Thisisaconsolidated version of the Memorandum of Association and Bye-laws of Shenzhen
High-Tech Holdings Limited JFE & & =K F R A 5 not formally adopted by
shareholders at a general meeting. The English version shall always prevail in case of any
discrepancy between English version and its Chinese trandation.
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Amendments embodied herein

The following resolutions have been embodied ihis topy of the Memorandum of Association
and Bye-laws:

Ordinary Resolution passed on 17 July 1990 in m@spkthe increase in authorized share
capital

Ordinary Resolution passed on 31 August 1991 ipeesof the increase in authorized share
capital

Ordinary Resolution passed on 12 November 1998spect of the share consolidation
Special Resolution passed on 12 November 199X%pert of the change of company name

Ordinary Resolution passed on 17 February 199@spect of the increase in authorized
share capital

Ordinary Resolution passed on 15 April 1996 in eespf the increase in authorized share
capital

Special Resolution passed on 21 June 1996 in respéte adoption of new Bye-laws
Special Resolution passed on 25 May 2000 in resgebe change of company name

Ordinary Resolution passed on 17 November 200@speact of the increase in authorized
share capital

Special Resolution passed on 30 May 2002 in respetite adoption of the Company’s
Chinese name

Special Resolution passed on 28 April 2003 in retspkcapital reorganization and increase
in authorized share capital

Ordinary Resolution passed on 21 May 2004 in rdspkethe increase in authorized share
capital

Special Resolution passed on 21 May 2004 in resgebe amendment to the Bye-laws
Special Resolution passed on 26 May 2006 in resgebe amendment to the Bye-laws

Special Resolution passed on 18 April 2011 in reispethe amendment to the Bye-laws

Special Resolution passed on 24 December 2012 pect of reduction of share capital
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FORM NO. 2

BERMUDA

THE COMPANIES ACT 1981
MEMORANDUM OF ASSOCIATION OF
COMPANY LIMITED BY SHARES
(Section 7(1) and (2))
MEMORANDUM OF ASSOCIATION

OF

SHENZHEN HIGH-TECH HOLDINGSLIMITED
AY P ER A PR A ]

(hereinafter referred to as “the Company”)

1. The liability of the members of the Companyinisited to the amount (if any) for the time
being unpaid on the shares respectively held bythe

2. We, the undersigned, namely:
NAME ADDRESS BERMUDIAN NATIONALITY NUMBER OF
STATUS SHARES
(Yes/No) SUBSCRIBED
J.M. Sharpe Clarendon House Yes British One
2 Church Street West
Hamilton HM 11
Bermuda
F. Mutch -do- Yes British One
R.S.L. Pearman -do- Yes British One

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



The Company is to be an exempted-ocal* Commndefined by the Companies Act
1981.

4. The Company has power to hold land situatdgeirmuda not exceeding
in all, including the following parcels - nil

5. The Company does not propose to carry ombasiin Bermuda.

6. The authorised share capital of the Companyki$36,000,000.00 divided into shares of
HK$0.01 each. The minimum subscribed share capiittle Company is US$12,000.

7. The objects for which the Company is formed imcdrporated are

See attached Schedule.

*Delete as applicable.



THE COMPANIES ACT 1981
MEMORANDUM OF ASSOCIATION OF
COMPANY LIMITED BY SHARES
(Section 7(1) and (2))

SHENZHEN HIGH-TECH HOLDINGSLIMITED
AR IERA R A E]

Schedule to Form 2
Objects/Powers of the Company

7.

1)

(2)

3)

(4)

1)

Objects of the Company

To act and to perform all the functions of @ding company, and for that purpose to
acquire and hold for investment shares, stock, mtebes, debenture stock, bonds,
obligations and securities issued or guaranteedaryy government, sovereign, ruler,
commissioners, public body or authority, supremenicipal, local or otherwise, by
original subscription, tender, purchase, exchangaderwriting, participation in
syndicates or in any other manner and whether ofullg paid up, and to make payments
thereon as called up or in advance of calls orratise and to subscribe for the same,
either conditionally or absolutely, and to hold s$eme with a view to investment, but
with power to vary any investments, and to exereigd enforce all rights and powers
conferred by or incident to the ownership thereofl to invest and deal with the monies
of the Company not immediately required upon sustusties and in such manner as
may be from time to time determined.

To enter into any guarantee, contract of indgnor suretyship and to assure support or
secure with or without consideration or benefit peeformance of any obligations of any
person or persons and to guarantee the fidelityndividuals filling or about to fill
situations of trust or confidence.

PROVIDED that this shall not be construed as auigimgy the Company to carry on the
business of banking as defined in the Banks Act9186 the business of wholesale
banking or financial guarantee business or thenlegsi of promissory note operations.

To borrow or raise money and to secure or diggd any debt or obligation of or binding
on the Company in such manner as may be thouglainiit in particular by mortgages, or
other charges upon the undertaking and all or &rnlyeoproperty and assets (present and
future) and the uncalled or unpaid capital of tleenPany, or by the creation and issue on
such terms and conditions as may be thought expiedielebentures or debenture stock,
perpetual or otherwise, or other securities of @escription.

as set out in paragraphs (b) to (n) and (g})tenclusive of the Second Schedule to the
Act.

Powers of the Company

The Company shall, pursuant to Section 42 efGompanies Act 1981, have the power
to issue preference shares which are, at the opfitire holder, liable to be redeemed.



(2) The Company shall, pursuant to Section 42/Aef@ompanies Act 1981, have the power
to purchase its own shares.

(3) The Company shall not have the power set opanagraph 1 of the First Schedule to the
Companies Act 1981.

Signed by each subscriber in the presence of st e witness attesting the signature thereof.

(Signed) (Signed)
(Signed) (Signed)
(Signed) (Signed)

(Subscribers) (Witnesses)

SUBSCRIBED this 11th day of May,1990



THE COMPANIES ACT 1981

FIRST SCHEDULE

A company limited by shares may exercise all or @inhe following powers subject to any
provision of the laws or its memorandum:-

2. to acquire or undertake the whole or any pathefbusiness, property and liabilities of
any person carrying on any business that the coynpaauthorized to carry on;

3. to apply for register, purchase, lease, acqhioé], use, control, licence, sell, assign or
dispose of patents, patent rights, copyrights,etnadrks, formulae, licences, inventions,
processes, distinctive marks and similar rights;

4. to enter into partnership or into any arrangeneésharing of profits, union of interests,
co-operation, joint venture, reciprocal concessomtherwise with any person carrying
on or engaged in or about to carry on or engaganinbusiness or transaction that the
company is authorized to carry on or engage imgrlkaisiness or transaction capable of
being conducted so as to benefit the company;

5. to take or otherwise acquire and hold securittegny other body corporate having
objects altogether or in part similar to thosehs tompany or carrying on any business
capable of being conducted so as to benefit thgpaom

6. subject to section 96 to lend money to any eyg@oor to any person having dealings
with the company or with whom the company propdselsave dealings or to any other
body corporate any of whose shares are held bydimpany;

7. to apply for, secure or acquire by grant, legigé enactment, assignment, transfer,
purchase or otherwise and to exercise, carry odtesmjoy any charter, licence, power,
authority, franchise, concession, right or privdeghat any government or authority or
any body corporate or other public body may be emgped to grant, and to pay for, aid
in and contribute toward carrying it into effectdaio assume any liabilities or obligations
incidental thereto;

8. to establish and support or aid in the estanlesit and support of associations,
institutions, funds or trusts for the benefit of @ayees or former employees of the
company or its predecessors, or the dependant®rorections of such employees or
former employees, and grant pensions and allowarsnes make payments towards
insurance or for any object similar to those sehfan this paragraph, and to subscribe or
guarantee money for charitable, benevolent, edualtior religious objects or for any
exhibition or for any public, general or useful etis;

9. to promote any company for purpose of acquianggking over any of the property and
liabilities of the company or for any other purpdisat may benefit the company;



10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

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

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

to take land in Bermuda by way of lease oingtagreement for a term not exceeding
twenty-one years, being lafidona fide” required for the purposes of the business of the
company and with the consent of the Minister grdntehis discretion to take land in
Bermuda by way of lease or letting agreement fainailar period in order to provide
accommodation or recreational facilities for itdiadrs and employees and when no
longer necessary for any of the above purposesrtairiate or transfer the lease or letting
agreement;

except to the extent, if any, as may be otrssexpressly provided in its incorporating
Act or memorandum and subject to the provisionthisf Act every company shall have
power to invest the moneys of the Company by waynoftgage of real or personal
property of every description in Bermuda or elsewhand to sell, exchange, vary, or
dispose of such mortgage as the company shall iramto time determine;

to construct, improve, maintain, work, managgry out or control any roads, ways,
tramways, branches or sidings, bridges, reservewsgercourses, wharves, factories,
warehouses, electric works, shops, stores and e@tbdts and conveniences that may
advance the interests of the company and contritaytsubsidize or otherwise assist or
take part in the construction, improvement, maiatee, working, management, carrying
out or control thereof;

to raise and assist in raising money for, aitd by way of bonus, loan, promise,

endorsement, guarantee or otherwise, any persongaachntee the performance or
fulfilment of any contracts or obligations of angrpon, and in particular guarantee the
payment of the principal of and interest on thetadtligations of any such person;

to borrow or raise or secure the payment ofeagon such manner as the company may
think fit;

to draw, make, accept, endorse, discount, éxemd issue bills of exchange, promissory
notes, bills of lading, warrants and other negd¢ialn transferable instruments;

when properly authorized to do so, to sellséea@xchange or otherwise dispose of the
undertaking of the company or any part thereof msetirety or substantially as an
entirety for such consideration as the companyk#hifit;

to sell, improve, manage, develop, exchangaseledispose of, turn to account or
otherwise deal with the property of the companthmordinary course of its business;

to adopt such means of making known the predoftthe company as may seem
expedient, and in particular by advertising, byghase and exhibition of works of art or
interest, by publication of books and periodicaid &y granting prizes and rewards and
making donations;



21.

22.

Act 23,

72/1982

24.

25.

26.

27.

28.

29.

to cause the company to be registered and mexsmyin any foreign jurisdiction, and
designate persons therein according to the lawisabfforeign jurisdiction or to represent
the company and to accept service for and on beffialie company of any process or
suit;

to allot and issue fully-paid shares of the pany in payment or part payment of any
property purchased or otherwise acquired by thepemy or for any past services
performed for the company;

to distribute among the members of the compargash, kind, specie or otherwise as
may be resolved: by way of dividend, bonus or ip ather manner considered advisable,
any property of the company, but not so as to @dser¢he capital of the company unless
the distribution is made for the purpose of enaptime company to be dissolved or the
distribution, apart from this paragraph, would lieeowise lawful;

to establish agencies and branches;

to take or hold mortgages, hypothecs, lienschiadges to secure payment of the purchase
price, or of any unpaid balance of the purchaseepif any part of the property of the
company of whatsoever kind sold by the companypoany money due to the company
from purchasers and others and to sell or otherdispose of any such mortgage,
hypothec, lien or charge;

to pay all costs and expenses of or inciddot#he incorporation and organization of the
company;

to invest and deal with the moneys of the comipaot immediately required for the
objects of the company in such manner as may lezrdeted;

to do any of the things authorized by this sgben and all things authorized by its
memorandum as principals, agents, contractordegasr otherwise, and either alone or
in conjunction with others;

to do all such other things as are incidentalomducive to the attainment of the objects
and the exercise of the powers of the company.

Every company may exercise its powers beyond thederies of Bermuda to the extent

to which the laws in force where the powers aregghoto be exercised permit.



THE COMPANIES ACT 1981
SECOND SCHEDULE

A company may by reference include in its memoramduny of the following objects
that is to say the business of:-

{&)——insurance-andre-isurance-of-all-kinds;

(b) packaging of goods of all kinds;

(c) buying, selling and dealing in goods of alldsn
(d) designing and manufacturing of goods of alldsin

(e) mining and quarrying and exploration for metatsnerals, fossil fuels and precious
stones of all kinds and their preparation for salase;

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

(9) scientific research including the improvemaeatiscovery and development of processes,
inventions, patents and designs and the constryctimintenance and operation of
laboratories and research centres;

(h) land, sea and air undertakings including thed laship and air carriage of passengers,
mails and goods of all kinds;

(1) ships and aircraft owners, managers, operasgysnts, builders and repairers;
() acquiring, owning, selling, chartering, repagior dealing in ships and aircraft;
(k) travel agents, freight contractors and forwagdagents;

() dock owners, wharfingers, warehousemen;

(m)  ship chandlers and dealing in rope, canvaarallship stores of all kinds;

(n) all forms of engineering;

(p) farmers, livestock breeders and keepers, gsamitchers, tanners and processors of and
dealers in all kinds of live and dead stock, wbales, tallow, grain, vegetables and other
produce;

Q) acquiring by purchase or otherwise and holdasgan investment inventions, patents,
trade marks, trade names, trade secrets, desigribalike;

() buying, selling, hiring, letting and dealingéonveyances of any sort;



(s) employing, providing, hiring out and actingaggent for artists, actors, entertainers of all
sorts, authors, composers, producers, engineersxgaaits or specialists of any kind; and

Q) to acquire by purchase or otherwise hold, s#ibpose of and deal in real property
situated outside Bermuda and in personal propé@yl &inds wheresoever situated.



BYE-LAWS

OF

SHENZHEN HIGH-TECH HOLDINGSLIMITED
AU B & E kR AR o FH

(Adopted at the Annual General Meeting held on@ie) 1996 and
amended at the Annual General Meetings held on &, 004, 26 May, 2006 and
18 April 2011)
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INTERPRETATION

1. In these Bye-laws, unless the context otherngsgiires, the words standing in the first
column of the following table shall bear the megset opposite them respectively in the second
column.

WORD
uACt”

“associate”

“Auditor”

“Bye-laws”

“Board” or “Directors”

“capital”

“clear days”

“clearing house”

“Company”
“competent regulatory
authority”

“debenture” and

“debenture holder”

“Designated Stock
Exchange”

“dollars” and “$”

MEANING
the Companies Act 1981 of Bermuda.

the meaning attributed to it in tlies of the Designated
Stock Exchange

the auditor of the Company for the tinfeing and may
include any individual or partnership.

these Bye-laws in their present formas supplemented or
amended or substituted from time to time.

the board of directors of ghCompany or the directors
present at a meeting of directors of the Companyhath a
guorum is present.

the share capital from time to timetbé Company.

in relation to the period of a netithat period excluding the
day when the notice is given or deemed to be garehthe
day for which it is given or on which it is to takéect.

a clearing house recognised bylalws of the jurisdiction in
which the shares of the Company are listed or guote a
stock exchange in such jurisdiction.

Shenzhen High-Tech Holdings Limited.

a competent regulatory autthm the territory where the
shares of the Company are listed ootgd on a stock
exchange in such territory.

include debenture stock and deipestockholder
respectively.

a stock exchange which is aoiapgd stock exchange

for the purposes of the Act in respéathich the shares of
the Company are listed or quoted and where suchbimateol
stock exchange deems such listing or quotationetahe
primary listing or quotation of the shares of then@any.

dollars, the legal currency obHg Kong.



“head office” such office of the Company as theebtors may from time
to time determine to be the principal office of bempany.

“Member” a duly registered holder from time tané of the shares in
the capital of the Company.

“month” a calendar month.

“Notice” written notice unless otherwise spealflg stated and as
further defined in these Bye-laws.

“Office” the registered office of the Company tbe time being.

“paid up” paid up or credited as paid up.

“Register” the principal register and where apgtle, any branch

“Registration Office”

register of Members of the Company to be kept @mnsto
the provisions of the Act.

in respect of any class dfase capital such place as the
Board may from time to time determine to keep anbha
register of Members in respect of that class ofeslapital
and where (except in cases where the Board otherwis
directs) the transfers or other documents of fitle such
class of share capital are to be lodged for registn and are

to be registered.

“Seal” common seal or any one or more duplicsgals of the
Company (including a securities seal) for use imBela or
in any place outside Bermuda.

“Secretary” any person firm or corporation appethby the Board to
perform any of the duties of secretary of the Comypand
includes any assistant, deputy, temporary or as@ugetary.

“Statutes” the Act and every other act of theiskegure of Bermuda for
the time being in force applying to or affecting tGompany,
its memorandum of association and/or these Bye:laws

“US$” US dollars, the legal currency of the Uit States of
America.

“year” a calendar year.

2. In these Bye-laws, unless there be somethinginvihe subject or context inconsistent

with such construction:

€)) words importing the singular include the pluaatl vice versa;



(b)
(€)

(d)

(€)

(f)

(9)

(h)

@)

words importing a gender include both genderthe neuter;

words importing persons include companies, @aions and bodies of persons
whether corporate or not;

the words:
0] “may” shall be construed as permissive;
(i) “shall” or “will” shall be construed as imperae;

expressions referring to writing shall, unlése contrary intention appears, be
construed as including printing, lithography, plygsaphy and other modes of
representing words or figures in a visible form,damcluding where the
representation takes the form of electronic disptagvided that both the mode of
service of the relevant document or notice andMbenber’s election comply with
all applicable Statutes, rules and regulations;

references to any act, ordinance, statute atusiry provision shall be interpreted
as relating to any statutory modification or re-@neent thereof for the time being
in force;

save as aforesaid words and expressions defirnthe Statutes shall bear the same
meanings in these Bye-laws if not inconsistent whi subject in the context;

a resolution shall be a special resolution whéras been passed by a majority of
not less than three-fourths of votes cast by suembers as, being entitled so to
do, vote in person or, in the case of such Memhbsrare corporations, by their
respective duly authorised representative or, wpesries are allowed, by proxy at
a general meeting of which not less than twenty-@ clear days’ Notice,
specifying (without prejudice to the power containe these Bye-laws to amend
the same) the intention to propose the resolut®n apecial resolution, has been
duly given. Provided that, except in the case otianual general meeting, if it is
so agreed by a majority in number of the Membergngathe right to attend and
vote at any such meeting, being a majority togethelding not less than
ninety-five (95) per cent. in nominal value of steares giving that right and in the
case of an annual general meeting, if it so agbgeall Members entitled to attend
and vote thereat, a resolution may be proposegasskd as a special resolution at
a meeting of which less than twenty-one (21) ctzeys’ Notice has been given,;

a resolution shall be an ordinary resolutionewht has been passed by a simple
majority of votes cast by such Members as, beirtle so to do, vote in person
or, in the case of any Member being a corporatioy,its duly authorised
representative or, where proxies are allowed, xyrat a general meeting of
which not less than fourteen (14) days’ Notice ibesn duly given;

a special resolution shall be effective for anypmse for which an ordinary
resolution is expressed to be required under aowyigion of these Bye-laws or the



Statutes; and

(k)  references to a document being executed includgemtes to it being executed
under hand or under seal or by electronic signaburby any other method and
references to a notice or document include a noti@cument recorded or stored
in any digital, electronic, electrical, magneticasher retrievable form or medium
and information in visible form whether having picgd substance or not.

SHARE CAPITAL

3. (2) The share capital of the Company at the datevhich these Bye-laws come into
effect shall be divided into shares of a par valiuEK$0.01 each.

(2) Subject to the Act, the Company’s memorandumass$ociation and, where
applicable, the rules of any Designated Stock Emxghand/or any competent regulatory authority,
any power of the Company to purchase or otherwggeiee its own shares shall be exercisable by
the Board upon such terms and subject to such tonslias it thinks fit.

3) Neither the Company nor any of its subsidiaseall directly or indirectly give
financial assistance to a person who is acquiringroposing to acquire shares in the Company
for the purpose of that acquisition whether beforeat the same time as the acquisition takes
place or afterwards PROVIDED that nothing in thigeBaw shall prohibit transactions permitted
by the Act.

ALTERATION OF CAPITAL

4. The Company may from time to time by ordinaigotation in accordance with Section 45
of the Act:

(@) increase its capital by such sum, to be dividéa shares of such amounts, as the
resolution shall prescribe;

(b) consolidate and divide all or any of its calpito shares of larger amount than its
existing shares;

(© divide its shares into several classes andowitlprejudice to any special rights
previously conferred on the holders of existingrekaattach thereto respectively
any preferential, deferred, qualified or specights, privileges, conditions or such
restrictions which in the absence of any such detetion by the Company in
general meeting, as the Directors may determingiged always that where the
Company issues shares which do not carry votingtsjghe words “non-voting”
shall appear in the designation of such sharesduade the equity capital includes
shares with different voting rights, the designataf each class of shares, other
than those with the most favourable voting rightsyst include the words
“restricted voting” or “limited voting”;

(d) sub-divide its shares, or any of them, intareb@f smaller amount than is fixed by
the memorandum of association (subject, nevertbelesthe Act), and may by
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such resolution determine that, as between the wlolethe shares resulting from
such sub-division, one or more of the shares mag hay such preferred rights or
be subject to any such restrictions as compareld thie other or others as the
Company has power to attach to unissued or neveshar

(e) change the currency denomination of its shapéal;

)] make provision for the issue and allotmentlvdires which do not carry any voting
rights; and

(9) cancel any shares which, at the date of thsipg®f the resolution, have not been
taken, or agreed to be taken, by any person, anthidh the amount of its capital
by the amount of the shares so cancelled.

5. The Board may settle as it considers expedmntdficulty which arises in relation to any
consolidation and division under the last precedByge-law and in particular but without
prejudice to the generality of the foregoing maues certificates in respect of fractions of shares
or arrange for the sale of the shares represefracgons and the distribution of the net proceeds
of sale (after deduction of the expenses of suld) sadue proportion amongst the Members who
would have been entitled to the fractions, andtfes purpose the Board may authorise some
person to transfer the shares representing fractiontheir purchaser or resolve that such net
proceeds be paid to the Company for the Compargnefit. Such purchaser will not be bound to
see to the application of the purchase money nbrhi title to the shares be affected by any
irregularity or invalidity in the proceedings refa to the sale.

6. The Company may from time to time by speciablgson, subject to any confirmation or
consent required by law, reduce its authorisegsuad share capital or save for the use of share
premium as expressly permitted by the Act, anyesipgemium account or other undistributable
reserve.

7. Except so far as otherwise provided by the dand of issue, or by these Bye-laws, any
capital raised by the creation of new shares dfemltreated as if it formed part of the original
capital of the Company, and such shares shall beecuto the provisions contained in these
Bye-laws with reference to the payment of calls amstalments, transfer and transmission,
forfeiture, lien, cancellation, surrender, votinglatherwise.

SHARE RIGHTS

8. Subject to any special rights conferred on thiddrs of any shares or class of shares, any
share in the Company (whether forming part of thes@nt capital or not) may be issued with or
have attached thereto such rights or restrictionstler in regard to dividend, voting, return of
capital or otherwise as the Company may by ordimasplution determine or, if there has not
been any such determination or so far as the shaler®t make specific provision, as the Board
may determine.

9. Subject to Sections 42 and 43 of the Act, thBge-laws, and to any special rights
conferred on the holders of any shares or attacturany class of shares, any preference shares
may be issued or converted into shares that, a¢terrdinable date or at the option of the
Company or the holder if so authorised by its memdum of association, are liable to be
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redeemed on such terms and in such manner as thpabgrhefore the issue or conversion may
by ordinary resolution of the Members determine.ev¢hthe Company purchases for redemption
a redeemable share, purchases not made throughatiet or by tender shall be limited to a
maximum price as may from time to time be deterhibg the Company in general meeting,
either generally or with regard to specific pur@sadf purchases are by tender, tenders shall be
available to all Members alike.

VARIATION OF RIGHTS

10. Subject to the Act and without prejudice to H#y® 8, all or any of the special rights for
the time being attached to the shares or any ofaslsares may, unless otherwise provided by the
terms of issue of the shares of that class, frome tio time (whether or not the Company is being
wound up) be varied, modified or abrogated eithigeh whe consent in writing of the holders of
not less than three-fourths of the issued sharethaif class or with the sanction of a special
resolution passed at a separate general meetitng dfolders of the shares of that class. To every
such separate general meeting all the provisiortisasle Bye-laws relating to general meetings of
the Company shall, mutatis mutandis, apply, buhat:

(@) the necessary quorum (other than at an adjdumeeting) shall be two persons
holding or representing by proxy not less than tmel in nominal value of the
issued shares of that class and at any adjournedingeof such holders, two
holders present in person or by proxy (whatevemntiraber of shares held by them)
shall be a quorum;

(b) every holder of shares of the class shall liglesh on a poll to one vote for every
such share held by him; and

(© any holder of shares of the class presentiisgoeor by proxy may demand a poll.

11.  The special rights conferred upon the holdérany shares or class of shares shall not,
unless otherwise expressly provided in the rigltesching to or the terms of issue of such shares,
be deemed to be varied, modified or abrogated éycthation or issue of further shares ranking
pari passu therewith.

SHARES

12. 1) Subject to the Act, and these Bye-laws awitgre applicable, the rules of any
Designated Stock Exchange and without prejudicangospecial rights or restrictions for the time
being attached to any shares or any class of shtheesinissued shares of the Company (whether
forming part of the original or any increased calpishall be at the disposal of the Board, which
may offer, allot, grant options over or otherwisspdse of them to such persons, at such times
and for such consideration and upon such termscanditions as the Board may in its absolute
discretion determine but so that no shares shaldwed at a discount. Neither the Company nor
the Board shall be obliged, when making or granting allotment of, offer of, option over or
disposal of shares, to make, or make available,saich offer, option or shares to Members or
others with registered addresses in any partictdaitory or territories being a territory or
territories where, in the absence of a registrasiatement or other special formalities, this would
or might, in the opinion of the Board, be unlawbdulimpracticable. Members affected as a result
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of the foregoing sentence shall not be, or be deaimdxt, a separate class of members for any
purpose whatsoever.

(2) The Board may issue warrants conferring thétrigpon the holders thereof to
subscribe for any class of shares or securitighencapital of the Company on such terms as it
may from time to time determine.

13.  The Company may in connection with the issugngfshares exercise all powers of paying
commission and brokerage conferred or permittethbyAct. Subject to the Act, the commission
may be satisfied by the payment of cash or by Heénzent of fully or partly paid shares or partly

in one and partly in the other.

14. Except as required by law, no person shallebegnised by the Company as holding any
share upon any trust and the Company shall nobbadby or required in any way to recognise

(even when having notice thereof) any equitablefingent, future or partial interest in any share

or any fractional part of a share or (except oslpterwise provided by these Bye-laws or by law)
any other rights in respect of any share excepatasolute right to the entirety thereof in the

registered holder.

15. Subject to the Act and these Bye-laws, the @maay at any time after the allotment of
shares but before any person has been enteredeirRdélgister as the holder, recognise a
renunciation thereof by the allottee in favour ofme other person and may accord to any allottee
of a share a right to effect such renunciation ugat subject to such terms and conditions as the
Board considers fit to impose.

SHARE CERTIFICATES

16. Every share certificate shall be issued unberSeal or a facsimile thereof and shall
specify the number and class and distinguishingbmim(if any) of the shares to which it relates,
and the amount paid up thereon and may otherwise bach form as the Directors may from
time to time determine. No certificate shall beues$ representing shares of more than one class.
The Board may by resolution determine, either gaheor in any particular case or cases, that
any signatures on any such certificates (or ceatiéis in respect of other securities) need not be
autographic but may be affixed to such certificdbgsome mechanical means or may be printed
thereon or that such certificates need not be dipgeany person.

17. 1) In the case of a share held jointly by twvanore persons, the Company shall not
be bound to issue more than one certificate theeefd delivery of a certificate to one of the joint
holders shall be sufficient delivery to all suchdsos.

(2) Where a share stands in the names of two oe ipersons, the person first named
in the Register shall as regards service of noteks subject to the provisions of these Bye-laws,
all or any other matters connected with the Compargept the transfer of the share, be deemed
the sole holder thereof.

18. Every person whose name is entered, upon atmalht of shares, as a Member in the

Register shall be entitled, without payment, teeree one certificate for all such shares of any one
class or several certificates each for one or nebreuch shares of such class upon payment for
every certificate after the first of such reasonatlit-of-pocket expenses as the Board from time



to time determines.

19. Share certificates shall be issued within #levant time limit as prescribed in the Act or
as the Designated Stock Exchange may from timemrte tletermine, whichever is the shorter,
after allotment or, except in the case of a transfech the Company is for the time being entitled
to refuse to register and does not register, &dtgyment of a transfer with the Company.

20. (2) Upon every transfer of shares the certdi¢eeld by the transferor shall be given up

to be cancelled, and shall forthwith be cancelletbedingly, and a new certificate shall be issued
to the transferee in respect of the shares trarsféo him at such fee as is provided in paragraph
(2) of this Bye-law. If any of the shares includadhe certificate so given up shall be retained by
the transferor a new certificate for the balancaldte issued to him at the aforesaid fee payable
by the transferor to the Company in respect thereof

(2) The fee referred to in paragraph (1) abovel df&lan amount not exceeding the
relevant maximum amount as the Designated Stockdhge may from time to time determine
provided that the Board may at any time determiluavar amount for such fee.

21. If a share certificate shall be damaged oradefeor alleged to have been lost, stolen or
destroyed a new certificate representing the sdraees may be issued to the relevant Member
upon request and on payment of such fee as thegssd Stock Exchange may determine to be
the maximum fee payable or such lesser sum as tesdBmay determine and, subject to
compliance with such terms (if any) as to evideseé indemnity and to payment of the costs and
reasonable out-of-pocket expenses of the Companwestigating such evidence and preparing
such indemnity as the Board may think fit and, &sec of damage or defacement, on delivery of
the old certificate to the Company provided alwingt where share warrants have been issued, no
new share warrant shall be issued to replace oakehés been lost unless the Directors are
satisfied beyond reasonable doubt that the oridgiaalbeen destroyed.

LIEN

22. The Company shall have a first and paramoentdn every share (not being a fully paid
up share) for all moneys (whether presently payablaot) called or payable at a fixed time in
respect of that share. The Company shall also &divst and paramount lien on every share (not
being a fully paid up share) registered in the nafm@ Member (whether or not jointly with other
Members) for all amounts of money presently paydblesuch Member or his estate to the
Company whether the same shall have been incuefedebor after notice to the Company of any
equitable or other interest of any person othen thach member, and whether the period for the
payment or discharge of the same shall have agtaaived or not, and notwithstanding that the
same are joint debts or liabilities of such Membeihis estate and any other person, whether a
Member of the Company or not. The Company’s lieraashare shall extend to all dividends or
other moneys payable thereon or in respect thefidw.Board may at any time, generally or in
any particular case, waive any lien that has argeteclare any share exempt in whole or in part,
from the provisions of this Bye-law.

23. Subject to these Bye-laws, the Company mayirsslich manner as the Board determines
any share on which the Company has a lien, bualeshall be made unless some sum in respect
of which the lien exists is presently payable, leg tiability or engagement in respect of which
such lien exists is liable to be presently fulfiller discharged nor until the expiration of fourtee
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clear days after a notice in writing, stating andhdading payment of the sum presently payable,
or specifying the liability or engagement and dediag fulfilment or discharge thereof and
giving notice of the intention to sell in defauftas been served on the registered holder for the
time being of the share or the person entitledetiodny reason of his death or bankruptcy.

24.  The net proceeds of the sale shall be recdiyetie Company and applied in or towards
payment or discharge of the debt or liability ispect of which the lien exists, so far as the same
is presently payable, and any residue shall (stulifea like lien for debts or liabilities not
presently payable as existed upon the share mrithret sale) be paid to the person entitled to the
share at the time of the sale. To give effectrigp such sale the Board may authorise some
person to transfer the shares sold to the purchiasexof. The purchaser shall be registered as the
holder of the shares so transferred and he shalbedound to see to the application of the
purchase money, nor shall his title to the shaeeaffected by any irregularity or invalidity in the
proceedings relating to the sale.

CALLS ON SHARES

25. Subject to these Bye-laws and to the termdlathzent, the Board may from time to time
make calls upon the Members in respect of any nongpaid on their shares (whether on
account of the nominal value of the shares or by wlpremium), and each Member shall
(subject to being given at least fourteen (14) rcteeys’ Notice specifying the time and place of
payment) pay to the Company as required by sudbentite amount called on his shares. A call
may be extended, postponed or revoked in wholengpairt as the Board determines but no
member shall be entitled to any such extensiortppogment or revocation except as a matter of
grace and favour.

26. A call shall be deemed to have been made dtirttewhen the resolution of the Board
authorising the call was passed and may be madablgayeither in one lump sum or by
instalments.

27. A person upon whom a call is made shall remable for calls made upon him
notwithstanding the subsequent transfer of theeshar respect of which the call was made. The
joint holders of a share shall be jointly and sallgiiable to pay all calls and instalments due in
respect thereof or other moneys due in respeataher

28. If a sum called in respect of a share is nat pafore or on the day appointed for payment
thereof, the person from whom the sum is due gi®ajlinterest on the amount unpaid from the
day appointed for payment thereof to the time dbi@cpayment at such rate (not exceeding
twenty per cent. (20%) per annum) as the Board aedgrmine, but the Board may in its absolute
discretion waive payment of such interest whollyropart.

29. No Member shall be entitled to receive anydéiwid or bonus or to be present and vote
(save as proxy for another Member) at any genegadtimg either personally or by proxy, or be
reckoned in a quorum, or exercise any other pgeilas a Member until all calls or instalments
due by him to the Company, whether alone or joinilh any other person, together with interest
and expenses (if any) shall have been paid.

30. On the trial or hearing of any action or otpesceedings for the recovery of any money
due for any call, it shall be sufficient to provet the name of the Member sued is entered in the
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Register as the holder, or one of the holders, efsthares in respect of which such debt accrued,
that the resolution making the call is duly recardethe minute book, and that notice of such call

was duly given to the Member sued, in pursuandbexde Bye-laws; and it shall not be necessary
to prove the appointment of the Directors who msweh call, nor any other matters whatsoever,

but the proof of the matters aforesaid shall beckmive evidence of the debt.

31. Any amount payable in respect of a share uflotmeent or at any fixed date, whether in

respect of nominal value or premium or as an ingak of a call, shall be deemed to be a call
duly made and payable on the date fixed for payraadtif it is not paid the provisions of these
Bye-laws shall apply as if that amount had becomeahd payable by virtue of a call duly made
and notified.

32. On the issue of shares the Board may diffeantbetween the allottees or holders as to
the amount of calls to be paid and the times ofrpyt.

33.  The Board may, if it thinks fit, receive fromyaMember willing to advance the same, and
either in money or money’s worth, all or any pafttbe moneys uncalled and unpaid or
instalments payable upon any shares held by himugod all or any of the moneys so advanced
(until the same would, but for such advance, becpmsently payable) the Company may pay
interest at such rate (if any) as the Board maydéed he Board may at any time repay the amount
so advanced upon giving to such Member not less dh@ month’s Notice of its intention in that
behalf, unless before the expiration of such natieeamount so advanced shall have been called
up on the shares in respect of which it was adwhn8ach payment in advance shall not entitle
the holder of such share or shares to participateespect thereof in a dividend subsequently
declared.

FORFEITURE OF SHARES

34. (2) If a call remains unpaid after it has beeatne and payable the Board may give to
the person from whom it is due not less than faurtd 4) clear days’ Notice:

@) requiring payment of the amount unpaid togewidr any interest which may have
accrued and which may still accrue up to the dasetal payment; and

(b) stating that if the Notice is not complied wiite shares on which the call was
made will be liable to be forfeited.

(2) If the requirements of any such Notice areawhplied with, any share in respect
of which such Notice has been given may at any timeeafter, before payment of all calls and
interest due in respect thereof has been madeprbetéd by a resolution of the Board to that
effect, and such forfeiture shall include all demdls and bonuses declared in respect of the
forfeited share but not actually paid before théeiiture.

35.  When any share has been forfeited, noticeeofdtfeiture shall be served upon the person
who was before forfeiture the holder of the shate. forfeiture shall be invalidated by any
omission or neglect to give such Notice.
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36. The Board may accept the surrender of any dieie to be forfeited hereunder and, in
such case, references in these Bye-laws to foréewull include surrender.

37. Until cancelled in accordance with the requigata of the Act, a forfeited share shall be

the property of the Company and may be sold, @tatl or otherwise disposed of to such person,
upon such terms and in such manner as the Boastniees, and at any time before a sale,
re-allotment or disposition the forfeiture may lmmalled by the Board on such terms as the Board
determines.

38. A person whose shares have been forfeited sbafle to be a Member in respect of the
forfeited shares but nevertheless shall remainditd pay the Company all moneys which at the
date of forfeiture were presently payable by hinthti® Company in respect of the shares, with (if
the Directors shall in their discretion so requirggrest thereon from the date of forfeiture until
payment at such rate (not exceeding twenty per. €20%0) per annum) as the Board determines.
The Board may enforce payment thereof if it thifiksand without any deduction or allowance
for the value of the forfeited shares, at the dadtéorfeiture, but his liability shall cease if and
when the Company shall have received payment iof@ll such moneys in respect of the shares.
For the purposes of this Bye-law any sum which they terms of issue of a share, is payable
thereon at a fixed time which is subsequent toddwe of forfeiture, whether on account of the
nominal value of the share or by way of premiumglishotwithstanding that time has not yet
arrived be deemed to be payable at the date ofiforé, and the same shall become due and
payable immediately upon the forfeiture, but ins¢érénereon shall only be payable in respect of
any period between the said fixed time and the oéetual payment.

39. A declaration by a Director or the Secretast th share has been forfeited on a specified
date shall be conclusive evidence of the factsthestated as against all persons claiming to be
entitled to the share, and such declaration sisalbjéct to the execution of an instrument of
transfer by the Company if necessary) constitujea title to the share, and the person to whom
the share is disposed of shall be registered alsdlder of the share and shall not be bound to see
to the application of the consideration (if any)y ishall his title to the share be affected by any
irregularity in or invalidity of the proceedings iiaference to the forfeiture, sale or disposahef t
share. When any share shall have been forfeitetenof the declaration shall be given to the
Member in whose name it stood immediately priothi forfeiture, and an entry of the forfeiture,
with the date thereof, shall forthwith be made he tegister, but no forfeiture shall be in any
manner invalidated by any omission or neglect ¥@ giuch notice or make any such entry.

40. Notwithstanding any such forfeiture as afordshe Board may at any time, before any

shares so forfeited shall have been sold, re-atlotir otherwise disposed of, permit the shares
forfeited to be bought back upon the terms of paynu# all calls and interest due upon and

expenses incurred in respect of the share, and sysnfurther terms (if any) as it thinks fit.

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

42. The provisions of these Bye-laws as to forfeitshall apply in the case of non-payment of
any sum which, by the terms of issue of a shareprbes payable at a fixed time, whether on
account of the nominal value of the share or by wfagremium, as if the same had been payable
by virtue of a call duly made and notified.
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REGISTER OF MEMBERS

43. (2) The Company shall keep in one or more b@oRegister of its Members and shall
enter therein the following particulars, that isty:

(@) the name and address of each Member, the nuandeslass of shares held by him
and, in respect of any shares that are not fulilg,ghe amount paid or agreed to be
considered as paid on such shares;

(b) the date on which each person was entereciRéyister; and
(© the date on which any person ceased to be abdiem

(2) Subject to the Act, the Company may keep anms®as or local or other branch
register of Members resident in any place, andBiberd may make and vary such regulations as it
determines in respect of the keeping of any sugister and maintaining a Registration Office in
connection therewith.

44, The Register and branch register of Membersthascase may be, shall be open to

inspection between 10 a.m. and 12 noon on evemdéss day by Members without charge or by
any other person, upon a maximum payment of fiveriBela dollars, at the Office or such other

place in Bermuda at which the Register is keptcroadance with the Act or, if appropriate, upon

a maximum payment of ten dollars at the Registnafidfice. The Register including any overseas

or local or other branch register of Members mégranotice has been given by advertisement in
an appointed newspaper and where applicable, amr stewspapers in accordance with the
requirements of any Designated Stock Exchange oarfyymeans in such manner as may be
accepted by the Designated Stock Exchange to ffedt,ebe closed at such times or for such

periods not exceeding in the whole thirty (30) dewysach year as the Board may determine and
either generally or in respect of any class of shar

RECORD DATES

45. Notwithstanding any other provision of thesee#yws the Company or the Directors may
fix any date as the record date for:

(@) determining the Members entitled to receive dmjdend, distribution, allotment
or issue and such record date may be on, or atimeynot more than thirty (30)
days before or after, any date on which such dnddelistribution, allotment or
issue is declared, paid or made;

(b) determining the Members entitled to receiveasobf and to vote at any general
meeting of the Company.

TRANSFER OF SHARES

46. Subject to these Bye-laws, any Member may feansll or any of his shares by an
instrument of transfer in the usual or common famn a form prescribed by the Designated
Stock Exchange or in any other form approved byBbard and may be under hand or, if the
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transferor or transferee is a clearing house onatsinee(s), by hand or by machine imprinted
signature or by such other manner of executioha®bard may approve from time to time.

47. The instrument of transfer shall be executecbbyn behalf of the transferor and the

transferee provided that the Board may dispende tvé execution of the instrument of transfer
by the transferee in any case which it thinks ritits discretion to do so. Save as provided in
Bye-law 46, the Board may also resolve, either galyeor in any particular case, upon request by
either the transferor or transferee, to accept am@chlly executed transfers. The transferor shall
be deemed to remain the holder of the share umilname of the transferee is entered in the
Register in respect thereof. Nothing in these Byeslshall preclude the Board from recognising a
renunciation of the allotment or provisional allemh of any share by the allottee in favour of

some other person.

48. (2) The Board may, in its absolute discretamd without giving any reason therefor,
refuse to register a transfer of any share (natgaifully paid up share) to a person of whom it
does not approve, or any share issued under amg sh@entive scheme for employees upon
which a restriction on transfer imposed therehy stibsists, and it may also, without prejudice to
the foregoing generality, refuse to register adf@nof any share to more than four (4) joint
holders or a transfer of any share (not being lg fadid up share) on which the Company has a
lien.

(2) No transfer shall be made to an infant or tpeason of unsound mind or under
other legal disability.

3) The Board in so far as permitted by any appledaw may, in its absolute
discretion, at any time and from time to time tfangny share upon the Register to any branch
register or any share on any branch register taRibgister or any other branch register. In the
event of any such transfer, the shareholder remgestich transfer shall bear the cost of effecting
the transfer unless the Board otherwise determines.

(4) Unless the Board otherwise agrees (which ageeémmay be on such terms and
subject to such conditions as the Board in its lasaliscretion may from time to time determine,
and which agreement the Board shall, without givamy reason therefor, be entitled in its
absolute discretion to give or withhold), no shanpsn the Register shall be transferred to any
branch register nor shall shares on any branclstexdoe transferred to the Register or any other
branch register and all transfers and other doctsm&ftitle shall be lodged for registration, and
registered, in the case of any shares on a bragsster, at the relevant Registration Office, and,
in the case of any shares on the Register, at ti@e@r such other place in Bermuda at which the
Register is kept in accordance with the Act.

49.  Without limiting the generality of the last pegling Bye-law, the Board may decline to
recognise any instrument of transfer unless:-

(@) a fee of such maximum sum as the Designateck $irchange may determine to
be payable or such lesser sum as the Board maytinoento time require is paid to
the Company in respect thereof;

(b) the instrument of transfer is in respect ofyame class of share;

(© the instrument of transfer is lodged at theig@for such other place in Bermuda at
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which the Register is kept in accordance with thedkdhe Registration Office (as

the case may be) accompanied by the relevant seatiicate(s) and such other
evidence as the Board may reasonably require te she right of the transferor to

make the transfer (and, if the instrument of transé executed by some other
person on his behalf, the authority of that persoto do); and

(d) if applicable, the instrument of transfer idydand properly stamped.

50. If the Board refuses to register a transfearof share, it shall, within two (2) months after
the date on which the transfer was lodged withGbenpany, send to each of the transferor and
transferee notice of the refusal.

51. The registration of transfers of shares ormyf @lass of shares may, after notice has been
given by advertisement in an appointed newspapgranere applicable, any other newspapers in
accordance with the requirements of any Design&tedk Exchange or by any means in such
manner as may be accepted by the Designated Skmtiafge to that effect be suspended at such
times and for such periods (not exceeding in thelevthirty (30) days in any year) as the Board

may determine.

TRANSMISSION OF SHARES

52. If a Member dies, the survivor or survivors wehthe deceased was a joint holder, and his
legal personal representatives where he was aosotmly surviving holder, will be the only
persons recognised by the Company as having aaydihis interest in the shares; but nothing in
this Bye-law will release the estate of a deceddednber (whether sole or joint) from any
liability in respect of any share which had beelelgar jointly held by him.

53. Subject to Section 52 of the Act, any persarobeng entitled to a share in consequence
of the death or bankruptcy or winding-up of a Membw®y, upon such evidence as to his title

being produced as may be required by the Boardt either to become the holder of the share or
to have some person nominated by him register¢deagsansferee thereof. If he elects to become
the holder he shall notify the Company in writinther at the Registration Office or Office, as the

case may be, to that effect. If he elects to hatheer person registered he shall execute a transfe
of the share in favour of that person. The prowisiof these Bye-laws relating to the transfer and
registration of transfers of shares shall applguoh notice or transfer as aforesaid as if thendeat
or bankruptcy of the Member had not occurred aedntitice or transfer were a transfer signed by
such Member.

54. A person becoming entitled to a share by reasdime death or bankruptcy or winding-up
of a Member shall be entitled to the same dividesnai$ other advantages to which he would be
entitled if he were the registered holder of thareh However, the Board may, if it thinks fit,
withhold the payment of any dividend payable oreotadvantages in respect of such share until
such person shall become the registered holddneokhare or shall have effectually transferred
such share, but, subject to the requirements ofl@8yer5(2) being met, such a person may vote at
meetings.
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UNTRACEABLE MEMBERS

55. (2) Without prejudice to the rights of the Canp under paragraph (2) of this

Bye-law, the Company may cease sending chequebvidend entitlements or dividend warrants

by post if such cheques or warrants have beenulefished on two consecutive occasions.
However, the Company may exercise the power to ecesnding cheques for dividend

entitlements or dividend warrants after the firstasion on which such a cheque or warrant is
returned undelivered.

(2) The Company shall have the power to sell, thsmanner as the Board thinks fit,
any shares of a Member who is untraceable, butiol sale shall be made unless:

@) all cheques or warrants in respect of dividesidhe shares in question, being not
less than three in total number, for any sum pa&yablcash to the holder of such
shares in respect of them sent during the relgwanbd in the manner authorised
by the Bye-laws of the Company have remained urezhsh

(b) so far as it is aware at the end of the relepaniod, the Company has not at any
time during the relevant period received any intlica of the existence of the
Member who is the holder of such shares or of agreentitled to such shares by
death, bankruptcy or operation of law; and

(c) the Company, if so required by the rules goweyrthe listing of shares on the
Designated Stock Exchange, has given notice to, caused advertisement in
newspapers in accordance with the requirementstta, Designated Stock
Exchange to be made of its intention to sell su@res in the manner required by
the Designated Stock Exchange, and a period oé (8 months or such shorter
period as may be allowed by the Designated Stodh&xge has elapsed since the
date of such advertisement.

For the purpose of the foregoing, the “relevantiquér means the period
commencing twelve years before the date of pulidinadf the advertisement referred to in
paragraph (c) of this Bye-law and ending at thdargxqf the period referred to in that paragraph.

3) To give effect to any such sale the Board maki@ise some person to transfer the
said shares and an instrument of transfer signemth@mrwise executed by or on behalf of such
person shall be as effective as if it had been wrecby the registered holder or the person
entitled by transmission to such shares, and tlrehpser shall not be bound to see to the
application of the purchase money nor shall hie td the shares be affected by any irregularity or
invalidity in the proceedings relating to the salbe net proceeds of the sale will belong to the
Company and upon receipt by the Company of suclpmeieeds it shall become indebted to the
former Member for an amount equal to such net mdseNo trust shall be created in respect of
such debt and no interest shall be payable in cegppét and the Company shall not be required to
account for any money earned from the net procedush may be employed in the business of
the Company or as it thinks fit. Any sale understidye-law shall be valid and effective
notwithstanding that the Member holding the shamd is dead, bankrupt or otherwise under any
legal disability or incapacity.
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GENERAL MEETINGS

56.  An annual general meeting of the Company diekheld in each year other than the year
in which its statutory meeting is convened at sticte (within a period of not more than fifteen
(15) months after the holding of the last precedingual general meeting unless a longer period
would not infringe the rules of the Designated &t&xchange, if any) and place as may be
determined by the Board.

57. Each general meeting, other than an annualrgleneeting, shall be called a special
general meeting. General meetings may be heldyirpart of the world as may be determined by
the Board.

58.  The Board may whenever it thinks fit call spégeneral meetings, and Members holding
at the date of deposit of the requisition not l#smn one-tenth of the paid up capital of the
Company carrying the right of voting at general timggs of the Company shall at all times have
the right, by written requisition to the Board betSecretary of the Company, to require a special
general meeting to be called by the Board for thaedaction of any business specified in such
requisition; and such meeting shall be held wittwo (2) months after the deposit of such
requisition. If within twenty-one (21) days of sudbposit the Board fails to proceed to convene
such meeting the requisitionists themselves maysalan accordance with the provisions of
Section 74(3) of the Act.

NOTICE OF GENERAL MEETINGS

59. (2) An annual general meeting and any speeiaéigal meeting at which the passing of
a special resolution is to be considered shalldiiea by not less than twenty-one (21) clear days’
Notice. All other special general meetings may &léed by not less than fourteen (14) clear days’
Notice but a general meeting may be called by shoidtice if it is so agreed:

€)) in the case of a meeting called as an anrerargl meeting, by all the Members
entitled to attend and vote thereat; and

(b) in the case of any other meeting, by a majontnumber of the Members having
the right to attend and vote at the meeting, baingajority together holding not
less than ninety-five per cent. (95%) in nomindueaof the issued shares giving
that right.

(2) The notice shall specify the time and placehef meeting and, in case of special
business, the general nature of the business. dti@erconvening an annual general meeting shall
specify the meeting as such. Notice of every gémeesting shall be given to all Members other
than to such Members as, under the provisions egetlBye-laws or the terms of issue of the
shares they hold, are not entitled to receive suatites from the Company, to all persons entitled
to a share in consequence of the death or bankreptawinding-up of a Member and to each of
the Directors and the Auditors.

60. The accidental omission to give Notice of a tingeor (in cases where instruments of
proxy are sent out with the Notice) to send sustriment of proxy to, or the non-receipt of such
Notice or such instrument of proxy by, any persotitied to receive such Notice shall not
invalidate any resolution passed or the proceedahgjsat meeting.
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PROCEEDINGS AT GENERAL MEETINGS

61. (2) All business shall be deemed special thatansacted at a special general meeting,
and also all business that is transacted at anahrgeneral meeting, with the exception of
sanctioning dividends, the reading, considering addpting of the accounts and balance sheet
and the reports of the Directors and Auditors atitlodocuments required to be annexed to the
balance sheet, the election of Directors and appent of Auditors and other officers in the place
of those retiring, the fixing of the remuneratidrize Auditors, and the voting of remuneration or
extra remuneration to the Directors.

(2) No business other than the appointment of darmlaa of a meeting shall be
transacted at any general meeting unless a quarpnesent at the commencement of the business.
Two (2) Members entitled to vote and present irsperor by proxy or (in the case of a member
being a corporation) by its duly authorised repmésteve shall form a quorum for all purposes.

62. If within thirty (30) minutes (or such longeme not exceeding one hour as the chairman
of the meeting may determine to wait) after theetiappointed for the meeting a quorum is not
present, the meeting, if convened on the requisiiiobMembers, shall be dissolved. In any other
case it shall stand adjourned to the same dayeméxt week at the same time and place or to
such time and place as the Board may determiret. $tich adjourned meeting a quorum is not
present within half an hour from the time appointedholding the meeting, the meeting shall be
dissolved.

63.  The president of the Company or the chairmati pineside as chairman at every general
meeting. If at any meeting the president or therofen, as the case may be, is not present within
fifteen (15) minutes after the time appointed foiding the meeting, or if neither of them is
willing to act as chairman, the Directors presdralischoose one of their number to act, or if one
Director only is present he shall preside as chairm willing to act. If no Director is present, or

if each of the Directors present declines to tdlee d¢hair, or if the chairman chosen shall retire
from the chair, the Members present in person gorbyxy and entitled to vote shall elect one of
their number to be chairman.

64. The chairman may, with the consent of any mgedit which a quorum is present (and
shall if so directed by the meeting), adjourn theeting from time to time and from place to place
as the meeting shall determine, but no businedklsh&ransacted at any adjourned meeting other
than the business which might lawfully have beandacted at the meeting had the adjournment
not taken place. When a meeting is adjourned fortéen (14) days or more, at least seven (7)
clear days’ notice of the adjourned meeting shallgtven specifying the time and place of the
adjourned meeting but it shall not be necessaspézify in such notice the nature of the business
to be transacted at the adjourned meeting. Saséoessaid, it shall be unnecessary to give notice
of an adjournment.

65. If an amendment is proposed to any resolutiotiet consideration but is in good faith
ruled out of order by the chairman of the meetihg, proceedings on the substantive resolution
shall not be invalidated by any error in such mlim the case of a resolution duly proposed as a
special resolution, no amendment thereto (othem thanere clerical amendment to correct a
patent error) may in any event be considered axdsapon.
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VOTING

66. Subject to any special rights or restrictioagavoting for the time being attached to any
shares by or in accordance with these Bye-lawanwtgeneral meeting on a show of hands every
Member present in person or by proxy or being pa@@tion, is present by a representative duly
authorised under Section 78 of the Act, shall hawe vote and on a poll every Member present in
person or by proxy or, in the case of a Member deancorporation, by its duly authorised
representative shall have one vote for every fpdid share of which he is the holder but so that
no amount paid up or credited as paid up on a shaadvance of calls or instalments is treated
for the foregoing purposes as paid up on the siNwavithstanding anything contained in these
Bye-laws, where more than one proxy is appointed BJember which is a clearing house (or its
nominee(s)), each such proxy shall have one vote girow of hands. A resolution put to the vote
of a meeting shall be decided on a show of hantissivoting by way of a poll is required by the
rules of the Designated Stock Exchange or (beforenahe declaration of the result of the show
of hands or on the withdrawal of any other demamafpoll) a poll is demanded:

@ by the chairman of such meeting; or

(b) by at least three Members present in persoin ¢tine case of a Member being a
corporation by its duly authorised representativeoy proxy for the time being
entitled to vote at the meeting; or

(c) by a Member or Members present in person dhéncase of a Member being a
corporation by its duly authorised representativéy proxy and representing not
less than one-tenth of the total voting rightslbMeembers having the right to vote
at the meeting; or

(d) by a Member or Members present in person dhéncase of a Member being a
corporation by its duly authorised representativeyproxy and holding shares in
the Company conferring a right to vote at the nmgebeing shares on which an
aggregate sum has been paid up equal to not lassotie-tenth of the total sum
paid up on all shares conferring that right; or

(e) if required by the rules of the Designated Bta&xchange, by any Director or
Directors who, individually or collectively, holdrgxies in respect of shares,
representing five per cent. (5%) or more of thaltebting rights at such meeting.

A demand by a person as proxy for a Member or énctise of a Member being a corporation by
its duly authorised representative shall be deeiméé the same as a demand by a Member.

67. Unless a poll is duly demanded and the demambi withdrawn, a declaration by the
chairman that a resolution has been carried, orechunanimously, or by a particular majority, or
not carried by a particular majority, or lost, aardentry to that effect made in the minute book of
the Company, shall be conclusive evidence of thevidthout proof of the number or proportion
of the votes recorded for or against the resolution

68. If a poll is duly demanded the result of thd pball be deemed to be the resolution of the
meeting at which the poll was demanded. The Comdiayl only be required to disclose the
voting figures on a poll if such disclosure is riegd by the rules of the Designated Stock

Exchange.
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69. A poll demanded on the election of a chairnmargn a question of adjournment, shall be
taken forthwith. A poll demanded on any other goesshall be taken in such manner (including
the use of ballot or voting papers or tickets) aitder forthwith or at such time (being not later
than thirty (30) days after the date of the demamd) place as the chairman directs. It shall not be
necessary (unless the chairman otherwise direotshdtice to be given of a poll not taken
immediately.

70. The demand for a poll shall not prevent thetinoance of a meeting or the transaction of
any business other than the question on which eliehps been demanded, and, with the consent
of the chairman, it may be withdrawn at any timébethe close of the meeting or the taking of
the poll, whichever is the earlier.

71. On a poll votes may be given either persorallyy proxy.

72. A person entitled to more than one vote onlansed not use all his votes or cast all the
votes he uses in the same way.

73. In the case of an equality of votes, whethea ahow of hands or on a poll, the chairman
of such meeting shall be entitled to a second stirgg vote in addition to any other vote he may
have.

74. Where there are joint holders of any sharecayof such joint holders may vote, either in

person or by proxy, in respect of such share &g Wvere solely entitled thereto, but if more than
one of such joint holders be present at any meadditiger in person or by proxy the vote of the

senior who tenders a vote, whether in person @rbyy, shall be accepted to the exclusion of the
votes of the other joint holders, and for this sg seniority shall be determined by the order in
which the names stand in the Register in respedhefjoint holding. Several executors or

administrators of a deceased Member in whose nayeleare stands shall for the purposes of
this Bye-law be deemed joint holders thereof.

75. (2) A Member who is a patient for any purpasiating to mental health or in respect
of whom an order has been made by any court hapingdiction for the protection or
management of the affairs of persons incapableasfaging their own affairs may vote, whether
on a show of hands or on a poll, by his receivemmittee, curator bonis or other person in the
nature of a receiver, committee or curator bonigoaged by such court, and such receiver,
committee, curator bonis or other person may vata poll by proxy, and may otherwise act and
be treated as if he were the registered holdeudf shares for the purposes of general meetings,
provided that such evidence as the Board may readithe authority of the person claiming to
vote shall have been deposited at the Office, loffazk or Registration Office, as appropriate, not
less than forty-eight (48) hours before the timpaapted for holding the meeting, or adjourned
meeting or poll, as the case may be.

(2) Any person entitled under Bye-law 53 to be seged as the holder of any shares
may vote at any general meeting in respect theneitfe same manner as if he were the registered
holder of such shares, provided that forty-eigl) (@ours at least before the time of the holding of
the meeting or adjourned meeting, as the case mawtbwhich he proposes to vote, he shall
satisfy the Board of his entitlement to such shasethe Board shall have previously admitted his
right to vote at such meeting in respect thereof.
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76. (1) No Member shall, unless the Board othendesermines, be entitled to attend and
vote, save as proxy for another Member, and toebkoned in a quorum at any general meeting
unless he is duly registered and all calls or othens presently payable by him in respect of
shares in the Company have been paid.

(2) Where the Company has knowledge that any Mensheunder the rules of the
Designated Stock Exchange, required to abstain froting on any particular resolution of the
Company or restricted to voting only for or onlyaagst any particular resolution of the Company,
any votes cast by or on behalf of such Member mtrewention of such requirement or restriction
shall not be counted.

77. If:
€)) any objection shall be raised to the qualifczaof any voter; or

(b) any votes have been counted which ought nbat@ been counted or which might
have been rejected; or

(c) any votes are not counted which ought to Hmeen counted;

the objection or error shall not vitiate the demisof the meeting or adjourned meeting on any
resolution unless the same is raised or pointedabubhe meeting or, as the case may be, the
adjourned meeting at which the vote objected tgivien or tendered or at which the error occurs.
Any objection or error shall be referred to theiohan of the meeting and shall only vitiate the
decision of the meeting on any resolution if thaighan decides that the same may have affected
the decision of the meeting. The decision of thairoman on such matters shall be final and
conclusive.

PROXIES

78.  Any Member entitled to attend and vote at atmgeof the Company shall be entitled to
appoint another person as his proxy to attend and wmstead of him. A Member who is the
holder of two or more shares may appoint more thaa proxy to represent him and vote on his
behalf at a general meeting of the Company orcéss meeting. A proxy need not be a Member.
A proxy shall be entitled to exercise the same pewe behalf of a Member who is an individual
and for whom he acts as proxy as such Member cexddgcise. In addition, a proxy shall be
entitled to exercise the same powers on behalfMémber which is a corporation and for which
he acts as proxy as such Member could exercisavére an individual Member.

79.  The instrument appointing a proxy shall be ritimg under the hand of the appointor or of
his attorney duly authorised in writing or, if thppointor is a corporation, either under its seal o
under the hand of an officer, attorney or othesperauthorised to sign the same. In the case of an
instrument of proxy purporting to be signed on liletilea corporation by an officer thereof it shall
be assumed, unless the contrary appears, that afticer was duly authorised to sign such
instrument of proxy on behalf of the corporatiortheut further evidence of the fact.

80.  The instrument appointing a proxy and (if regdiby the Board) the power of attorney or
other authority (if any) under which it is signeat, a certified copy of such power or authority,
shall be delivered to such place or one of sucbegldif any) as may be specified for that purpose
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in or by way of note to or in any document accompanthe notice convening the meeting (or, if
no place is so specified at the Registration Oficehe Office, as may be appropriate) not less
than forty-eight (48) hours before the time appminfor holding the meeting or adjourned
meeting at which the person named in the instrumenposes to vote or, in the case of a poll
taken subsequently to the date of a meeting owaagol meeting, not less than twenty-four (24)
hours before the time appointed for the takinghef poll and in default the instrument of proxy
shall not be treated as valid. No instrument apgpana proxy shall be valid after the expiration
of twelve (12) months from the date named in ittlas date of its execution, except at an
adjourned meeting or on a poll demanded at a ngeetian adjourned meeting in cases where the
meeting was originally held within twelve (12) mbatfrom such date. Delivery of an instrument
appointing a proxy shall not preclude a Member frattending and voting in person at the
meeting convened and in such event, the instrumppbinting a proxy shall be deemed to be
revoked.

81. Instruments of proxy shall be in any commomfar in such other form as the Board may
approve (provided that this shall not precludeuse of the two-way form) and the Board may, if
it thinks fit, send out with the notice of any magtforms of instrument of proxy for use at the
meeting. The instrument of proxy shall be deemeddofer authority to demand or join in
demanding a poll and to vote on any amendmentre$alution put to the meeting for which it is
given as the proxy thinks fit. The instrument obxyr shall, unless the contrary is stated therein,
be valid as well for any adjournment of the meetisgor the meeting to which it relates.

82. A vote given in accordance with the terms ofimstrument of proxy shall be valid
notwithstanding the previous death or insanityhef principal, or revocation of the instrument of
proxy or of the authority under which it was exexytprovided that no intimation in writing of
such death, insanity or revocation shall have beeaived by the Company at the Office or the
Registration Office (or such other place as mayspecified for the delivery of instruments of
proxy in the notice convening the meeting or othezument sent therewith) two (2) hours at least
before the commencement of the meeting or adjourmeeting, or the taking of the poll, at which
the instrument of proxy is used.

83. Anything which under these Bye-laws a Membey oh@ by proxy he may likewise do by
his duly appointed attorney and the provisions leése Bye-laws relating to proxies and
instruments appointing proxies shall apply mutatigandis in relation to any such attorney and
the instrument under which such attorney is appadint

CORPORATIONS ACTING BY REPRESENTATIVES

84. (2) Any corporation which is a Member may bgalation of its directors or other
governing body authorise such person as it thirike fact as its representative at any meeting of
the Company or any class of Members. The persauswrised shall be entitled to exercise the
same powers on behalf of such corporation as thmpocation could exercise if it were an
individual Member and such corporation shall far gurposes of these Bye-laws be deemed to be
present in person at any such meeting if a pers@uthorised is present thereat.

(2) Where a Member is a clearing house (or its mee|(s) and, in each case, being a
corporation), it may authorise such persons asiitks fit to act as its representatives at any
meeting of the Company or at any meeting of angsct#f Members provided that, if more than
one person is so authorised, the authorisationl spakify the number and class of shares in
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respect of which each such representative is scoasgld. Each person so authorised under the
provisions of this Bye-law shall be deemed to hagen duly authorised without further evidence

of the facts and be entitled to exercise the sagimtsrand powers on behalf of the clearing house
(or its nominee(s)) as if such person was the tegd holder of the shares of the Company held
by the clearing house (or its nominee(s)) in respéthe number and class of shares specified in
the relevant authorisation including the right ttevindividually on a show of hands.

3) Any reference in these Bye-laws to a duly andienl representative of a Member
being a corporation shall mean a representativeoased under the provisions of this Bye-law.

WRITTEN RESOLUTIONS OF MEMBERS

85. 1) Subject to the Act, a resolution in writisgned (in such manner as to indicate,
expressly or impliedly, unconditional approval) dmyon behalf of all persons for the time being
entitled to receive notice of and to attend anc\aitgeneral meetings of the Company shall, for
the purposes of these Bye-laws, be treated aoluties duly passed at a general meeting of the
Company and, where relevant, as a special resolstiopassed. Any such resolution shall be
deemed to have been passed at a meeting held afatheon which it was signed by the last
Member to sign, and where the resolution statest@ak being the date of his signature thereof by
any Member the statement shall be prima facie ecel¢hat it was signed by him on that date.
Such a resolution may consist of several documerttse like form, each signed by one or more
relevant Members.

(2) Notwithstanding any provisions contained in sitheBye-laws, a resolution in
writing shall not be passed for the purpose of nanwpa Director before the expiration of his
term of office under Bye-law 86(4) or for the pusps set out in Bye-law 154(3) relating to the
removal and appointment of the Auditor.

BOARD OF DIRECTORS

86. (2) Unless otherwise determined by the Comparyeneral meeting, the number of
Directors shall not be less than two (2). Them@ldie no maximum number of Directors unless
otherwise determined from time to time by the Mermslia general meeting. The Directors shall
be elected or appointed in the first place at theutory meeting of Members and thereafter at the
annual general meeting in accordance with Bye-lawi8at any special general meeting and shall
hold office until the next appointment of Directoos until their successors are elected or
appointed. Subject to the Bye-laws and the Statukess Company may from time to time in
general meeting by ordinary resolution elect anys@e to be a Director to either fill a casual
vacancy or as an addition to the Board.

(2) The Directors shall have the power from timditoe and at any time to appoint
any person as a Director either to fill a casuabway on the Board or, subject to authorisation by
the Members in general meeting, as an additioméoekisting Board but so that the number of
Directors so appointed shall not exceed any maximumber determined from time to time by
the Members in general meeting. Any Director sooamed by the Board shall hold office only
until the next following general meeting of the Gmany and shall then be eligible for re-election
at that meeting.
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3) Neither a Director nor an alternate Directorlisha required to hold any shares of
the Company by way of qualification and a Direaioalternate Director (as the case may be) who
is not a Member shall be entitled to receive notteand to attend and speak at any general
meeting of the Company and of all classes of shafrdse Company.

4) The Members may, at any general meeting cordvand held in accordance with
these Bye-laws, by ordinary resolution remove a&or at any time before the expiration of his
period of office notwithstanding anything to thentary in these Bye-laws or in any agreement
between the Company and such Director (but witlppajudice to any claim for damages under
any such agreement) provided that the Notice of st meeting convened for the purpose of
removing a Director shall contain a statement ef ititention so to do and be served on such
Director fourteen (14) days before the meeting @nsuch meeting such Director shall be entitled
to be heard on the motion for his removal.

(5) A vacancy on the Board created by the remof/al Director under the provisions
of subparagraph (4) above may be filled by thetelecor appointment by the Members at the
meeting at which such Director is removed to hdfice until the next appointment of Directors
or until their successors are elected or appoioteth the absence of such election or appointment
such general meeting may authorise the Boardltarfyf vacancy in the number left unfilled.

(6) The Company may from time to time in generaletimg by ordinary resolution

increase or reduce the number of Directors buhabthe number of Directors shall never be less
than two (2).

RETIREMENT OF DIRECTORS

87. (2) Notwithstanding any other provisions in tBge-laws, at each annual general
meeting one-third of the Directors for the timenragior, if their number is not a multiple of

three(3), the number nearest to but not less tmemtlurd) shall retire from office by rotation

provided that every Director, whether or not appednfor a specific term, shall be subject to
retirement by rotation at least once every thregse

(2) A retiring Director shall be eligible for reestion and shall constitute to act as
Director throughout the meeting at which he retirebhe Directors to retire by rotation shall
include (so far as necessary to ascertain the nuailzbrectors to retire by rotation) any Director
who wishes to retire and not to offer himself feralection. Any further Directors so to retire
shall be those of the other Directors subject tmerment by rotation who have been longest in
office since their last re-election or appointmant so that as between persons who became or
were last re-elected Directors on the same dayethmsetire shall (unless they otherwise agree
among themselves) be determined by lot. Any Direafpointed pursuant to Bye-law 86(2) shall
not be taken into account in determining which ipakar Directors or the number of Directors
who are to retire by rotation.

88. No person other than a Director retiring atrieeting shall, unless recommended by the
Directors for election, be eligible for electiona®irector at any general meeting unless a Notice
signed by a Member (other than the person to begsex) duly qualified to attend and vote at the
meeting for which such notice is given of his iriien to propose such person for election and
also a Notice signed by the person to be propokad avillingness to be elected shall have been
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lodged at the head office or at the Registrationc®fprovided that the minimum length of the
period, during which such Notice(s) are given, kshalat least seven (7) days and that the period
for lodgment of such Notice(s) shall commence ndiegathan the day after the dispatch of the
notice of the general meeting appointed for suectEn and end no later than seven (7) days
prior to the date of such general meeting.

DISQUALIFICATION OF DIRECTORS

89. The office of a Director shall be vacated & firector:

(1) resigns his office by notice in writing deliegr to the Company at the Office or
tendered at a meeting of the Board,;

(2) becomes of unsound mind or dies;
3) without special leave of absence from the Bp@dbsent from meetings of the
Board for six consecutive months, and his altermatector, if any, shall not during such period

have attended in his stead and the Board resdiatis office be vacated;

4) becomes bankrupt or has a receiving order ragdest him or suspends payment
or compounds with his creditors;

(5) is prohibited by law from being a Director; or

(6) ceases to be a Director by virtue of any pionif the Statutes or is removed
from office pursuant to these Bye-laws.

EXECUTIVE DIRECTORS

90. The Board may from time to time appoint any onenore of its body to be a managing

director, joint managing director or deputy manggiirector or to hold any other employment or

executive office with the Company for such periedifject to their continuance as Directors) and
upon such terms as the Board may determine anBdaed may revoke or terminate any of such
appointments. Any such revocation or terminatisrafmresaid shall be without prejudice to any
claim for damages that such Director may have agaire Company or the Company may have
against such Director. A Director appointed to &ice under this Bye-law shall be subject to the

same provisions as to removal as the other Direaibthe Company, and he shall (subject to the
provisions of any contract between him and the Gamgpipso facto and immediately cease to
hold such office if he shall cease to hold theceffof Director for any cause.

91. Notwithstanding Bye-laws 96, 97, 98 and 99¢=ecutive director appointed to an office
under Bye-law 90 hereof shall receive such remuinergwhether by way of salary, commission,
participation in profits or otherwise or by all any of those modes) and such other benefits
(including pension and/or gratuity and/or other dfé¢a on retirement) and allowances as the
Board may from time to time determine, and eitimeaddition to or in lieu of his remuneration as
a Director.
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ALTERNATE DIRECTORS

92.  Any Director may at any time by Notice deliwer® the Office or head office or at a
meeting of the Directors appoint any person to isealternate Director. Any person so appointed
shall have all the rights and powers of the Direato Directors for whom such person is
appointed in the alternative provided that suchs@ershall not be counted more than once in
determining whether or not a quorum is present.alernate Director may be removed at any
time by the body which appointed him and, subjbetdto, the office of alternate Director shall
continue until the next annual election of Direstor, if earlier, the date on which the Directar fo
whom he acts as alternate ceases to be a Diréatgrappointment or removal of an alternate
Director shall be effected by Notice signed by dppointor and delivered to the Office or head
office or tendered at a meeting of the Board. Arrahte Director may also be a Director in his
own right and may act as alternate to more thanirector. An alternate Director shall, if his
appointor so requests, be entitled to receive estaf meetings of the Board or of committees of
the Board to the same extent as, but in lieu @ ,Qhrector appointing him and shall be entitled to
such extent to attend and vote as a Director asanly meeting at which the Director appointing
him is not personally present and generally at smeleting to exercise and discharge all the
functions, powers and duties of his appointor Bsractor and for the purposes of the proceedings
at such meeting the provisions of these Bye-lavedl sipply as if he were a Director save that as
an alternate for more than one Director his votiggts shall be cumulative.

93.  An alternate Director shall only be a Diredtmrthe purposes of the Act and shall only be
subject to the provisions of the Act insofar ag/tredate to the duties and obligations of a Directo
when performing the functions of the Director fonam he is appointed in the alternative and
shall alone be responsible to the Company for tiis and defaults and shall not be deemed to be
the agent of or for the Director appointing him. Alternate Director shall be entitled to contract
and be interested in and benefit from contractarmangements or transactions and to be repaid
expenses and to be indemnified by the Companyetedime extent mutatis mutandis as if he were
a Director but he shall not be entitled to recdiroen the Company any fee in his capacity as an
alternate Director except only such part, if anfytree remuneration otherwise payable to his
appointor as such appointor may by Notice to then@any from time to time direct.

94. Every person acting as an alternate Directatl $tave one vote for each Director for

whom he acts as alternate (in addition to his oate Vf he is also a Director). If his appointor is

for the time being absent from Hong Kong or othsewvnot available or unable to act, the
signature of an alternate Director to any resotutiowriting of the Board or a committee of the

Board of which his appointor is a member shallgaslthe notice of his appointment provides to
the contrary, be as effective as the signaturesofyppointor.

95. An alternate Director shall ipso facto ceasddoan alternate Director if his appointor
ceases for any reason to be a Director, howeveh alternate Director or any other person may
be re-appointed by the Directors to serve as amrate Director PROVIDED always that, if at
any meeting any Director retires but is re-elea@ethe same meeting, any appointment of such
alternate Director pursuant to these Bye-laws whidgs in force immediately before his
retirement shall remain in force as though he tadetired.
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DIRECTORS’ FEES AND EXPENSES

96.  The ordinary remuneration of the Directors Isfiam time to time be determined by the
Company in general meeting and shall (unless oiBerdirected by the resolution by which it is
voted) be divided amongst the Board in such progastand in such manner as the Board may
agree or, failing agreement, equally, except thgtlirector who shall hold office for part only of
the period in respect of which such remuneratigpaigable shall be entitled only to rank in such
division for a proportion of remuneration relatedthe period during which he has held office.
Such remuneration shall be deemed to accrue frgnodday.

97. Each Director shall be entitled to be repaigm@paid all travelling, hotel and incidental
expenses reasonably incurred or expected to ber@itdy him in attending meetings of the
Board or committees of the Board or general mestorgseparate meetings of any class of shares
or of debentures of the Company or otherwise imeation with the discharge of his duties as a
Director.

98.  Any Director who, by request, goes or resida®ad for any purpose of the Company or
who performs services which in the opinion of theaBl go beyond the ordinary duties of a
Director may be paid such extra remuneration (wdrethy way of salary, commission,
participation in profits or otherwise) as the Boandy determine and such extra remuneration
shall be in addition to or in substitution for amylinary remuneration provided for by or pursuant
to any other Bye-law.

99. The Board shall obtain the approval of the Canypn general meeting before making any
payment to any Director or past Director of the @amy by way of compensation for loss of
office, or as consideration for or in connectiorthnhis retirement from office (not being payment
to which the Director is contractually entitled).

DIRECTORS’ INTERESTS

100. A Director may:

€)) hold any other office or place of profit witthe Company (except that of Auditor)
in conjunction with his office of Director for sugberiod and, subject to the
relevant provisions of the Act, upon such termshasBoard may determine. Any
remuneration (whether by way of salary, commissjgerticipation in profits or
otherwise) paid to any Director in respect of anghsother office or place of profit
shall be in addition to any remuneration providedldy or pursuant to any other
Bye-law;

(b) act by himself or his firm in a professionalpacity for the Company (otherwise
than as Auditor) and he or his firm may be remuteerfor professional services as
if he were not a Director;

(c) continue to be or become a director, managdingctor, joint managing director,
deputy managing director, executive director, manag other officer or member
of any other company promoted by the Company evhiith the Company may be
interested as a vendor, shareholder or otherwidg(amess otherwise agreed) no
such Director shall be accountable for any remuimeraprofits or other benefits
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received by him as a director, managing directant jmanaging director, deputy
managing director, executive director, manager theroofficer or member of or
from his interests in any such other company. &uilgs otherwise provided by
these Bye-laws the Directors may exercise or caosee exercised the voting
powers conferred by the shares in any other compeatg or owned by the
Company, or exercisable by them as Directors ohsather company in such
manner in all respects as they think fit (includthg exercise thereof in favour of
any resolution appointing themselves or any of tlimctors, managing directors,
joint managing directors, deputy managing directexgcutive directors, managers
or other officers of such company or voting or pdawg for the payment of
remuneration to the director, managing directomtjonanaging director, deputy
managing director, executive director, manager thero officers of such other
company) and any Director may vote in favour ofexercise of such voting rights
in manner aforesaid notwithstanding that he mayobebout to be, appointed a
director, managing director, joint managing directdeputy managing director,
executive director, manager or other officer ofrsaccompany, and that as such he
is or may become interested in the exercise of swating rights in manner
aforesaid.

101. Subject to the Act and to these Bye-laws, vedbor or proposed or intending Director
shall be disqualified by his office from contracfiwith the Company, either with regard to his
tenure of any office or place of profit or as vengmrchaser or in any other manner whatever, nor
shall any such contract or any other contract mmgement in which any Director is in any way
interested be liable to be avoided, nor shall amgdbor so contracting or being so interested be
liable to account to the Company or the Membersafoy remuneration, profit or other benefits
realised by any such contract or arrangement kgoreaf such Director holding that office or of
the fiduciary relationship thereby established pited that such Director shall disclose the nature
of his interest in any contract or arrangement lvictv he is interested in accordance with Bye-law
102 herein.

102. A Director who to his knowledge is in any wefether directly or indirectly, interested in

a contract or arrangement or proposed contraatrangement with the Company shall declare the
nature of his interest at the meeting of the Ba@angthich the question of entering into the contract
or arrangement is first considered, if he knowsitisrest then exists, or in any other case at the
first meeting of the Board after he knows that$ieri has become so interested. For the purposes
of this Bye-law, a general Notice to the Board yigector to the effect that:

€)) he is a member or officer of a specified conypanfirm and is to be regarded as
interested in any contract or arrangement which afegr the date of the Notice be
made with that company or firm; or

(b) he is to be regarded as interested in any acnbor arrangement which may after
the date of the Notice be made with a specifiedgewho is connected with him;

shall be deemed to be a sufficient declaratiomt&rest under this Bye-law in relation to any such
contract or arrangement, provided that no suchddathall be effective unless either it is given at
a meeting of the Board or the Director takes realSlensteps to secure that it is brought up and
read at the next Board meeting after it is given.
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103. (1) A Director shall not vote (nor be countadhe quorum) on any resolution of the
Board approving any contract or arrangement or @hgr proposal in which he or any of his
associates is materially interested, but this fmabn shall not apply to any of the following
matters namely:

(1) any contract or arrangement for the giving tels Director or his associate(s) any
security or indemnity in respect of money lent loym lor any of his associates or
obligations incurred or undertaken by him or anyisfassociates at the request of
or for the benefit of the Company or any of itssdlaries;

(i) any contract or arrangement for the givingamly security or indemnity to a third
party in respect of a debt or obligation of the @amy or any of its subsidiaries for
which the Director or his associate(s) has himahselves assumed
responsibility in whole or in part whether alone jointly under a guarantee or
indemnity or by the giving of security;

(i) any contract or arrangement concerning aretf shares or debentures or other
securities of or by the Company or any other comipahich the Company may
promote or be interested in for subscription orcphase, where the Director or his
associate(s) is/are or is/are to be interested @atecipant in the underwriting or
sub-underwriting of the offer;

(iv) any contract or arrangement in which the Dioecor his associate(s) is/are
interested in the same manner as other holderfiaks or debentures or other
securities of the Company by virtue only of hisitheiterest in shares or
debentures or other securities of the Company;

(v) any contract or arrangement concerning anyratbenpany in which the Director
or his associate(s) is/are interested only, whedhectly or indirectly, as an officer
or executive or a shareholder and any of his aggxiare not in aggregate
beneficially interested in five (5) per cent or maf the issued shares or of the
voting rights of any class of shares of such cormp@n of any third company
through which his interest or that of any of his@sates is derived); or

(vi) any proposal or arrangement concerning thgpado, modification or operation of
a share option scheme, a pension fund or retirendesaith or disability benefits
scheme or other arrangement which relates bothréstdrs, his associates and
employees of the Company or of any of its subsiesaand does not provide in
respect of any Director, or his associate(s), ab sy privilege or advantage not
accorded generally to the class of persons to wduch scheme or fund relates.

(2) A company shall be deemed to be a company iithwh Director and/or his
associate(s) owns five (5) per cent. or more if smdbng as (but only if and so long as) he and/or
his associates, (either directly or indirectly) Hre holders of or beneficially interested in fi{&g
per cent. or more of any class of the equity skapetal of such company or of the voting rights
available to members of such company (or of angltbtompany through which his interest or that
of any of his associates is derived). For the psepof this paragraph there shall be disregarded
any shares held by a Director or his associate($)age or custodian trustee and in which he or
any of them has no beneficial interest, any sheoesgprised in a trust in which the interest of the
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Director or his associate(s) is/are in reversioneanainder if and so long as some other person is
entitled to receive the income thereof, and anyesheomprised in an authorised unit trust scheme
in which the Director or his associate(s) is/aten@sted only as a unit holder.

(3) Where a company in which a Director and/ordsisociate(s) holds five (5) per cent.
or more is materially interested in a transactitwen that Director and/or his associate(s) shall
also be deemed materially interested in such tcaiosa

(4) If any question shall arise at any meetinghef Board as to the materiality of the
interest of a Director (other than the chairmartha meeting) or as to the entitlement of any
Director (other than such chairman) to vote anchaygestion is not resolved by his voluntarily
agreeing to abstain from voting, such questionl &ieateferred to the chairman of the meeting and
his ruling in relation to such other Director shiadl final and conclusive except in a case where
the nature or extent of the interest of the Directancerned as known to such Director has not
been fairly disclosed to the Board. If any questas aforesaid shall arise in respect of the
chairman of the meeting such question shall bedeecby a resolution of the Board (for which
purpose such chairman shall not vote thereon) and sesolution shall be final and conclusive
except in a case where the nature or extent ofntleeest of such chairman as known to such
chairman has not been fairly disclosed to the Board

GENERAL POWERS OF THE DIRECTORS

104. (1) The business of the Company shall be neahagd conducted by the Board, which
may pay all expenses incurred in forming and registy the Company and may exercise all
powers of the Company (whether relating to the rgameent of the business of the Company or
otherwise) which are not by the Statutes or bydhége-laws required to be exercised by the
Company in general meeting, subject neverthelesse@rovisions of the Statutes and of these
Bye-laws and to such regulations being not inceestswith such provisions, as may be
prescribed by the Company in general meeting, loutegulations made by the Company in
general meeting shall invalidate any prior acthef Board which would have been valid if such
regulations had not been made. The general povisa gy this Bye-law shall not be limited or
restricted by any special authority or power git@the Board by any other Bye-law.

(2) Any person contracting or dealing with the Camp in the ordinary course of
business shall be entitled to rely on any writteoral contract or agreement or deed, document or
instrument entered into or executed as the casebmdy any two of the Directors acting jointly
on behalf of the Company and the same shall be el@éobe validly entered into or executed by
the Company as the case may be and shall, subjeoitrule of law, be binding on the Company.

3) Without prejudice to the general powers comfgrby these Bye-laws it is hereby
expressly declared that the Board shall have th@ifimg powers:

(@) To give to any person the right or option afuieing at a future date that an
allotment shall be made to him of any share atgpaat such premium as
may be agreed.

(b) To give to any Directors, officers or servaotsthe Company an interest in
any particular business or transaction or partt@pain the profits thereof
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or in the general profits of the Company either wdition to or in
substitution for a salary or other remuneration.

(c) To resolve that the Company be discontinueBermuda and continued in
a named country or jurisdiction outside Bermudagextitto the provisions
of the Act.

105. The Board may establish any regional or lbcards or agencies for managing any of the
affairs of the Company in any place, and may appany persons to be members of such local
boards, or any managers or agents, and may fix teiuneration (either by way of salary or by
commission or by conferring the right to participatin the profits of the Company or by a
combination of two or more of these modes) andtpayworking expenses of any staff employed
by them upon the business of the Company. The Bowy delegate to any regional or local
board, manager or agent any of the powers, aug®and discretions vested in or exercisable by
the Board (other than its powers to make callsfarfdit shares), with power to sub-delegate, and
may authorise the members of any of them to fijl @e@cancies therein and to act notwithstanding
vacancies. Any such appointment or delegation neaypwade upon such terms and subject to such
conditions as the Board may think fit, and the Bloaray remove any person appointed as
aforesaid, and may revoke or vary such delegatiom,no person dealing in good faith and
without notice of any such revocation or variatghrall be affected thereby.

106. The Board may by power of attorney appointenride Seal any company, firm or person
or any fluctuating body of persons, whether nonadadirectly or indirectly by the Board, to be
the attorney or attorneys of the Company for suatp@ses and with such powers, authorities and
discretions (not exceeding those vested in or ésadte by the Board under these Bye-laws) and
for such period and subject to such conditiond agay think fit, and any such power of attorney
may contain such provisions for the protection eonvenience of persons dealing with any such
attorney as the Board may think fit, and may alsth@arise any such attorney to sub-delegate all or
any of the powers, authorities and discretionsegest him. Such attorney or attorneys may, if so
authorised under the Seal of the Company, exeayted@ed or instrument under their personal
seal with the same effect as the affixation ofGleenpany’s Seal.

107. The Board may entrust to and confer upon aagiag director, joint managing director,
deputy managing director, an executive directaaror Director any of the powers exercisable by
it upon such terms and conditions and with suctricti®ns as it thinks fit, and either collaterally
with, or to the exclusion of, its own powers, andynfrom time to time revoke or vary all or any
of such powers but no person dealing in good faiid without notice of such revocation or
variation shall be affected thereby.

108. All cheques, promissory notes, drafts, bifisexchange and other instruments, whether

negotiable or transferable or not, and all receimtsnoneys paid to the Company shall be signed,

drawn, accepted, endorsed or otherwise executedeasse may be, in such manner as the Board
shall from time to time by resolution determine.eT@Gompany’s banking accounts shall be kept

with such banker or bankers as the Board shall fiora to time determine.

109. (1) The Board may establish or concur or yeith other companies (being subsidiary
companies of the Company or companies with whigh #&ssociated in business) in establishing
and making contributions out of the Company’s maen&gyany schemes or funds for providing
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pensions, sickness or compassionate allowancesadgarance or other benefits for employees
(which expression as used in this and the followragagraph shall include any Director or
ex-Director who may hold or have held any executiffece or any office of profit under the
Company or any of its subsidiary companies) ancerepioyees of the Company and their
dependants or any class or classes of such person.

(2) The Board may pay, enter into agreements togpayake grants of revocable or
irrevocable, and either subject or not subjectiptarms or conditions, pensions or other benefits
to employees and ex-employees and their dependant&) any of such persons, including
pensions or benefits additional to those, if aoywhich such employees or ex-employees or their
dependants are or may become entitled under ary saieme or fund as mentioned in the last
preceding paragraph. Any such pension or benefit, ma the Board considers desirable, be
granted to an employee either before and in amtiicip of or upon or at any time after his actual
retirement.

BORROWING POWERS

110. The Board may exercise all the powers of thm@any to raise or borrow money and to
mortgage or charge all or any part of the undemt@kproperty and assets (present and future) and
uncalled capital of the Company and, subject toAbt to issue debentures, bonds and other
securities, whether outright or as collateral ségudor any debt, liability or obligation of the
Company or of any third party.

111. Debentures, bonds and other securities maydme assignable free from any equities
between the Company and the person to whom the say®e issued.

112. Any debentures, bonds or other securities lmeaigsued at a discount (other than shares),
premium or otherwise and with any special privieges to redemption, surrender, drawings,

allotment of shares, attending and voting at génmaeetings of the Company, appointment of

Directors and otherwise.

113. (1) Where any uncalled capital of the Compangharged, all persons taking any
subsequent charge thereon shall take the samecsubjsuch prior charge, and shall not be
entitled, by notice to the Members or otherwiselitain priority over such prior charge.

(2) The Board shall cause a proper register to épt, kin accordance with the
provisions of the Act, of all charges specificaljecting the property of the Company and of any
series of debentures issued by the Company antdsiiglcomply with the requirements of the
Act in regard to the registration of charges anoetdures therein specified and otherwise.

PROCEEDINGS OF THE DIRECTORS

114. The Board may meet for the despatch of businadjourn and otherwise regulate its
meetings as it considers appropriate. Questiassigrat any meeting shall be determined by a
majority of votes. In the case of any equality ofes the chairman of the meeting shall have an
additional or casting vote.



-32-

115. A meeting of the Board may be convened by #@edary on request of a Director or by
any Director. The Secretary may convene a reguleetimg of the Board by at least 14 days’
notice and any other meeting of the Board by reasiennotice and such notice may be given in
writing or by telephone or in such other mannethesBoard may from time to time determine
whenever shall be required so to do by the presiderthairman, as the case may be, or any
Director.

116. (1) The quorum necessary for the transactidineobusiness of the Board may be fixed
by the Board and, unless so fixed at any other rundhall be two (2). An alternate Director shall
be counted in a quorum in the case of the abseheelirector for whom he is the alternate
provided that he shall not be counted more thare docthe purpose of determining whether or
not a quorum is present.

(2) Directors may participate in any meeting of B@ard by means of a conference
telephone, electronic or other communications ageipt through which all persons participating
in the meeting can communicate with each other kameously and instantaneously and, for the
purpose of counting a quorum, such participaticadl stonstitute presence at a meeting as if those
participating were present in person.

3) Any Director who ceases to be a Director atomf meeting may continue to be
present and to act as a Director and be countdteiquorum until the termination of such Board
meeting if no other Director objects and if othesgva quorum of Directors would not be present.

117. The continuing Directors or a sole continuidgector may act notwithstanding any
vacancy in the Board but, if and so long as the emof Directors is reduced below the
minimum number fixed by or in accordance with th&e-laws, the continuing Directors or
Director, notwithstanding that the number of Dimstis below the number fixed by or in
accordance with these Bye-laws as the quorum orthiegae is only one continuing Director, may
act for the purpose of filling vacancies in the Bbar of summoning general meetings of the
Company but not for any other purpose.

118. The Board may elect a chairman and one or mepety chairman of its meetings and
determine the period for which they are respedtit@lhold such office. If no chairman or deputy
chairman is elected, or if at any meeting neitherdhairman nor any deputy chairman is present
within five (5) minutes after the time appointed fwlding the same, the Directors present may
choose one of their number to be chairman of thetimg

119. A meeting of the Board at which a quorum &spnt shall be competent to exercise all the
powers, authorities and discretions for the timiadpgested in or exercisable by the Board.

120. (1) The Board may delegate any of its powensthorities and discretions to
committees, consisting of such Director or Direstand other persons as it thinks fit, and they
may, from time to time, revoke such delegationemoke the appointment of and discharge any
such committees either wholly or in part, and eith&to persons or purposes. Any committee so
formed shall, in the exercise of the powers, aitiesrand discretions so delegated, conform to
any regulations which may be imposed on it by tbar8.

(2) All acts done by any such committee in confaymvith such regulations, and in
fulfilment of the purposes for which it was appeitht but not otherwise, shall have like force and
effect as if done by the Board, and the Board diele power, with the consent of the Company
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in general meeting, to remunerate the members of saitph committee, and charge such
remuneration to the current expenses of the Company

121. The meetings and proceedings of any comnitiesisting of two or more members shall
be governed by the provisions contained in these-IBws for regulating the meetings and
proceedings of the Board so far as the same arkcalple and are not superseded by any
regulations imposed by the Board under the lasteatiag Bye-law.

122. A resolution in writing signed by all the Diters except such as are temporarily unable to
act through ill-health or disability, and all thikeanate Directors, if appropriate, whose appomtor
are temporarily unable to act as aforesaid shabbvided that such number is sufficient to
constitute a quorum and further provided that ayocofpsuch resolution has been given or the
contents thereof communicated to all the Directorghe time being entitled to receive notices of
Board meetings in the same manner as notices ofingseare required to be given by these
Bye-laws) be as valid and effectual as if a resotuhad been passed at a meeting of the Board
duly convened and held. Such resolution may beatoed in one document or in several
documents in like form each signed by one or métée Directors or alternate Directors and for
this purpose a facsimile signature of a Directoamilternate Director shall be treated as valid.

123. All acts bona fide done by the Board or by eagnmittee or by any person acting as a
Director or members of a committee, shall, notwdhding that it is afterwards discovered that
there was some defect in the appointment of any lmeerof the Board or such committee or
person acting as aforesaid or that they or anhaitwere disqualified or had vacated office, be
as valid as if every such person had been dulyiaggband was qualified and had continued to
be a Director or member of such committee.

MANAGERS

124. The Board may from time to time appoint a galnmanager, a manager or managers of
the Company and may fix his or their remuneratithee by way of salary or commission or by
conferring the right to participation in the prsfibf the Company or by a combination of two or
more of these modes and pay the working expensasybf the staff of the general manager,
manager or managers who may be employed by hifmean tpon the business of the Company.

125. The appointment of such general manager, neamagnanagers may be for such period as
the Board may decide, and the Board may confer tjporor them all or any of the powers of the
Board as they may think fit.

126. The Board may enter into such agreement @eagents with any such general manager,
manager or managers upon such terms and conditioal respects as the Board may in their
absolute discretion think fit, including a power guch general manager, manager or managers to
appoint an assistant manager or managers or othplogees whatsoever under them for the
purpose of carrying on the business of the Company.

OFFICERS

127. (1) The officers of the Company shall consista president and vice-president or
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chairman and deputy chairman, the Directors ande$agrand such additional officers (who may
or may not be Directors) as the Board may from tbmé¢ime determine, all of whom shall be
deemed to be officers for the purposes of the Adttaese Bye-laws.

(2) The Directors shall, as soon as may be afteh eppointment or election of
Directors, elect amongst the Directors a presidedta vice-president or a chairman and a deputy
chairman; and if more than one (1) Director is s®d for either of these offices, the election to
such office shall take place in such manner aPtrectors may determine.

3) The officers shall receive such remuneratiorthes Directors may from time to
time determine.

(4) Where the Company does not have a quorum dadcRars ordinarily resident in
Bermuda, the Company shall in accordance with tloe @ppoint and maintain a resident
representative ordinarily resident in Bermuda amel tesident representative shall maintain an
office in Bermuda and comply with the provisiongloé Act.

The Company shall provide the resident represemstatith such documents and
information as the resident representative mayirega order to be able to comply with the
provisions of the Act.

The resident representative shall be entitled tee meotice of, attend and be heard
at any Directors’ meetings or general meetinghefGompany.

128. (1) The Secretary and additional officersgnf/, shall be appointed by the Board and
shall hold office on such terms and for such peasdhe Board may determine. If thought fit, two
(2) or more persons may be appointed as joint &ew@e. The Board may also appoint from time
to time on such terms as it thinks fit one or massistant or deputy Secretaries.

(2) The Secretary shall attend all meetings of Members and shall keep correct
minutes of such meetings and enter the same iprityger books provided for the purpose. He
shall perform such other duties as are prescribethé Act or these Bye-laws or as may be
prescribed by the Board.

129. The president or the chairman, as the casebmashall act as chairman at all meetings of
the Members and of the Directors at which he isgmé In his absence a chairman shall be
appointed or elected by those present at the ngeetin

130. The officers of the Company shall have suctvgre and perform such duties in the
management, business and affairs of the Companyagisbe delegated to them by the Directors
from time to time.

131. A provision of the Act or of these Bye-lawgug&ing or authorising a thing to be done by

or to a Director and the Secretary shall not bsfsad by its being done by or to the same person
acting both as Director and as or in place of ther&ary.

REGISTER OF DIRECTORS AND OFFICERS

132. (1) The Board shall cause to be kept in onmare books at its Office a Register of
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Directors and Officers and shall enter therein tbkowing particulars with respect to each
Director and Officer, that is to say:

(@) in the case of an individual, his or her pré$est name, surname and address; and
(b) in the case of a company, its name and regidteffice.

(2) The Board shall within a period of fourteen)(tldys from the occurrence of

(@) any change among its Directors and Officers; or

(b) any change in the particulars contained inRbgister of Directors and Officers,

cause to be entered on the Register of Directadficers the particulars of such change and of
the date on which it occurred.

3) The Register of Directors and Officers shalldpen to inspection by members of
the public without charge at the Office betweerD0G.m. and 12:00 noon on every business day.

4) In this Bye-law “Officer” has the meaning ad&dl to it in Section 92A(7) of the
Act.

MINUTES

133. (1) The Board shall cause Minutes to be duliered in books provided for the
purpose:

(@) of all elections and appointments of officers;

(b) of the names of the Directors present at eaeétimgy of the Directors and of any
committee of the Directors;

(© of all resolutions and proceedings of each gdnmeeting of the Members,
meetings of the Board and meetings of committeéseoBoard.

(2) Minutes prepared in accordance with the Act trese Bye-laws shall be kept by
the Secretary at the Office.

SEAL

134. (1) The Company shall have one or more Saal$he Board may determine. For the
purpose of sealing documents creating or evidensmeurities issued by the Company, the
Company may have a securities seal which is arfalesiof the Seal of the Company with the
addition of the words “Securities Seal” on its facen such other form as the Board may approve.
The Board shall provide for the custody of eachl $®& no Seal shall be used without the
authority of the Board or of a committee of the Bbauthorised by the Board in that behalf.
Subject as otherwise provided in these Bye-lawg,i@strument to which a Seal is affixed shall
be signed autographically by one Director and teer&ary or by two Directors or by such other
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person (including a Director) or persons as the 8aany appoint, either generally or in any
particular case, save that as regards any cetéfidar shares or debentures or other securities of
the Company the Board may by resolution deterntia¢ $uch signatures or either of them shall
be dispensed with or affixed by some method oresysbf mechanical signature. Every
instrument executed in manner provided by this Bye-shall be deemed to be sealed and
executed with the authority of the Board previougiyen.

(2) Where the Company has a Seal for use abroadddhrd may by writing under the
Seal appoint any agent or committee abroad to éeltiy authorised agent of the Company for
the purpose of affixing and using such Seal andBbard may impose restrictions on the use
thereof as may be thought fit. Wherever in these-Bys reference is made to the Seal, the
reference shall, when and so far as may be appdiché deemed to include any such other Seal as
aforesaid.

AUTHENTICATION OF DOCUMENTS

135. Any Director or the Secretary or any persopoaped by the Board for the purpose may
authenticate any documents affecting the consiitutif the Company and any resolution passed
by the Company or the Board or any committee, arydb@oks, records, documents and accounts
relating to the business of the Company, and ttfgeopies thereof or extracts therefrom as true
copies or extracts, and if any books, records, oh@ris or accounts are elsewhere than at the
Office or the head office the local manager or pibféicer of the Company having the custody
thereof shall be deemed to be a person so appdigtdte Board. A document purporting to be a
copy of a resolution, or an extract from the misutéa meeting, of the Company or of the Board
or any committee which is so certified shall be alosive evidence in favour of all persons
dealing with the Company upon the faith thereot gwch resolution has been duly passed or, as
the case may be, that such minutes or extractriseaand accurate record of proceedings at a duly
constituted meeting.

DESTRUCTION OF DOCUMENTS

136. (1) The Company shall be entitled to destheyfollowing documents at the following
times:

(@) any share certificate which has been cancelledatime after the expiry of one (1)
year from the date of such cancellation;

(b) any dividend mandate or any variation or cdatieh thereof or any notification of
change of name or address at any time after thieyeaptwo (2) years from the
date such mandate variation cancellation or natité was recorded by the
Company;

(c) any instrument of transfer of shares which lbesn registered at any time after the
expiry of seven (7) years from the date of regigin

(d) any allotment letters after the expiry of se\@h years from the date of issue
thereof; and
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(e) copies of powers of attorney, grants of prolaaig letters of administration at any
time after the expiry of seven (7) years after #iteount to which the relevant
power of attorney, grant of probate or letters dimanistration related has been
closed,;

and it shall conclusively be presumed in favouthe® Company that every entry in the Register
purporting to be made on the basis of any suchmeats so destroyed was duly and properly
made and every share certificate so destroyed wadidhcertificate duly and properly cancelled
and that every instrument of transfer so destrayas a valid and effective instrument duly and
properly registered and that every other documestrdyed hereunder was a valid and effective
document in accordance with the recorded partisutbereof in the books or records of the
Company. Provided always that: (1) the foregoingvimions of this Bye-law shall apply only to
the destruction of a document in good faith ancheut express notice to the Company that the
preservation of such document was relevant toiengl@) nothing contained in this Bye-law shall
be construed as imposing upon the Company anyityaini respect of the destruction of any such
document earlier than as aforesaid or in any cémerhe conditions of proviso (1) above are not
fulfilled; and (3) references in this Bye-law taetdestruction of any document include references
to its disposal in any manner.

(2) Notwithstanding any provision contained in &d&ye-laws, the Directors may, if
permitted by applicable law, authorise the desioncdf documents set out in sub-paragraphs (a)
to (e) of paragraph (1) of this Bye-law and anyeottiocuments in relation to share registration
which have been microfilmed or electronically stblyy the Company or by the share registrar on
its behalf provided always that this Bye-law stzdply only to the destruction of a document in
good faith and without express notice to the Comand its share registrar that the preservation
of such document was relevant to a claim.

DIVIDENDS AND OTHER PAYMENTS

137. Subject to the Act, the Company in general tmgemay from time to time declare
dividends in any currency to be paid to the Memlitertsno dividend shall be declared in excess
of the amount recommended by the Board. The Compaggneral meeting may also make a
distribution to the Members out of any contribugedtplus (as ascertained in accordance with the
Act).

138. No dividend shall be paid or distribution made of contributed surplus if to do so would
render the Company unable to pay its liabilitieshesy become due or the realisable value of its
assets would thereby become less than the aggrefdteliabilities and its issued share capital
and share premium accounts.

139. Except in so far as the rights attaching tathe terms of issue of, any share otherwise
provide:

€)) all dividends shall be declared and paid adgogrtb the amounts paid up on the
shares in respect of which the dividend is paid,nfeuamount paid up on a share in
advance of calls shall be treated for the purpo$éisis Bye-law as paid up on the
share; and

(b) all dividends shall be apportioned and paid qata according to the amounts paid
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up on the shares during any portion or portionhefgderiod in respect of which the
dividend is paid.

140. The Board may from time to time pay to the Mers such interim dividends as appear to
the Board to be justified by the profits of the Guany and in particular (but without prejudice to
the generality of the foregoing) if at any time tteare capital of the Company is divided into
different classes, the Board may pay such interimdends in respect of those shares in the
capital of the Company which confer on the holdbeseof deferred or non-preferential rights as
well as in respect of those shares which confethenholders thereof preferential rights with
regard to dividend and provided that the Board &cisa fide the Board shall not incur any
responsibility to the holders of shares conferramy preference for any damage that they may
suffer by reason of the payment of an interim divid on any shares having deferred or
non-preferential rights and may also pay any fidaddend which is payable on any shares of the
Company half-yearly or on any other dates, whensueh profits, in the opinion of the Board,
justifies such payment.

141. The Board may deduct from any dividend or otheneys payable to a Member by the
Company on or in respect of any shares all sunmsawfey (if any) presently payable by him to the
Company on account of calls or otherwise.

142. No dividend or other moneys payable by the @amg on or in respect of any share shall
bear interest against the Company.

143. Any dividend, interest or other sum payabledsh to the holder of shares may be paid by
cheque or warrant sent through the post addresste tholder at his registered address or, in the
case of joint holders, addressed to the holder &hasne stands first in the Register in respect of
the shares at his address as appearing in thet&egisaddressed to such person and at such
address as the holder or joint holders may in mgitlirect. Every such cheque or warrant shall,
unless the holder or joint holders otherwise djrbetmade payable to the order of the holder or,
in the case of joint holders, to the order of tloédr whose name stands first on the Register in
respect of such shares, and shall be sent at hierrisk and payment of the cheque or warrant
by the bank on which it is drawn shall constitutegaod discharge to the Company
notwithstanding that it may subsequently appeat tha same has been stolen or that any
endorsement thereon has been forged. Any one obtwoore joint holders may give effectual
receipts for any dividends or other moneys payabl@roperty distributable in respect of the
shares held by such joint holders.

144. All dividends or bonuses unclaimed for oney@ar after having been declared may be
invested or otherwise made use of by the BoardHerbenefit of the Company until claimed.
Any dividend or bonuses unclaimed after a periogigf(6) years from the date of declaration
shall be forfeited and shall revert to the Compairtye payment by the Board of any unclaimed
dividend or other sums payable on or in respeca a¢thare into a separate account shall not
constitute the Company a trustee in respect thereof

145. Whenever the Board or the Company in geneedtimg has resolved that a dividend be
paid or declared, the Board may further resolveshah dividend be satisfied wholly or in part by
the distribution of specific assets of any kind amgarticular of paid up shares, debentures or
warrants to subscribe securities of the Compargngrother company, or in any one or more of
such ways, and where any difficulty arises in rddarthe distribution the Board may settle the
same as it thinks expedient, and in particular resiye certificates in respect of fractions of share
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disregard fractional entittements or round the saspeor down, and may fix the value for
distribution of such specific assets, or any phaere¢of, and may determine that cash payments
shall be made to any Members upon the footing @fvillue so fixed in order to adjust the rights
of all parties, and may vest any such specifictagedrustees as may seem expedient to the Board
and may appoint any person to sign any requisgguments of transfer and other documents on
behalf of the persons entitled to the dividend, such appointment shall be effective and binding
on the Members. The Board may resolve that no agshts shall be made available to Members
with registered addresses in any particular tewritor territories where, in the absence of a
registration statement or other special formalitesch distribution of assets would or might, in
the opinion of the Board, be unlawful or impracdhilsaand in such event the only entitlement of
the Members aforesaid shall be to receive cash g@atgras aforesaid. Members affected as a
result of the foregoing sentence shall not be oddxmmed to be a separate class of Members for
any purpose whatsoever.

146. (1) Whenever the Board or the Company in gegnereeting has resolved that a
dividend be paid or declared on any class of tteeslsapital of the Company, the Board may
further resolve either:

@) that such dividend be satisfied wholly or irrtpa the form of an allotment of
shares credited as fully paid up, provided thatsthereholders entitled thereto will
be entitled to elect to receive such dividend (artghereof if the Board so
determines) in cash in lieu of such allotment.Uorscase, the following provisions
shall apply:

0] the basis of any such allotment shall be deiteechby the Board;

(i) the Board, after determining the basis of @ent, shall give not less than
two (2) weeks’ Notice to the holders of the relevsimares of the right of
election accorded to them and shall send with stice forms of election
and specify the procedure to be followed and tleEelat which and the
latest date and time by which duly completed fowhslection must be
lodged in order to be effective;

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

(iv)  the dividend (or that part of the dividendle satisfied by the allotment of
shares as aforesaid) shall not be payable in caskhares in respect
whereof the cash election has not been duly exatc{&he non-elected
shares”) and in satisfaction thereof shares ofrdtevant class shall be
allotted credited as fully paid up to the holdefrshe non-elected shares on
the basis of allotment determined as aforesaid fanduch purpose the
Board shall capitalise and apply out of any parthef undivided profits of
the Company (including profits carried and standinghe credit of any
reserves or other special account other than thecsiption Rights Reserve)
as the Board may determine, such sum as may be&edda pay up in full
the appropriate number of shares of the relevaadscfor allotment and
distribution to and amongst the holders of the almtted shares on such
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basis; or

that the shareholders entitled to such divideimall be entitled to elect to receive
an allotment of shares credited as fully paid upen of the whole or such part of
the dividend as the Board may think fit. In su@se; the following provisions

shall apply:

(i)
(ii)

(iii)

(iv)

(@)

(b)

the basis of any such allotment shall be deiteechby the Board,;

the Board, after determining the basis of @lent, shall give not less than
two (2) weeks’ Notice to the holders of the reldvamares of the right of
election accorded to them and shall send with swtite forms of election

and specify the procedure to be followed and tlaeelat which and the
latest date and time by which duly completed fowhslection must be

lodged in order to be effective;

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

the dividend (or that part of the dividend riespect of which a right of
election has been accorded) shall not be payaldash on shares in respect
whereof the share election has been duly exerditlbd elected shares”)
and in lieu thereof shares of the relevant clasdl &le allotted credited as
fully paid up to the holders of the elected shamegshe basis of allotment
determined as aforesaid and for such purpose thedBshall capitalise and
apply out of any part of the undivided profits betCompany (including
profits carried and standing to the credit of aagerves or other special
account other than the Subscription Rights Reseagejhe Board may
determine, such sum as may be required to pay dpllithe appropriate
number of shares of the relevant class for allotraed distribution to and
amongst the holders of the elected shares on sagb.b

The shares allotted pursuant to the promsiof paragraph (1) of this
Bye-law shall rank pari passu in all respects wgitlares of the same class
(if any) then in issue save only as regards padion in the relevant
dividend or in any other distributions, bonuses rights paid, made,
declared or announced prior to or contemporaneomsly the payment or
declaration of the relevant dividend unless, cop@maneously with the
announcement by the Board of their proposal toyagmp provisions of
sub-paragraph (a) or (b) of paragraph (1) of thye-Bww in relation to the
relevant dividend or contemporaneously with theéin@auncement of the
distribution, bonus or rights in question, the Bbahall specify that the
shares to be allotted pursuant to the provisionpavagraph (1) of this
Bye-law shall rank for participation in such dibtrtion, bonus or rights.

The Board may do all acts and things consideesmessary or expedient to
give effect to any capitalisation pursuant to thevsions of paragraph (1)
of this Bye-law, with full power to the Board to keasuch provisions as it
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thinks fit in the case of shares becoming distriblgtain fractions
(including provisions whereby, in whole or in pdrgctional entitlements
are aggregated and sold and the net proceedddtstlito those entitled, or
are disregarded or rounded up or down or whereby#énefit of fractional
entitlements accrues to the Company rather thanthes Members
concerned). The Board may authorise any persenttr into on behalf of
all Members interested, an agreement with the Compeoviding for such
capitalisation and matters incidental thereto amg agreement made
pursuant to such authority shall be effective aindibg on all concerned.

3) The Company may upon the recommendation oBtberd by ordinary resolution
resolve in respect of any one particular divideridtiee Company that notwithstanding the
provisions of paragraph (1) of this Bye-law a dend may be satisfied wholly in the form of an
allotment of shares credited as fully paid up withoffering any right to shareholders to elect to
receive such dividend in cash in lieu of such allet.

(4) The Board may on any occasion determine tigatsiof election and the allotment
of shares under paragraph (1) of this Bye-law shall be made available or made to any
shareholders with registered addresses in anyagrivhere, in the absence of a registration
statement or other special formalities, the circofaof an offer of such rights of election or the
allotment of shares would or might, in the opinajrthe Board, be unlawful or impracticable, and
in such event the provisions aforesaid shall bd sead construed subject to such determination.
Members affected as a result of the foregoing seetshall not be or be deemed to be a separate
class of Members for any purpose whatsoever.

(5) Any resolution declaring a dividend on sharkany class, whether a resolution of
the Company in general meeting or a resolutiorhefBoard, may specify that the same shall be
payable or distributable to the persons regista®dhe holders of such shares at the close of
business on a particular date, notwithstanding ithatay be a date prior to that on which the
resolution is passed, and thereupon the divideradl §le payable or distributable to them in
accordance with their respective holdings so reggsk, but without prejudice to the rights inter se
in respect of such dividend of transferors andgfienees of any such shares. The provisions of this
Bye-law shall mutatis mutandis apply to bonusegjtaksation issues, distributions of realised
capital profits or offers or grants made by the @any to the Members.

RESERVES

147. Before recommending any dividend, the Boar¢ st aside out of the profits of the
Company such sums as it determines as reserves$ whadl, at the discretion of the Board, be
applicable for any purpose to which the profitstité Company may be properly applied and
pending such application may, also at such dismregither be employed in the business of the
Company or be invested in such investments as tlzedBmay from time to time think fit and so
that it shall not be necessary to keep any investsnanstituting the reserve or reserves separate
or distinct from any other investments of the Compalhe Board may also without placing the
same to reserve carry forward any profits whiahaty think prudent not to distribute.
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CAPITALISATION

148. The Company may, upon the recommendationeoBthard, at any time and from time to
time pass an ordinary resolution to the effect thit desirable to capitalise all or any part ofa
amount for the time being standing to the crediaiy reserve or fund (including the profit and
loss account) whether or not the same is avail&nedistribution and accordingly that such
amount be set free for distribution among the Mamloe any class of Members who would be
entitled thereto if it were distributed by way avidend and in the same proportions, on the
footing that the same is not paid in cash but @iag either in or towards paying up the amounts
for the time being unpaid on any shares in the Gomheld by such Members respectively or in
paying up in full unissued shares, debentures leeratbligations of the Company, to be allotted
and distributed credited as fully paid up amonchsMembers, or partly in one way and partly in
the other, and the Board shall give effect to sedolution provided that, for the purposes of this
Bye-law and subject to Section 40(2A) of the Acshare premium account and any reserve or
fund representing unrealised profits, may be adptiely in paying up in full unissued shares of
the Company to be allotted to such Members credige€ully paid. In carrying sums to reserve
and in applying the same the Board shall compli wie provisions of the Act.

149. The Board may settle, as it considers apptgriany difficulty arising in regard to any
distribution under the last preceding Bye-law amgbarticular may issue certificates in respect of
fractions of shares or authorise any person toaselltransfer any fractions or may resolve that the
distribution should be as nearly as may be prdulican the correct proportion but not exactly so
or may ignore fractions altogether, and may deteenthat cash payments shall be made to any
Members in order to adjust the rights of all partias may seem expedient to the Board. The
Board may appoint any person to sign on behalfhef persons entitled to participate in the
distribution any contract necessary or desirabtegiving effect thereto and such appointment
shall be effective and binding upon the Members.

SUBSCRIPTION RIGHTS RESERVE

150. The following provisions shall have effectie extent that they are not prohibited by and
are in compliance with the Act:

(1) If, so long as any of the rights attached tg warrants issued by the Company to
subscribe for shares of the Company shall remaercesable, the Company does any act or
engages in any transaction which, as a result gfaajustments to the subscription price in
accordance with the provisions of the conditionghaf warrants, would reduce the subscription
price to below the par value of a share, thendhleviing provisions shall apply:

@) as from the date of such act or transaction Goenpany shall establish and
thereafter (subject as provided in this Bye-law)intean in accordance with the
provisions of this Bye-law a reserve (the “Subd@ip Rights Reserve”) the
amount of which shall at no time be less than tma svhich for the time being
would be required to be capitalised and appliegaging up in full the nominal
amount of the additional shares required to beedsand allotted credited as fully
paid pursuant to sub- paragraph (c) below on theroese in full of all the
subscription rights outstanding and shall apply Sdscription Rights Reserve in
paying up such additional shares in full as andnithe same are allotted;
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the Subscription Rights Reserve shall not kexldsr any purpose other than that
specified above unless all other reserves of thengamy (other than share
premium account) have been extinguished and wah thnly be used to make good
losses of the Company if and so far as is requiyeldw;

upon the exercise of all or any of the subsienprights represented by any warrant,
the relevant subscription rights shall be exerdesabrespect of a nominal amount
of shares equal to the amount in cash which thdenalf such warrant is required
to pay on exercise of the subscription rights regnéed thereby (or, as the case
may be the relevant portion thereof in the eventaopartial exercise of the
subscription rights) and, in addition, there shadl allotted in respect of such
subscription rights to the exercising warranthgldeedited as fully paid, such
additional nominal amount of shares as is equtdddlifference between:

0] the said amount in cash which the holder ohswarrant is required to pay
on exercise of the subscription rights represetitedeby (or, as the case
may be, the relevant portion thereof in the evérat partial exercise of the
subscription rights); and

(i) the nominal amount of shares in respect ofahhsuch subscription rights
would have been exercisable having regard to thwvigions of the
conditions of the warrants, had it been possibitesé@h subscription rights
to represent the right to subscribe for sharessat than par

and immediately upon such exercise so much of the standing to the credit of
the Subscription Rights Reserve as is requiredatp yp in full such additional
nominal amount of shares shall be capitalised @ptied in paying up in full such
additional nominal amount of shares which shalthieith be allotted credited as
fully paid to the exercising warrantholders; and

if, upon the exercise of the subscription rigihepresented by any warrant, the
amount standing to the credit of the Subscriptiggh® Reserve is not sufficient to
pay up in full such additional nominal amount o&i#s equal to such difference as
aforesaid to which the exercising warrantholdeenstled, the Board shall apply
any profits or reserves then or thereafter beconawngilable (including, to the
extent permitted by law, share premium account) doch purpose until such
additional nominal amount of shares is paid up allatted as aforesaid and until
then no dividend or other distribution shall bedoai made on the fully paid shares
of the Company then in issue. Pending such payarahallotment, the exercising
warrantholder shall be issued by the Company wittewificate evidencing his
right to the allotment of such additional nominahaunt of shares. The rights
represented by any such certificate shall be instegd form and shall be
transferable in whole or in part in units of onerghin the like manner as the
shares for the time being are transferable, andGbmpany shall make such
arrangements in relation to the maintenance ofister therefor and other matters
in relation thereto as the Board may think fit aatkquate particulars thereof shall
be made known to each relevant exercising warréehaipon the issue of such
certificate.
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(2) Shares allotted pursuant to the provisions f Bye-law shall rank pari passu in
all respects with the other shares allotted onrélevant exercise of the subscription rights
represented by the warrant concerned. Notwithgtgnanything contained in paragraph (1) of
this Bye-law, no fraction of any share shall betédld on exercise of the subscription rights.

3) The provision of this Bye-law as to the estsiiiinent and maintenance of the
Subscription Rights Reserve shall not be altereddsted to in any way which would vary or
abrogate, or which would have the effect of varyan@brogating the provisions for the benefit of
any warrantholder or class of warrantholders unldierBye-law without the sanction of a special
resolution of such warrantholders or class of wahalders.

(4) A certificate or report by the auditors for ttime being of the Company as to
whether or not the Subscription Rights Reservegasiired to be established and maintained and if
so the amount thereof so required to be establiahddmaintained, as to the purposes for which
the Subscription Rights Reserve has been used,tas extent to which it has been used to make
good losses of the Company, as to the additionalimal amount of shares required to be allotted
to exercising warrantholders credited as fully padd as to any other matter concerning the
Subscription Rights Reserve shall (in the abseriamanifest error) be conclusive and binding
upon the Company and all warrantholders and shitefso

ACCOUNTING RECORDS

151. The Board shall cause true accounts to be &kphe sums of money received and
expended by the Company, and the matters in regp&dtich such receipt and expenditure take
place, and of the property, assets, credits amditias of the Company and of all other matters
required by the Act or necessary to give a true famdview of the Company’s affairs and to

explain its transactions.

152. The accounting records shall be kept at thec€br, subject to the Act, at such other
place or places as the Board decides and shalyalaeopen to inspection by the Directors. No
Member (other than a Director) shall have any righinspecting any accounting record or book
or document of the Company except as conferredalay dr authorised by the Board or the
Company in general meeting.

153. Subject to Section 88 of the Act and Bye-I&8A, a printed copy of the Directors’ report,
accompanied by the balance sheet and profit arsdalosount, including every document required
by law to be annexed thereto, made up to the emidechpplicable financial year and containing a
summary of the assets and liabilities of the Comparder convenient heads and a statement of
income and expenditure, together with a copy ofAbditors’ report, shall be sent to each person
entitled thereto at least twenty-one (21) days teefloe date of the general meeting and laid before
the Company in general meeting in accordance Wwehréquirements of the Act provided that this
Bye-law shall not require a copy of those documémtse sent to any person whose address the
Company is not aware or to more than one of th juolders of any shares or debentures.

153A. To the extent permitted by and subject to chrapliance with all applicable Statutes, rules
and regulations, including, without limitation, thdes of the Designated Stock Exchange, and to
obtaining all necessary consents, if any, requiresteunder, the requirements of Bye-law 153
shall be deemed satisfied in relation to any petspisending to the person in any manner not
prohibited by the Statutes, a summary financialestent derived from the Company’s annual
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accounts and the directors’ report which shall betha form and containing the information
required by applicable laws and regulations, predithat any person who is otherwise entitled to
the annual financial statements of the Companythaddirectors’ report thereon may, if he so
requires by notice in writing served on the Compalgmand that the Company sends to him, in
addition to a summary financial statement, a cotepjginted copy of the Company’'s annual
financial statement and the directors’ report there

153B. The requirement to send to a person refeéaaa Bye-law 153 the documents referred to
in that provision or a summary financial reporeirtordance with Bye-law 153A shall be deemed
satisfied where, in accordance with all applicaBkatutes, rules and regulations, including,
without limitation, the rules of the Designated &dxchange, the Company publishes copies of
the documents referred to in Bye-law 153 and, ipliapble, a summary financial report
complying with Bye-law 153A, on the Company’s cortggunetwork or in any other permitted
manner (including by sending any form of electrocwenmunication), and that person has agreed
or is deemed to have agreed to treat the publitatiaeceipt of such documents in such manner
as discharging the Company’s obligation to senirtoa copy of such documents.

AUDIT

154. (1) Subject to Section 88 of the Act, at thauml general meeting or at a subsequent
special general meeting in each year, the Memlbais @&ppoint an auditor to audit the accounts of
the Company and such auditor shall hold officeluhe# Members appoint another auditor. Such

auditor may be a Member but no Director or offioeemployee of the Company shall, during his

continuance in office, be eligible to act as ani@muaf the Company.

(2) Subject to Section 89 of the Act, a personepthan a retiring Auditor, shall not
be capable of being appointed Auditor at an angaaéral meeting unless notice in writing of an
intention to nominate that person to the officédaflitor has been given not less than twenty-one
(21) days before the annual general meeting artldimore, the Company shall send a copy of
any such notice to the retiring Auditor.

3) The Members may, at any general meeting cordvané held in accordance with
these Bye-laws, by special resolution remove thditdu at any time before the expiration of his
term of office and shall by ordinary resolutiortl@t meeting appoint another Auditor in his stead
for the remainder of his term.

155. Subject to Section 88 of the Act the accoahtee Company shall be audited at least once
in every year.

156. The remuneration of the Auditor shall be fixsdthe Company in general meeting or in
such manner as the Members may determine.

157. If the office of auditor becomes vacant byrdggnation or death of the Auditor, or by his
becoming incapable of acting by reason of illnessther disability at a time when his services
are required, the Directors shall fill the vacarayd fix the remuneration of the Auditor so
appointed.
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158. The Auditor shall at all reasonable times hageess to all books kept by the Company
and to all accounts and vouchers relating thewatd; he may call on the Directors or officers of
the Company for any information in their possessielating to the books or affairs of the

Company.

159. The statement of income and expenditure aado#tlance sheet provided for by these
Bye-laws shall be examined by the Auditor and camegpdy him with the books, accounts and
vouchers relating thereto; and he shall make atemrireport thereon stating whether such
statement and balance sheet are drawn up so a®denp fairly the financial position of the
Company and the results of its operations for theod under review and, in case information
shall have been called for from Directors or offticef the Company, whether the same has been
furnished and has been satisfactory. The finastaééments of the Company shall be audited by
the Auditor in accordance with generally acceptediting standards. The Auditor shall make a
written report thereon in accordance with generatlgepted auditing standards and the report of
the Auditor shall be submitted to the Members imegal meeting. The generally accepted
auditing standards referred to herein may be tbbsecountry or jurisdiction other than Bermuda.
If so, the financial statements and the reporthef Auditor should disclose this fact and name
such country or jurisdiction.

NOTICES

160. Any Notice or document (including any “corgerg@ommunication” within the meaning
ascribed thereto under the rules of the Designatedk Exchange), whether or not, to be given or
issued under these Bye-laws from the Company t@mbér shall be in writing or by cable, telex
or facsimile transmission message or other forral@tronic transmission or communication and
any such Notice and document may be served oratetivby the Company on or to any Member
either personally or by sending it through the piosta prepaid envelope addressed to such
Member at his registered address as appearingiRdgister or at any other address supplied by
him to the Company for the purpose or, as the nasebe, by transmitting it to any such address
or transmitting it to any telex or facsimile trarission number or electronic number or address or
website supplied by him to the Company for the rigvof Notice to him or which the person
transmitting the notice reasonably and bona fideebes at the relevant time will result in the
Notice being duly received by the Member or may die served by advertisement in appointed
newspapers (as defined in the Act) or in newspapeidished daily and circulating generally in
the territory of and in accordance with the requieats of the Designated Stock Exchange or, to
the extent permitted by the applicable laws, byipigit on the Company’s website or the website
of the Designated Stock Exchange, and giving tontleenber a notice stating that the notice or
other document is available there (a “notice ofilakdity”). The notice of availability may be
given to the Member by any of the means set out@boln the case of joint holders of a share all
notices shall be given to that one of the jointdeod whose name stands first in the Register and
notice so given shall be deemed a sufficient serercor delivery to all the joint holders.

161. Any Notice or other document:

(@ if served or delivered by post, shall wherprapriate be sent by airmail and shall
be deemed to have been served or delivered orathtollowing that on which the
envelope containing the same, properly prepaidaalthlessed, is put into the post;
in proving such service or delivery it shall befgignt to prove that the envelope
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or wrapper containing the notice or document wap@ny addressed and put into
the post and a certificate in writing signed by 8exretary or other officer of the
Company or other person appointed by the Board ttieatenvelope or wrapper
containing the notice or other document was soes$ed and put into the post
shall be conclusive evidence thereof;

(b) if sent by electronic communication, shall beehed to be given on the day on
which it is transmitted from the server of the Camypor its agent. A notice placed
on the Company’'s website or the website of the deded Stock Exchange is
deemed given by the Company to a Member on thdal@yving that on which a
notice of availability is deemed served on the Memb

(c) if served or delivered in any other manner eorglated by these Bye-laws, shall
be deemed to have been served or delivered atirttee df personal service or
delivery or, as the case may be, at the time ofdlevant despatch, transmission or
publication; and in proving such service or delwarcertificate in writing signed
by the Secretary or other officer of the Companyther person appointed by the
Board as to the fact and time of such serviceyvdsli despatch, transmission or
publication shall be conclusive evidence thereoff a

(d) may be given to a Member either in the Englésiguage or the Chinese language,
subject to due compliance with all applicable Stgpyrules and regulations.

162. (1) Any Notice or other document deliveredsent by post to or left at the registered
address of any Member in pursuance of these Bys-thall, notwithstanding that such Member
is then dead or bankrupt or that any other evemiblcaurred, and whether or not the Company has
notice of the death or bankruptcy or other eveatdéemed to have been duly served or delivered
in respect of any share registered in the nameici 81ember as sole or joint holder unless his
name shall, at the time of the service or delivaryhe notice or document, have been removed
from the Register as the holder of the share, ant service or delivery shall for all purposes be
deemed a sufficient service or delivery of suchidéor document on all persons interested
(whether jointly with or as claiming through or wnchim) in the share.

(2) A notice may be given by the Company to thesperentitled to a share in
consequence of the death, mental disorder or bptdyrof a Member by sending it through the
post in a prepaid letter, envelope or wrapper adéi@ to him by name, or by the title of
representative of the deceased, or trustee ofahkrbpt, or by any like description, at the address
if any, supplied for the purpose by the persomdilag to be so entitled, or (until such an address
has been so supplied) by giving the notice in amymer in which the same might have been
given if the death, mental disorder or bankruptagt hot occurred.

3) Any person who by operation of law, transferather means whatsoever shall
become entitled to any share shall be bound byeadice in respect of such share which prior to
his name and address being entered on the Regjiltihave been duly given to the person from
whom he derives his title to such share.

SIGNATURES

163. For the purposes of these Bye-laws, a caltiel@x or facsimile or electronic transmission
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message purporting to come from a holder of sharessahe case may be, a Director or alternate
Director, or, in the case of a corporation whichaisholder of shares from a director or the

secretary thereof or a duly appointed attorneyuty duthorised representative thereof for it and

on its behalf, shall in the absence of expresseenie to the contrary available to the person
relying thereon at the relevant time be deemeceta ldocument or instrument in writing signed

by such holder or Director or alternate Directothia terms in which it is received.

WINDING UP

164. (1) The Board shall have power in the namecembehalf of the Company to present a
petition to the court for the Company to be woupd u

(2) A resolution that the Company be wound up bg tourt or be wound up
voluntarily shall be a special resolution.

165. If the Company shall be wound up (whetherlidnedation is voluntary or by the court)
the liquidator may, with the authority of a spec&dolution and any other sanction required by the
Act, divide among the Members in specie or kind wWiele or any part of the assets of the
Company and whether or not the assets shall confsmperties of one kind or shall consist of
properties to be divided as aforesaid of diffefentls, and may for such purpose set such value as
he deems fair upon any one or more class or clagspsoperty and may determine how such
division shall be carried out as between the Memshmr different classes of Members. The
liquidator may, with the like authority, vest angrpof the assets in trustees upon such trusts for
the benefit of the Members as the liquidator witle tike authority shall think fit, and the
liquidation of the Company may be closed and then@any dissolved, but so that no contributory
shall be compelled to accept any shares or otlogrepty in respect of which there is a liability.

INDEMNITY

166. (1) The Directors, Secretary and other officerd every Auditor for the time being of
the Company and the liquidator or trustees (if doy)he time being acting in relation to any of
the affairs of the Company and everyone of thend, everyone of their heirs, executors and
administrators, shall be indemnified and securetnless out of the assets and profits of the
Company from and against all actions, costs, clsatgeses, damages and expenses which they or
any of them, their or any of their heirs, executmra&dministrators, shall or may incur or sustain
by or by reason of any act done, concurred in attechin or about the execution of their duty, or
supposed duty, in their respective offices or suahd none of them shall be answerable for the
acts, receipts, neglects or defaults of the othatlwers of them or for joining in any receipts for
the sake of conformity, or for any bankers or othersons with whom any moneys or effects
belonging to the Company shall or may be lodgeddeposited for safe custody, or for
insufficiency or deficiency of any security upon ialh any moneys of or belonging to the
Company shall be placed out on or invested, omfor other loss, misfortune or damage which
may happen in the execution of their respectivacedf or trusts, or in relation thereto;
PROVIDED THAT this indemnity shall not extend toyamatter in respect of any wilful
negligence, wilful default, fraud or dishonesty alhimay attach to any of said persons.
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(2) Each Member agrees to waive any claim or rigtgabion he might have, whether
individually or by or in the right of the Compamgainst any Director on account of any action
taken by such Director, or the failure of such Dioe to take any action in the performance of his
duties with or for the Company; PROVIDED THAT sushiver shall not extend to any matter in
respect of any wilful negligence, wilful defaultatid or dishonesty which may attach to such
Director.

ALTERATION OF BYE-LAWS AND AMENDMENT TO
MEMORANDUM OF ASSOCIATION AND NAME OF COMPANY

167. No Bye-law shall be rescinded, altered or atedrand no new Bye-law shall be made until
the same has been approved by a resolution of iteetbrs and confirmed by a special resolution
of the Members. A special resolution shall be regflito alter the provisions of the memorandum
of association or to change the name of the Company

INFORMATION

168. No Member shall be entitled to require discype# or any information respecting any detail
of the Company’s trading or any matter which ismay be in the nature of a trade secret or secret
process which may relate to the conduct of thenmssi of the Company and which in the opinion
of the Directors it will be inexpedient in the irgets of the members of the Company to
communicate to the public.



