “all ied
csediied as ALY ;‘aidi ihe eXescising ¥ auan‘h Ides; and
if u’\ n {he eXescise f he sAbscii, ¢ 1 n Ilgh‘S se Jesen{ed B oaw ¥ assang ¢ ‘he
am .’ini siandingi .he csedli f. he S"\bscu, {1 n ngh Resei (e is n § a'\fflclen{
(- & A in fAl a’kch add1{1 nal n minal am v'\n{ f shases e /dal ; s\ch
¥ hich he e escmng auanﬁh Ides 15.: en‘nled, ‘he

fiis J Jeselﬁes \hen § ihexeaf\ex bec mlng avallable

dlffesence as af sesaid
B asd shall a , & anw

AR “

i
8



, aid shates f .he C m, aw ihen in iss\e. Pending sAch |, & men A and
all {men;, ihe e“escising w auan{h ldes shall be issied & ihe Tt m ag V:“iih a



STOCK

186. The £ 11 ¥ i ing, & isi ns shall hage effec{ & any {1me and fs m t1mei i1me {h& -he' ase
n ., ¢ hibied % inc nsis;enc v Lh (he S;adkes:

Al

(1) The C m, ard ma B Osdinad Res ],'\1 ncongek any . aid /A shases ini % ck, and
m& fi m',ime, .ime B like ses l'ul n sec n‘,ei ad s, ck’in, ,aid A shases f

i i % i )
aw den mmatl n.

(2) The h ldess f s, ck ma iiansfes .he same § aw , ke .hese f in . he same mannes,
and s;'\bjeci ; ihe same Jeg’klaii ns as and s,’\bjeci ; ¥ hich ihe shases fs m * hich {he

% ck as se migh, , i ¢ ( ¢ negeési n hage been isans,feued & as neas ihese& as

cis o'kmsiances admi{: b:’\i ihe Dis ec; s ma fi m iime{ time, if ihé’ think ﬁi’ fi ihe
minimAm am .’kni f % ck isansfeiable and xesisic. & f sbid ihe Sfansfes f fs ac{i ns

f h& mlmm’km b'u ] kh& sAch minimAm shall n { © Xceed ‘he n minal am .’knb f

\he shases fi mV thh he % ck as se. N V¥ assan.s ¢ beases shall be issl\ed in Jesﬁ ec

f any % ck. *

(3) The h Idess f % ck shall, acc sding i ‘he am ,'Ln{ f. he % ck held & hem hage
he same slgh s, ﬁlvlleges and advan‘ages as segasds dlvldends,, as, 101, ai n in asse;s
na' mdmg.“\ . 1ng a mee 1ngs and he: maess, as if .he “held he shases f&§ m
¥ hich he % ck' as se b'\ n s'kch uvllege § advan‘age (e”ce, g asg 101 ai1 n in \he
dlvldends and, & fL f, he Cm, anY‘) shall be ¢ nfeued & an am ‘\nb £ % ck ¥ hich

¥ Ald n ¢ if e 1sﬁ1ng in shases ha.(,e ¢ nfessed s\ch lellege § advan,age
(4) SAch f he ,§ Gisins f hese B e-La‘ s as ase a licable{ aid A shases shall,
a ¥ ; Si ck and . he st shaﬁe—' and shaﬁeh ld'es—' heleln ihall 1nc],’\de % ck-

it s, ckh ldes—
i
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