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FORM NO. 3a Registration No. 15645

BERMUDA

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

| HEREBY CERTIFY that in accordance with sectiondfthe Companies Act 1981 TUNG
FONG HUNG PROPERTIES (HOLDINGS) LIMITED by resoloiti and with the approval of
the Registrar of Companies has changed its namevasdegistered a-Prop (Holdings)

Limited on the 6th day of August, 1998.

Given under my hand and the Seal of
the REGISTRAR OF COMPANIES

this 7th day of August, 1998.

for Registrar of Companies



FORM NO. 3a Registration No. EC/15645

BERMUDA

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

| HEREBY CERTIFY that in accordance with section &0 the Companies Act 1981
INTERNATIONAL TAK CHEUNG HOLDINGS LIMITED by resoltion and with the
approval of the Registrar of Companies has chaiitgesame and was registered as TUNG

FONG HUNG PROPERTIES (HOLDINGS) LIMITED on the 22ddy of December, 1997.

Given under my hand and the Seal of
the REGISTRAR OF COMPANIES

this 31st day of December, 1997.

for Acting Registrar of Companies



FORM NO. 6

BERMUDA

CERTIFICATE OF INCORPORATION

| hereby in accordance with the provisions of sectl4 of the Companies Act, 1981, issue
this Certificate of Incorporation and do certifation the 11th day of June 1990

INTERNATIONAL TAK CHEUNG HOLDINGS LIMITED

was registered by me in the Register maintaineshé@yinder the provisions of the said section
and that the status of the said company is thah@xempted company.

Given under my hand this 11th day of June 1990

Acting Registrar of Companies



FORM NO. 2

[COPY]
BERMUDA
THE COMPANIES ACT 1981

MEMORANDUM OF ASSOCIATION OF
COMPANY LIMITED BY SHARES

(Section 7 (1) and (2))
MEMORANDUM OF ASSOCIATION
OF
G-Prop (Holdings) Limited

(Change of name on 22nd December, 1997 and 6thsAut®98 respectively)
(hereinafter referred to as "the Company")

1.  The liability of the members of the Companyiisited to the amount (if any) for the time beingpard on
the shares respectively held by them.

2.  We, the undersigned, namely,

NAME ADDRESS BERMUDIAN NATIONALITY NUMBER OF
STATUS SHARES
(Yes/No) SUBSCRIBED
John M. Sharpe Clarendon HousgYes British one share
Church Street,
Hamilton,
Bermuda.
Richard S. L. As above Yes British one share
Pearman
John C. R. Collis | As above Yes British one share

do hereby respectively agree to take such numbeshares of the Company as may be allotted to us
respectively by the provisional directors of then@pany, not exceeding the number of shares for whieh
have respectively subscribed, and to satisfy swdls @as may be made by the directors, provisional
directors or promoters of the Company in respethefhares allotted to us respectively.

3.  The Company is to be an exempted Company asedkfiy the Companies Act 1981.
4.  The Company has power to hold land situated in Bdamot exceeding in all, including the following

parcels-
NIL



*6.

The Company does not propose to carry on businedBermuda.

The authorised share capital of the CompaniK$800,000,000 divided into shares of HK$0.01 each.
The minimum subscribed share capital of the CommkiK$100,000.

The objects for which the Company is formed imcdrporated are-

i)

i)

ii)

v)

to act and to perform all the functions of a hofdoompany in all its branches and to co-ordinate th
policy and administration of any subsidiary companygompanies or of any group of companies of
which the Company or any subsidiary company is enbe or which are in any manner controlled
by the Company;

to act as an investment company and for that perposacquire and hold for investment shares,
stock, debentures, debenture stock, bonds, oldiymtand securities issued or guaranteed by any
government, sovereign, ruler, commissioners, puididy or authority, supreme, municipal, local or
otherwise, by original subscription, tender, pusghaexchange, underwriting, participation in
syndicates or in any other manner and whether tfullg paid up, and to make payments thereon as
called up or in advance of calls or otherwise andubscribe for the same, whether conditionally or
absolutely, and to hold the same, with a view teestment, but with the power to vary any
investments, and to exercise and enforce all rigimd$ powers conferred by or incident to the
ownership thereof, and to invest and deal withntle@eys of the Company not immediately required
upon such securities and in such manner as maypbetime to time determined;

to purchase, exchange or otherwise acquire regleptysituated outside Bermuda and any estate or
interest in, and any rights connected with any seeth property, to hold, develop or turn to account
any real property acquired by the Company or inctvithe Company is interested, and to lease, sell
and otherwise dispose of the same;

as set out in paragraphs (b) to (n) and (p) tm¢tusive of the Second Schedule to the Act;

to enter into guarantee, contract of indemnity uney/ship and to assure support or secure with or
without consideration or benefit the performanceugy obligations of any person or persons and to
guarantee the fidelity of individuals filling or abt to fill situations of trust or confidence.

PROVIDED that this shall not be construed as @iging the Company to carry on the business of
banking as defined in the Banks Act 1969 or theirnmss of wholesale banking or financial
guarantee business or the business of promissteyoperations.

Powers of the Company

i)

i)

ii)

The Company shall, pursuant to Section 42 of then@amies Act 1981, have the power to issue
preference shares which are, at the option of dihdel, liable to be redeemed.

The Company shall, pursuant to Section 42A of tlmn@anies Act 1981, have the power to
purchase its own shares.

The Company shall not have the power set out ingraph 1 of the First Schedule to the Act.

* As amended by ordinary resolutions passed on 15th August, 1990, 16th August, 1990, 17th October, 1991, 2nd
June, 1992, 17th August, 1992, 8th March, 1993, 14th December, 1999, 3rd August, 2000, 2nd November, 2000
and 26th July, 2002



Signed by each subscriber in the presence ofsat t;me witness attesting the signature thereof-

(Sd.) John M. Sharpe (Sd.)

(S d) . R|chard S . L . Pe arman .......... (Sd) .....................................
(Sd)J ohn C RCoIhs ................. (Sd) ......................................
............ (Subscnbers) (W|tnesses)

SUBSCRIBED this 1st day of June 1990

STAMP DUTY (To be affixed)



THE COMPANIES ACT 1981

FIRST SCHEDULE

A company limited by shares may exercise all or afithe following powers subject to any provisioh

the law or its memorandum-

10.

11.

to acquire or undertake the whole or any pathefbusiness, property and liabilities of any persarrying
on any business that the company is authorizedny on;

to apply for register, purchase, lease, acqbiméd, use, control, licence, sell, assign or digpof patents,
patent rights, copyrights, trade marks, formulaeences, inventions, processes, distinctive mariéd a
similar rights;

to enter into partnership or into any arrangdniensharing of profits, union of interests, coeogtion,
joint venture, reciprocal concession or otherwisth any person carrying on or engaged in or about t
carry on or engage in any business or transadt@titihe company is authorized to carry on or engage
any business or transaction capable of being cdadwso as to benefit the company;

to take or otherwise acquire and hold securitiemy other body corporate having objects altogiebr in
part similar to those of the company or carryingamy business capable of being conducted so as to
benefit the company;

subject to section 96 to lend money to any eygaE®r to any person having dealings with the commat
with whom the company proposes to have dealinge any other body corporate any of whose shares are
held by the company;

to apply for, secure or acquire by grant, legigé enactment, assignment, transfer, purchas¢herwise
and to exercise, carry out and enjoy any chariggnte, power, authority, franchise, concessiahtror
privilege, that any government or authority or &gy corporate or other public body may be empowvere
to grant, and to pay for, aid in and contributedadvcarrying it into effect and to assume any liaés or
obligations incidental thereof;

to establish and support or aid in the estatn@tt and support of associations, institutionsgd$uor trusts

for the benefit of employees or former employeethefcompany or its predecessors, or the dependants
connections of such employees or former employaas, grant pensions and allowances, and make
payments towards insurance or for any object siniildhose set forth in this paragraph, and to ctis

or guarantee money for charitable, benevolent, &thral or religious objects or for any exhibitionfor

any public, general or useful objects;

to promote any company for the purpose of aowior taking over any of the property and liakekt of
the company or for any other purpose that may litethef company;

to purchase, lease, take in exchange, hire f@mrwise acquire any personal property and any sight
privileges that the company considers necessacgmorenient for the purposes of its business;

to construct, maintain, alter, renovate andalisim any buildings or works necessary or converiienits
objects;

to take land in Bermuda by way of lease oingtagreement for a term not exceeding twenty-aeea'sy
being land"bona fide" required for the purposes of the business of tmpany and with consent of the
Minister granted in his discretion to take landB@rmuda by way of lease or letting agreement feimalar
period in order to provide accommodation or re¢osat facilities for its officers and employees amlen
no longer necessary for any of the above purpas&sihinate or transfer the lease or letting agesgm



12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

22.

23.

24,

25.

26.

except to the extent, if any, as may be otterwéxpressly provided in its incorporation Act or
memorandum and subject to the provisions of this @@ry company shall have power to invest the
moneys of the Company by way of mortgage of reglesonal property of every description in Bermuda
or elsewhere and to sell, exchange, vary, or dspdsuch mortgage as the company shall from tine t
time determine;

to construct, improve, maintain, work, managery out or control any roads, ways, tramwaysnéinas or
sidings, bridges, reservoirs, watercourses, whafaesories, warehouses, electric works, shopsestand
other works and conveniences that may advancentbeests of the company and contribute to, sulesidiz
or otherwise assist or take part in the constractimprovement, maintenance, working, management,
carrying out or control thereof;

to raise and assist in raising money for, addg way of bonus, loan, promise, endorsementrapiae or
otherwise, any person and guarantee the performanfidfiiment of any contracts or obligations afya
person, and in particular guarantee the paymettieoprincipal of and interest on the debt obligagiof
any such person;

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

to draw, make, accept, endorse, discount, ¢éxeand issue bills of exchange, promissory notiis, &f
lading, warrants and other negotiable or transferaistruments;

when properly authorized to do so, to sellsée@xchange or otherwise dispose of the undegaiirthe
company or any part thereof as an entirety or amlislly as an entirety for such consideration tees t
company thinks fit;

to sell, improve, manage, develop, exchangseledispose of, turn to account or otherwise déhl the
property of the company in the ordinary course®obusiness;

to adopt such means of making known the praedo€tthe company as may deem expedient, and in
particular by advertising, by purchase and exhhitof works of art or interest, by publication ajdks
and periodicals and by granting prizes and rewandsmaking donations;

to cause the company to be registered and memmayin any foreign jurisdiction, and designatespas
therein according to the laws of that foreign jdidsion or to represent the company and to acoepice
for and on behalf of the company of any processudr

to allot and issue fully-paid shares of the pany in payment or part payment of any propertycipased
or otherwise acquired by the company or for any pavices performed for the company;

to distribute among the members of the compaeash, kind, specie or otherwise as may be redolby
way of dividend, bonus or in any other manner aer&d advisable, any property of the company, btt n
S0 as to decrease the capital of the company utilesdistribution is made for the purpose of emapthe
company to be dissolved or the distribution, afrarh this paragraph, would be otherwise lawful;

to establish agencies and branches;

to take or hold mortgages, hypothecs, liensciradges to secure payment of the purchase prica, any
unpaid balance of the purchase price, of any datie@property of the company of whatsoever kintil so
by the company, or for any money due to the comgiang purchasers and others and to sell or otherwis
dispose of any such mortgages, hypothec, lien armgeh

to pay all costs and expenses of or incideattie incorporation and organization of the conypan

to invest and deal with the moneys of the campent immediately required for the objects of toenpany
in such manner as may be determined;



27. to do any of the things authorized by this saben and all things authorized by its memorandasn
principals, agents, contractors, trustees or otiservand either alone or in conjunction with others

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

Every company may exercise its powers beyond thmdaries of Bermuda to the extent to which the laws
force where the powers are sought to be exercisadip



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-

(@) packaging of goods of all kinds;

(b) buying, selling and dealing in goods of alldgn

(c) designing and manufacturing of goods of albdkin

(d) mining and quarrying and exploration for metaténerals, fossil fuels and precious stones okialils and
their preparation for sale or use;

(e) exploring for, the drilling for, the movingatisporting and refining petroleum and hydro campmducts
including oil and oil products;

(f)  scientific research including the improvematiscovery and development of processes, inventjpetgnts
and designs and the construction, maintenance p&@dion of laboratories and research centres;

(g) land, sea and air undertakings including tinel Jahip and air carriage of passengers, mailgyands of all
kinds;

(h) ships and aircraft owners, managers, operaagents, builders and repairers;

(i) acquiring, owning, selling, chartering, repagior dealing in ships and aircraft;

(i) travel agents, freight contractors and forwagdagents;

(k) dock owners, wharfingers, warehousemen;

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

(m) all forms of engineering;

(n) farmers, livestock breeders and keepers, gsazimitchers, tanners and processors of and deaales
kinds of live and dead stock, wool, hides, tallgngin, vegetables and other produce;

(o) acquiring by purchase or otherwise and holdiegan investment inventions, patents, trade mankde
names, trade secrets, designs and the like;

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

(q) employing, providing, hiring out and acting agent for artists, actors, entertainers of allssaatithors,
composers, producers, engineers and experts aabgiscof any kind; and

() to acquire by purchase or otherwise hold, s#ispose of and deal in real property situated idets

Bermuda and in personal property of all kinds wkeewer situated.



NEW BYE-LAWS

(As adopted by a Special Resolution passed on 25th May, 2012, and incor porated the original
text adopted on 16th August, 1990 with amendments made by Special Resolutions passed on
30th September, 1996, 14th May, 2001, 13th October, 2003, 18th May, 2004, 1st June, 2006,

27th December, 2006, 22nd July, 2008, 28th May, 2010 and 25th May, 2012)

OF

G-Prop (Holdings) Limited

(Change of name on 22nd December, 1997 and
6th August, 1998 respectively)
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INTERPRETATION

1. Inthese Bye-laws, unless the context othervégeires, the words standing in the first columrhef following
table shall bear the meaning set opposite thenecgisply in the second column.

WORD MEANING

“Act” the Companies Act 1981 of Bermuda, as amenttech time to
time.

#'address” shall have the ordinary meaning giverit tand shall include any

facsimile number, electronic number or address elsite used for
the purposes of any communication pursuant to tBgedaws.

*Associate(s)” in relation to any Director, shalhve the meaning as defined in the
Listing Rules.
“Auditor” the auditor of the Company for the timeibg and may include any

individual or partnership.

“Bye-laws” these Bye-laws in their present formasrsupplemented or amended
from time to time.

*Board” or “Directors” the Board of Directors ohé Company or the Directors present at a
meeting of Directors at which a quorum is presena director of
the Company.

**husiness day” means any day on which the Dedigth&tock Exchange is open for
the business of dealing in securities.

“capital” the share capital from time to time oét@ompany.

“clear days” in relation to the period of a notittet period excluding the day
when the notice is given or deemed to be given thedday for
which it is given or on which it is to take effect.

***clearing house” means a recognized clearing $@wvithin the meaning of Schedule
1 to the Securities and Futures Ordinance (Cap.05Thie Laws of
Hong Kong) or a clearing house or authorised slisgository
recognised by the laws of the jurisdiction in whtble shares of the
Company are listed or quoted on a stock exchangesuich

jurisdiction.
“Company” G-Prop (Holdings) Limited.
“debenture” and “debenture holders” include debrenstock and debenture stockholder respectively.

* As amended by a special resolution passed on 18th May, 2004.

** As amended by a special resolution passed on 30th September, 1996.

*** As amended by special resolutions passed on 30th September, 1996 and 13th October, 2003.
#As amended by a special resolution passed on 28th May, 2010.



“Designated Stock Exchange

“dollars” and “$”

#“electronic”

“head office”

*Listing Rules”

“Member”

“month”

“Notice”

“Office”
“pald u p”

“Register”

“Registration Office”

usealn

“Secretary”

“Statutes”

uyearu

”

a stock exchange widichn appointed stock exchange for the
purposes of the Act in respect of which the shaoésthe
Company are listed or quoted and where such apgabistock
exchange deems such listing or quotation to beptheary listing
or quotation of the shares of the Company.

dollars, the legal currency of kig Kong.

shall mean relating to technology ving electrical, digital,
magnetic, wireless, optical electromagnetic or lsimcapabilities
and such other meanings as given to it in the Hat
Transactions Act 1999 of Bermuda as may be amefndedtime to
time.

such office of the Company as theddiors may from time to time
determine to be the principal office of the Company

the Rules Governing the Listing ddecurities on The Stock
Exchange of Hong Kong Limited (as amended from tiongme).

a duly registered holder from time to tinoé the shares in the
capital of the Company.

a calendar month.

written notice unless otherwise speciflgaktated and as further
defined in these Bye-laws.

the registered office of the Company fhettime being.
paid up or credited as paid up.

the register of Members of the Compamypé kept pursuant to the
provisions of the Act.

in respect of any class o&sh capital such place as the Board may
from time to time determine to keep a branch regisf Members

in respect of that class of share capital and wlexeept in cases
where the Board otherwise directs) the transferstioer documents
of title for such class of share capital are to Ibdged for
registration and are to be registered.

any one or more common seals of the Companyse in Bermuda
or in any place outside Bermuda.

any person, firm or corporation appeihby the Board to perform
any of the duties of secretary of the Company amdudes any
assistant, temporary or acting secretary.

the Act and every other act of the Ligise of Bermuda for the
time being in force applying to or affecting the mmany, its
memorandum of association and/or these Bye-laws.

a calendar year.

* As amended by a special resolution passed on 18th May, 2004.
#As amended by a special resolution passed on 28th May, 2010.



3.

In these Bye-laws, unless there be somethirtgmitihe subject or context inconsistent with suchstruction:

(@)
(b)
()
(d)

(€)

(f)

(9)

(h)

0

(1)

()

®3)

words importing the singular include the planad vice versa;

words importing a gender include every gender;

words importing persons include companiesy@iations and bodies of persons whether corporatet)
the words:

(i) "may" shall be construed as permissive;

(i) "shall" or "will* shall be construed as imzive;

expressions referring to writing shall, unléiss contrary intention appears, be construed esdimg
printing, lithography, photography and other modesepresenting words in a visible form;

references to any act, ordinance, statutetatut®ry provision shall be interpreted as relatingany
statutory modification or re-enactment thereoftfa time being in force;

save as aforesaid words and expressions ddfinthe Statutes shall bear the same meaningegetBye-
laws if not inconsistent with the subject in thentext;

a resolution shall be a special resolution rwhehas been passed by a majority of not less theee-
fourths of such Members as, being entitled so tovdte in person or, in the case of such Membeeras
corporations, by their respective duly authorissgkesentative or, where proxies are allowed, byypad

a general meeting of which not less than twenty{@dé clear days’ notice, specifying (without prdice

to the power contained in these Bye-laws to ambadsame) the intention to propose the resolutioa as
special resolution, has been duly given. Provithed, if it is so agreed by a majority in numbertloé
Members having the right to attend and vote at snehting, being a majority together holding nosles
than ninety-five (95) per cent. in nominal value tbé shares giving that right, a resolution may be
proposed and passed as a special resolution aeinmef which less than twenty-one (21) clear days
notice has been given;

a resolution shall be an ordinary resolutidmew it has been passed by a simple majority of Mexmbers
as, being entitled so to do, vote in person othécase of any Member being a corporation, bglitg
authorised representative or, where proxies aosvell, by proxy at a general meeting held in acameda
with these Bye-laws;

a special resolution shall be effective foy grurpose for which an ordinary resolution is esgesl to be
required under any provision of these Bye-lawsherS$tatutes.

SHARE CAPITAL

The share capital of the Company shall béddd into shares of a par value of HK$0.01 eagfiess
otherwise determined by the Members.

Subject to the Statutes, the Company's merdararof association and, where applicable, the rodesy
Designated Stock Exchange, any power of the Compapyrchase or otherwise acquire its own shares
shall be exercisable by the Board upon such temidssabject to such conditions as it thinks fit.

Subject to the Statutes and, where applicdbéerules of any Designated Stock Exchange, thapgaoy

may in accordance with any scheme for the timeg#irforce and approved by the Members in general
meeting provide, directly or indirectly, money other financial assistance for the purchase of, or
subscription for, fully or partly paid shares iretCompany or any holding company of the Company,
being a purchase of or subscription for shares lgustee of or to be held by or for the benefit of

* As amended by a special resolution passed on 14th May, 2001.



(4)

employees of the Company, any of its subsidiarses/ holding company of the Company or any
subsidiary of any such holding company in each sade whether incorporated in Bermuda or elsewhere
including any directors holding a salaried emplogtrar office with or in any such company and sd tha
the residual beneficiary of any such trust may bimdude a charitable object.

Subject to the Statutes and, where applicdabéerules of any Designated Stock Exchange, thapaoy
may give financial assistance on such terms aBdlaed thinks fit to directors and bona fide empkyef

the Company, its subsidiaries and any holding compéthe Company and/or any subsidiary of any such
holding company, in each such case whether incatpdrin Bermuda or elsewhere, in order that they
may buy shares (fully or partly paid) in the Compan any holding company of the Company and such
terms may include a provision stating that wheniractbr ceases to be a director of, or an employee
ceases to be employed by the Company or such aethrapany, shares bought with such financial
assistance shall or may be sold to the Companwyair gther company on such terms as the Board thinks
fit.

ALTERATION OF CAPITAL

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

(@)

(b)
(©)

(d)

(e)

increase its capital by such sum, to be ddideo shares of such amounts, as the resolutiafi sh
prescribe;

consolidate and divide all or any of its capihto shares of larger amount than its existimgyss;

divide its shares into several classes anbowit prejudice to any special rights previouslyfeod on
the holders of existing shares attach thereto cisiedy any preferential, deferred, qualified oresfal
rights, privileges conditions or such restrictiomisich in the absence of any such determinationhigy t
Company in General Meeting, as the Directors magrdene provided always that where the Company
issue shares which do not carry voting rights, wleeds "non-voting" shall appear in the designatidén
such shares and where the equity capital includases with different voting rights, the designatimm
each class of shares, other than those with th& fagsurable voting rights, must include the words
"restricted voting" or "limited voting";

sub-divide its shares, or any of them, intarsb of smaller amount than is fixed by the menduwemn of
association (subject, nevertheless, to the Act),raay by such resolution determine that, as betwleen
holders of the shares resulting from such sub-idinjsone or more of the shares may have any such
preferred rights or be subject to any such regtristas compared with the other or others as thmapaay

has power to attach to unissued or new shares; and

cancel any shares which, at the date of theipg of the resolution, have not been taken, ceeajto be
taken, by any person, and diminish the amounisafapital by the amount of the shares so cancelled.

The Board may settle as it considers expedieyntdificulty which arises in relation to any cotisation and
division under the last preceding Bye-law and imtipalar but without prejudice to the generality thie
foregoing may issue certificates in respect oftfoas of shares or arrange for the sale of theeshapresenting
fractions and the distribution of the net proceefisale (after deduction of the expenses of sutd) §a due
proportion amongst the Members who would have leegitled to the fractions, and for this purpose Board
may authorise some person to transfer the shapeesenting fractions to their purchaser or, restit such
net proceeds be paid to the Company for the Con'paeyefit. Such purchaser will not be bound ®tsethe
application of the purchase money nor will histitb the shares be affected by any irregularitinealidity in
the proceedings relating to the sale.

The Company may from time to time by speciabk##on, subject to any confirmation or consentuieed by
law, reduce its authorised or issued share capmitahy share premium account or other undistridatedserve
in any manner permitted by law.

Except so far as otherwise provided by the d¢andi of issue, or by these Bye-laws, any capdaed by the
creation of new shares shall be treated as ifrinéal part of the original capital of the Companyd &uch



*0.

10.

11.

12.

13.

shares shall be subject to the provisions contaiméidese Bye-laws with reference to the paymerdatis and
instalments, transfer and transmission, forfeitlies, cancellation, surrender, voting and othegwis

SHARE RIGHTS

Subject to any special rights conferred on thlddrs of any shares or class of shares, any gh#éne Company
(whether forming part of the present capital or) moay be issued with or have attached thereto sgbls or

restrictions whether in regard to dividend, votimgturn of capital or otherwise as the Company rogy
ordinary resolution determine or, if there has Ibeén any such determination or so far as the shaléret

make specific provision, as the Board may determine

Subject to Sections 42 and 43 of the Act, afgrence shares may be issued or converted iatesithat, at a
determinable date or at the option of the Companyhe holder if so authorized by its memorandum of
association, are liable to be redeemed on suchstard in such manner as the Company before the @msu
conversion may by ordinary resolution of the Mensbeietermine. Where the Company purchases for
redemption a redeemable share, purchase not maolegththe market or by tender shall be limited to a
maximum price as may from time to time be deterhibg the Company in general meeting, either gelyeoal
with regard to specific purchases. If purchasesbgrtender, tenders shall be available to all Menshalike.

VARIATION OF RIGHTS

Subject to the Act and without prejudice to By 8, all or any of the special rights for theaéi being attached
to the shares or any class of shares may, unlasswase provided by the terms of issue of the shafethat
class, from time to time (whether or not the Compinbeing wound up) be varied, modified or abredat
either with the consent in writing of the holdefsot less than three-fourths of the issued shafréisat class or
with the sanction of a special resolution passealsgparate general meeting of the holders ofttages of that
class. To every such separate general meetinigeairovisions of these Bye-laws relating to geher@etings
of the Company shall, mutatis mutandis, apply,dauthat:

(&) the necessary quorum (other than at an adidumeeting) shall be two persons holding or reréas
by proxy not less than one-third in the nominalueabf the issued shares of that class and at any
adjourned meeting of such holders, two holdersemes person or by proxy (whatever the number of
shares held by them) shall be a quorum;

(b) every holder of shares of the class be edtitle a poll to one vote for every such share hgltitm; and
(c) any holder of shares of the class presengiagn or by proxy may demand a poll.

The special rights conferred upon the holddérany shares or class of shares shall not, unléssreise
expressly provided in the rights attaching to a tBrms of issue of such shares, be deemed to rird va
modified or abrogated by the creation or issuaughtr shares ranking pari passu therewith.

SHARES

(1) Subject to the Act and these Bye-laws,uthissued shares of the Company (whether forminggiahe
original or any increased capital) shall be at disposal of the Board, which may offer, allot, dran
options over or otherwise dispose of them to sumtsqns, at such times and for such consideratidn an
upon such terms and conditions as the Board may absolute discretion determine but so that ravesh
shall be issued at a discount.

(2) The Board may issue warrants in registerechfoconferring the right upon the holders thereafubscribe
for any class of shares in the capital of the Camwgan such terms as it may from time to time deteem

The Company may in connection with the issuargf shares exercise all powers of paying commisaitd
brokerage conferred or permitted by the Act. Scibje the Act, the commission may be satisfied thy t
payment of cash or by the allotment of fully orthapaid shares or partly in one and partly in ditieer.

* As amended by a special resolution passed on 1st June, 2006.
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Except as required by law, no person shallebegnised by the Company as holding any share apgrrust
and the Company shall not be bound by or requineahiy way to recognise (even when having noticeetifg
any equitable, contingent, future or partial ing¢ri@ any share or any fractional part of a sharéercept only
as otherwise provided by these Bye-laws or by lamy) other rights in respect of any share excebmolute
right to the entirety thereof in the registeredden!

Subject to the Act and these Bye-laws, the 8@oaay at any time after the allotment of shareshadibre any
person has been entered in the Register as therhodtognise a renunciation thereof by the akoitefavour
of some other person and may accord to any allattese share a right to effect such renunciationrupod
subject to such terms and conditions as the Baamdiders fit to impose.

SHARE CERTIFICATES

Every share certificate shall be issued uniderSeal or a facsimile thereof and shall specifyriimber and
class and distinguishing numbers (if any) of tharek to which it relates, and the amount paid epetin and
may otherwise be in such form as the Directors fray time to time determine. No certificate shadl issued
representing shares of more than one class. ThedBoay by resolution determine, either generallinaany
particular case or cases, that any signatures piswh certificates need not be autographic but beagffixed
to such certificate by some mechanical means or Imeagrinted thereon or that such certificates neadbe
signed by any person.

(1) Inthe case of a share held jointly by savpersons, the Company shall not be bound teissore than
one certificate therefor and delivery of a ceréfic to one of several joint holders shall be sigffic
delivery to all such holders.

(2) Where a share stands in the names of two oe persons the person first named in the Regibtat as

regards service of notices and subject to the pimvs of these Bye-laws all or any other matters

connected with the Company, except the transféneghare, be deemed the sole holder thereof.

Every person whose name is entered as a Memltiee Register shall be entitled, without paymémtieceive
one certificate for all such shares of any onesctasseveral certificates each for one or moreuochshares of
such class upon payment for every certificate afierfirst of such reasonable out-of-pocket expersethe
Board from time to time determines.

Share certificates shall be issued in the cdsan issue of shares within ten (10) business daysuch other
period as may be specified by the Designated SExckange from time to time as terms of the issuwige
after allotment or in the case of a transfer ofyfalr partly paid shares within ten (10) busineagsdor such
other period as may be specified by the Design&tedk Exchange from time to time after lodgmentaof
transfer with the Company, not being a transfercivthe Company is for the time being entitled tiuse to
register and does not register.

*(1) Upon every transfer of shares the cedificheld by the transferor shall be given up tedmecelled, and
shall forthwith be cancelled accordingly, and a restificate shall be issued to the transfereeegpect
of the shares transferred to him at such fee peoieided in paragraph (2) of this Bye-law. If avfythe
shares included in the certificate so given upldhalretained by the transferor a new certificatethe

balance shall be issued to him at the aforesaigégmble by the transferor to the Company in respec

thereof.

*(2) The fee referred to in paragraph (1) abowaldie an amount not exceeding such maximum anasittie

Designated Stock Exchange may from time to timerdane provided that the Board may at any time

determine a lower amount for such fee.

* As amended by a special resolution passed on 30th September, 1996.
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If a share certificate shall be damaged or adgfaor alleged to have been lost, stolen or destiay new
certificate representing the same shares may beds® the relevant member upon request and on grayof
such fee as the Designated Stock Exchange maymie&eto be the maximum payable or such lesser suiinea
Board may determine and, subject to compliance siith terms (if any) as to evidence and indemnity t@
payment of the costs and reasonable out-of-pockrrses of the Company in investigating such evidemd
preparing such indemnity as the Board may thinlaffit, in case of damage or defacement, on delivietiye

old certificate to the Company provided always théiere share warrants have been issued, no new shar
warrant shall be issued to replace one that has lmst unless the Directors of the Company aresfoadi
beyond reasonable doubt that the original has Hestmoyed.

LIEN

The Company shall have a first and paramoantdin every share (not being a fully paid sharepflomoneys
(whether presently payable or not) called or payalbla fixed time in respect of that share. The@any shall
also have a first and paramount lien on every sfrawebeing a fully paid share) registered in tlane of a
Member (whether or not jointly with other Membefs) all amounts of money presently payable by such
Member or his estate to the Company whether thee sdrall have been incurred before or after noticthe
Company of any equitable or other interest of aegspn other than such member, and whether thedofio
the payment or discharge of the same shall hawalctarrived or not, and notwithstanding that fane are
joint debts or liabilities of such member or hisats and any other person, whether a member dEtmepany
or not. The Company's lien or a share shall extendll dividends or other moneys payable thereoimo
respect thereof. The Board may at any time, gdpenain any particular case, waive any lien thas arisen or
declare any share exempt in whole or in part, floeprovisions of this Bye-law.

Subject to these Bye-laws, the Company mayirselich manner as the Board determines any simavehizh
the Company has a lien, but no sale shall be matkssi some sum in respect of which the lien exssts
presently payable, or the liability or engagementaspect of which such lien exists is liable topresently
fulfilled or discharged nor until the expiration @urteen clear days after a notice in writing,tista and
demanding payment of the sum presently payablespecifying the liability or engagement and demagdin
fulfilment or discharge thereof and giving noticktbe intention to sell in default, has been sereedthe
registered holder for the time being of the sharghe person entitled thereto by reason of his tdeamt
bankruptcy.

The net proceeds of the sale shall be recdiyatie Company and applied in or towards paymemtisoharge
of the debt or liability in respect of which theni exists, so far as the same is presently payabteany residue
shall (subject to a like lien for debts or liabd& not presently payable as existed upon the girareto the sale)
be paid to the person entitled to the share atiitte of the sale. To give effect to any such sladeBoard may
authorise some person to transfer the shares adlketpurchaser thereof. The purchaser shall dgisteeed as
the holder of the shares so transferred and hérgtdbe bound to see to the application of thepase money,
nor shall his title to the shares be affected byimegularity or invalidity in the proceedings atihg to the sale.

CALLS ON SHARES

Subject to these Bye-laws and to the termdlatieent, the Board may from time to time make salpon the
Members in respect of any moneys unpaid on theiresh(whether on account of the nominal value ef th
shares or by way of premium), and each Member ¢hallliect to being given at least fourteen clegsdaotice
specifying the time and place of payment) pay so@mpany as required by such notice the amouletdcah
his shares. A call may be extended, postponeéwwked in whole or in part as the Board determimgsno
member shall be entitled to any such extensiontppogment or revocation except as a matter of gaack
favour.

A call shall be deemed to have been made atrtigewhen the resolution of the Board authoridimg call was
passed and may be made payable either in one lumpos by instalments. The Directors may make
arrangements on the issue of shares for a differbrtween the shareholders in the amount of aaletpaid
and in the times of payment.

A person upon whom a call is made shall rertialte for calls made upon him notwithstanding ssequent
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transfer of the shares in respect of which the walk made. The joint holders of a share shallob#ly and
severally liable to pay all calls and instalmenis éh respect thereof or other moneys due in régper=of.

If a sum called in respect of a share is nat pafore or on the day appointed for payment thigrthe person
from whom the sum is due shall pay interest onatimeunt unpaid from the day appointed for paymeertetbf
to the time of actual payment at such rate (noeegting twenty per cent. (20%) per annum) as therdmay
agree to accept, but the Board may in its absadlis@etion waive payment of such interest whollyropart.

No Member shall be entitled to receive anydbwid or bonus or to be present and vote (save ay ffor
another Member) at any General Meeting either paisoor by proxy, or be reckoned in a quorum, xereise
any other privilege as a Member until all callsimstalments due by him to the Company, whetherelon
jointly with any other person, together with intsrand expenses (if any) shall have been paid.

On the trial or hearing of any action or othesceedings for the recovery of any money due figrcall, it shall
be sufficient to prove that the name of the Menthexd is entered in the Register as the holdernerad the
holders, of the shares in respect of which such detrued, that the resolution making the calluly decorded
in the minutes book, and that notice of such cab wuly given to the Member sued, in pursuanceexd Bye-
laws; and it shall not be necessary to prove tipmiagment of the Directors who made such call, oy other
matters whatsoever, but the proof of the matteyseahid shall be conclusive evidence of the debt.

Any amount payable in respect of a share ufiotreent or at any fixed date, whether in respdch@minal
value or premium or as an instalment of a calllldfadeemed to be a call duly made and payabnemate
fixed for payment and if it is not paid the prowiss of these Bye-laws shall apply as if that amdaiat become
due and payable by virtue of a call duly made avtified.

On the issue of shares the Board may diffeatntietween the allottees or holders as to the atmaficalls to
be paid and the times of payment.

The Board may receive from any Member willingatlvance the same, and either in money or mongyth,
all or any part of the moneys uncalled and unpaishgtalments payable upon any shares held by hirugon
all or any of the moneys so advanced (until theesamuld, but for such advance, become presentlgplgay
pay interest at such rate (if any) as the Board degide. The Board may at any time repay the amsaoin
advanced upon giving to such Member not less tim@nnaonth's notice in writing of its intention irathbehalf,
unless before the expiration of such notice thewarhso advanced shall have been called up on dreslin
respect of which it was advanced. Where any istaepaid, the holder of the share or shares stulbe
entitled to participate in respect thereof in daabwnd subsequently declared.

FORFEITURE OF SHARES

(1) If a call remains unpaid after it has beeaitne and payable the Board may give to the pdreamwhom
it is due not less than fourteen (14) clear dagysta:

(@) requiring payment of the amount unpaid togethith any interest which may have accrued and

which may still accrue up to the date of actualrpent; and

(b) stating that if the notice is not compliedhwihe shares on which the call was made will &bld to
be forfeited.

(2) If the requirements of any such notice areaombplied with, and share in respect of which suatice has
been given may at any time thereafter, before paymwiall calls and interest due in respect thetead
been made, be forfeited by a resolution of the Bdarthat effect, and such forfeiture shall incluae
dividends and bonuses declared in respect of tiieitled share but not actually paid before thedibufe.

When any share has been forfeited, notice effdhfeiture shall be served upon the person whe before
forfeiture the holder of the share. No forfeitwtgall be invalidated by any omission or neglecgitee such
notice.

The Board may accept the surrender of any diadale to be forfeited hereunder and, in such ceeferences in



these Bye-laws to forfeiture will include surrender

37. Until cancelled in accordance with the requigata of the Act, a forfeited share shall be thepprty of the
Company and may be sold, re-allotted or otherwispaded of the such person, upon such terms asdcim
manner as the Board determines, and at any tintedbafsale, re-allotment or disposition the foufisitmay be
annulled by the Board on such terms as the Boartmaes.

38. A person whose shares have been forfeited shalie to be a Member in respect of the forfeitetes but
nevertheless shall remain liable to pay the Comgdihgnoneys which at the date of forfeiture weregantly
payable by him to the Company in respect of theeshaith (if the Directors shall in their discratico require)
interest thereon from the date of forfeiture uptiyment at such rate (not exceeding twenty per. €20%) per
annum ) as the Board determines. The Board mayr@nfpayment thereof if it thinks fit, and withoary
deduction or allowance for the value of the foddishare, at the date of forfeiture, but his ligbghall cease if
and when the Company shall have received paymdutliof all such moneys in respect of the sharEer the
purposes of this Bye-law any sum which, by the teohissue of a share, is payable thereon at & fikee
which is subsequent to the date of forfeiture, Wwlebn account of the nominal value of the shareyoway of
premium, shall notwithstanding that time has ndtareived be deemed to be payable at the daterfitiare,
and the same shall become due and payable immigdigien the forfeiture, but interest thereon sloally be
payable in respect of any period between the $eéd time and the date of actual payment.

39. A declaration by a Director or the Secretargtth share has been forfeited on a specified dz=# ke
conclusive evidence of the facts therein statedgasnst all persons claiming to be entitled to share, and
such declaration shall (subject to the executioramfinstrument of transfer by the Company if neaggs
constitute a good title to the share, and the metsovhom the share is disposed of shall be ragidtas the
holder of the share and shall not be bound to aebet application of the consideration (if any)r sball his
title to the share be affected by any irregulaintyr invalidity of the proceedings in referencethe forfeiture,
sale or disposal of the share.

40. Notwithstanding any such forfeiture as aforéshé Board may at any time, before any sharesr$eited shall
have been sold, re-allotted or otherwise dispodegermit the shares forfeited to be bought backruthe
terms of payment of all calls and interest due ugod expenses incurred in respect of the shareyaowl such
further terms (if any) as it thinks fit.

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

42. The provisions of these Bye-laws as to forfeitshall apply in the case of non-payment of amg sthich, by
the terms of issue of a share, becomes payabldietchtime, whether on account of the nominal eabi the
share or by way of premium, as if the same had pagable by virtue of a call duly made and notified

REGISTER OF MEMBERS

43. (1) The Company shall keep in one or more baolRegister of its Members and shall enter thettegn
following particulars, that is to say:

(@) the name and address of each Member, theeruamiol class of shares held by him and the amount
paid or agreed to be considered as paid on suchssha

(b) the date on which each person was entertbiRegister; and
(c) the date on which any person ceased to berabdr.

(2) Subject to the Act, the Company may keep agrsmas or local or other branch register of Members
resident in any place, and the Board may make angsuch regulations as it determines in respethef

keeping of any such register and maintaining a fedion Office in connection therewith.

44. The Register and branch register of Memberghasase may be, shall be open to inspection byiées
without charge, or to any other person upon a maxirpayment of five Bermuda dollars, at the Officeib
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appropriate, at the Registration Office (as theegaay be) upon a maximum payment of ten dollaradsen 10

a.m. and 12 noon on every business day. The Regmstiuding any overseas or local or other bramgister

of Members may, after notice has been given by rtideenent in an appointed newspaper to that efteet,
closed for any time or times not exceeding in thebe thirty (30) days in each year.

RECORD DATES
Notwithstanding any other provision of these#gws the Directors may fix any date as the redaité for:

(a) determining the Members entitled to receive dinidend and such record date may be on, or rmem
than 30 days before or after, any date on which sliddend is declared;

(b) determining the Members entitled to receiviéagoof and to vote at any general meeting of then@any.
TRANSFER OF SHARES

Subject to these Bye-laws, any Member may fieargdl or any of his shares by an instrument ahsfer in the
usual common form or in any other form approvedhgyBoard and may be under hand only.

The instrument of transfer shall be executgdbon behalf of the transferor and the transferesided that the
Board may dispense with the execution of the imsént of transfer by the transferee in any case witithinks

fit in its discretion to do so. The Board may alssolve, either generally or in any particularezagon request
by either the transferor or transferee, to acosgathanically executed transfers. The transferall B deemed
to remain the holder of the share until the naméheftransferee is entered in the Register in ctdbereof.
Nothing in these Bye-laws shall preclude the Bofmin recognising a renunciation of the allotment or
provisional allotment of any share by the allofteéavour of some other person.

(1) The Board may, in its absolute discretiang without giving any reason therefor, refusedgister a
transfer of any share (not being a fully paid upreh to a person of whom it does not approve, gr an
share issued under any share incentive schemenfologees upon which a restriction on transfer ingglos
thereby still subsists, and it may also, withowtjpdice to the foregoing generality, refuse to stmia
transfer of any share to more than four (4) joioldirs or a transfer of any share (not being & fodlid
up share) on which the Company has a lien.

(2) No transfer shall be made to an infant or peeson of unsound mind or under other legal diggbi

(3) The Board in so far as permitted by any apjlie law may, in its absolute discretion, at amyetiand
from time to time transfer any share upon the Regi® any branch register or any share on anychran
register to the Register or any other branch registn the event of any such transfer, the shadehno
requesting such transfer shall bear the cost eteffg the transfer.

(4) Unless the Board otherwise agrees (which ageeémay be on such terms and subject to such toamsli
as the Board in its absolute discretion may frometito time determine, and which agreement it shall,
without giving any reason therefor, be entitledtiabsolute discretion to give or withhold), nasds
upon the Register shall be transferred to any braagister nor shall shares on any branch register
transferred to the Register or any other branclstergand all transfers and other documents & $hall
be lodged for registration, and registered, indhse of any shares on a branch register, at teearsl
Registration Office, and, in the case of any sharethe Register, at the Office.

Without limiting the generality of the last pegling Bye-law, the Board may decline to recograseg
instrument of transfer unless:-

(a) a fee of such sum as the Designated Stockagehmay determine to be payable or such lessemsum
the Board may from time to time require is paidhte Company in respect thereof;

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

* As amended by a special resolution passed on 30th September, 1996.
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(c) the instrument of transfer is lodged at thdidef or the Registration Office (as the case may be
accompanied by the relevant share certificate(d) such other evidence as the Board may reasonably
require to show the right of the transferor to mdle transfer (and, if the instrument of transter i
executed by some other person on his behalf, tthe#gty of that person so to do); and

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

If the Board refuses to register a transfaaryf share, it shall, within two (2) months aftes thate on which the
transfer was lodged with the Company, send to eatte transferor and transferee notice of thegait

The registration of transfers of shares ornyf elass of shares may be suspended at such timefrnsuch
periods (not exceeding thirty (30) days in any yearthe Board may determine.

TRANSMISSION OF SHARES

If a Member dies, the survivor or survivors véh¢he deceased was a joint holder, and his legalopal
representatives where he was a sole or only sagiwolder, will be the only persons recognised thy t
Company as having any title to his interest inghares; but nothing in this Bye-law will release #state of a
deceased Member (whether sole or joint) from aalility in respect of any share which had beenlgae
jointly held by him.

Subject to Section 52 of the Act, any persocobeng entitled to a share in consequence of tlahder
bankruptcy of a Member may, upon such evidenceo dsist title being produced as may be required lgy th
Board, elect either to become the holder of theesbato have some person nominated by him regdtas the
transferee thereof. If he elects to become thdendie shall notify the Company in writing to tledflect. If he
elects to have another person registered he skedute a transfer of the share in favour of thas@e The
provisions of these Bye-laws relating to the transind registration of transfers of shares shallyafp such
notice or transfer as aforesaid as if the deatbamkruptcy of the Member had not occurred and titeea or
transfer were a transfer signed by such Member.

A person becoming entitled to a share by rea$time death or bankruptcy of a Member shall béled to the
same dividends and other advantages to which hé&vbeuentitled if he were the registered holdethefshare.
However, the Board may, if it thinks fit, withhote payment of any dividend payable or other achge# in
respect of such share until such person shall bedbmregistered holder of the share or shall ledfeztually
transferred such share, but, subject to the remeints of Bye-law 74(2) being met, such a person vy at
meetings.

UNTRACEABLE MEMBERS

(1) Without prejudice to the rights of the Canp under paragraph (2) of this Bye-law, the Corgpaay
cease sending cheques for dividend entitlementivatend warrants by post if such cheques or wasran
have been left uncashed on two consecutive occasidowever, the Company may exercise the power to
cease sending cheques for dividend entittementlividend warrants after the first occasion on which
such a cheque or warrant is returned undelivered.

(2) The Company shall have the power to selluithamanner as the Board thinks fit, any shareshdémber
who is untraceable, but no such sale shall be mafgss:

(@) all cheques or warrants, being not less thege in total number, for any sum payable in dasthe
holder of such shares in respect of them sent gihia relevant period in the manner authorised by
the Bye-laws of the Company have remained uncashed;

(b) so far as it is aware at the end of the @aéyeriod, the Company has not at any time dutieg
relevant period received any indication of the &xise of the Member who is the holder of such
shares or of a person entitled to such sharesdmh deankruptcy or operation of law; and

(c) the Company, if so required by the rulesegaing the listing of shares on the Designated Ktoc

Exchange, has given notice to and caused advedigen newspapers in accordance with the
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requirements of the Designated Stock Exchange todue of its intention to sell such shares in the
manner required by the Designated Stock Exchangg,aaperiod of three (3) months or such
shorter period as may be allowed by the Design&tedk Exchange has elapsed since the date of
such advertisement.

For the purpose of the foregoing, the "relevaariqa” means the period commencing twelve yeararbef
the date of publication of the advertisement ref@o in paragraph (c) of this Bye-law and endintha
expiry of the period referred to in that paragraph.

To give effect to any such sale the Board mathorise some person to transfer the said shacsam
instrument of transfer signed or otherwise execbtedr on behalf of such person shall be as effecs

if it had been executed by the registered holdghemerson entitled by transmission to such shares
the purchaser shall not be bound to see to thecafiph of the purchase money nor shall his titlette
shares be affected by any irregularity or invayidit the proceedings relating to the sale. The net
proceeds of the sale will belong to the Companywpah receipt by the Company of such net proceeds i
shall become indebted to the former Member forranwant equal to such net proceeds. No trust skeall b
created in respect of such debt and no intereditlshgayable in respect of it and the Companylsiatl

be required to account for any money earned froemrtét proceeds which may be employed in the
business of the Company or as it thinks fit. Amyesunder this Bye-law shall be valid and effective
notwithstanding that the Member holding the sha@d is dead, bankrupt or otherwise under any legal
disability or incapacity.

GENERAL MEETINGS

An annual general meeting of the Company dt®mlheld in each year other than the year of incetpmn at
such time (within a period of not more than fifte@®) months after the holding of the last precgdannual
general meeting unless a longer period would rfoinge the rules of any Designated Stock Excharfgeny)
and place as may be determined by the Board.

Each general meeting, other than an annuakglemeeting, shall be called a special general imgetGeneral
meetings may be held in any part of the world ag beadetermined by the Board.

The Board may whenever it thinks fit call spégeneral meetings, and Members holding at the ofatleposit
of the requisition not less than one-tenth of ta@pip capital of the Company carrying the rightvofing at
general meetings of the Company shall at all tilmege the right, by written requisition to the Boandthe
Secretary of the Company, to require a special rgémeeeting to be called by the Board for the teatisn of
any business specified in such requisition; andh sneeting shall be held within two months after die@osit of
such requisition. If within twenty-one (21) dayksuch deposit the Board fails to proceed to coaveuch
meeting the requisitionists themselves may do szaordance with the provisions of Section 75(3hefAct.

NOTICE OF GENERAL MEETINGS

(1) An annual general meeting and any speeiaégl meeting at which the passing of a specsalluéon is
to be considered shall be called by not less thamty-one (21) clear days' Notice. All other spéci

general meetings may be called by not less thariden (14) clear days' Notice but a general meeting

may be called by shorter notice if it is so agreed:

(&) inthe case of a meeting called as an argeradral meeting, by all the Members entitled terait
and vote thereat; and

(b) inthe case of any other meeting, by a mgjani number of the Members having the right t@iadk

(2)

and vote at the meeting, being a majority togettwdding not less than ninety-five per cent. (95%)
in nominal value of the issued shares giving thettr

The period of notice shall be exclusive of theey on which it is served or deemed to be servell a
exclusive of the day on which the meeting is tohedd, and shall specify the time and place of the
meeting and, in case of special business, the genature of the business. The notice convening an
annual general meeting shall specify the meetinguak. Notice of every general meeting shall vemi
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60.

61.

62.

63.

64.

65.

to all Members other than such as, under the pomagsof these Bye-laws or the terms of issue of the
shares they hold, are not entitled to receive swatltes from the Company, to all persons entitked t
share in consequence of the death or bankruptcy bfember and to each of the Directors and the
Auditors.

The accidental omission to give Notice of a tingeor (in cases where instruments of proxy arg seit with
the Notice) to send such instrument of proxy toth& non-receipt of such Notice or such instruntgrigroxy
by, any person entitled to receive such Noticelsiatl invalidate any resolution passed or the pedo®gs at
that meeting.

PROCEEDINGS AT GENERAL MEETINGS

(1) All business shall be deemed special thaftainsacted at a special general meeting, andcalllbasiness
that is transacted at an annual general meetirth,thé exception of sanctioning dividends, the megd
considering and adopting of the accounts and balaheet and the reports of the Directors and Arglito
and other documents required to be annexed to #iende sheet, the election of Directors and
appointment of Auditors and other officers in thage of those retiring, the fixing of the remuné&ratof
the Auditors, and the voting of remuneration or&xemuneration to the Directors.

(2) No business shall be transacted at any genwrating unless a quorum is present at the commerte
of the business. Two (2) Members entitled to \and present in person or by proxy or (in the cdse o
member being a corporation) by its duly authorisgatesentative shall form a quorum for all purposes

If within thirty (30) minutes (or such longeme not exceeding one hour as the chairman of thetimg may
determine to wait) after the time appointed for iheeting a quorum is not present, the meetingyrivened on
the requisition of Members, shall be dissolved.amy other case it shall stand adjourned to theesda in the
next week at the same time and place or to suahdimd place as the Board may determine.

The President of the Company if there be on¢herChairman shall preside as chairman at evemgrgé
meeting. If at any meeting the President or thai@an, as the case may be, is not present witféeh (15)
minutes after the time appointed for holding thestimgy, or if neither of them is willing to act akairman, the
Directors present shall choose one of their nunidexct, or if one Director only is present he sipaéiside as
chairman if willing to act. If no Director is prexst, or if each of the Directors present declimetake the chair,
or if the Chairman chosen shall retire from theigtihe Members present and entitled to vote stlelit one of
their number to be chairman.

The Chairman may, with the consent of any mgett which a quorum is present (and shall if seaied by the
meeting), adjourn the meeting from time to time &odh place to place as the meeting shall deternfineno
business shall be transacted at any adjourned mgeether than business which might lawfully haverbe
transacted at the meeting had the adjournmentakentplace. When a meeting is adjourned for fear{g4)
days or more, at least seven (7) clear days' nofitke adjourned meeting shall be given specifyhmy time
and place of the adjourned meeting but it shall b®thecessary to specify in such notice the naifitthe
business to be transacted at the adjourned meatithghe general nature of the business to be tttsaSave
as aforesaid, it shall be unnecessary to give Naifcan adjournment. No business shall be traedaat any
such adjourned meeting other than the businesshwhight have been transacted at the meeting froichvthe
adjournment took place.

If an amendment is proposed to any resolutiaeuconsideration but is in good faith ruled oubker by the
chairman of the meeting, the proceedings on thetantive resolution shall not be invalidated by ampor in
such ruling. In the case of a resolution duly msgd as a special resolution, no amendment th@tter than
a mere clerical amendment to correct a patent)amay in any event be considered or voted upon.
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VOTING

*66. Subject to any special rights or restrictiass to voting for the time being attached to anyreshdoy or in
accordance with these Bye-laws, at any generalingeeh a show of hands every Member present inopeos
by attorney or by proxy or (being a corporationpigsent by a representative duly authorised uSdetion 78
of the Act shall have one vote and on a poll eveeynber present in person (or, in the case of a reebding a
corporation, by its duly authorised representativelpy proxy shall have one vote for every fullyipahare of
which he is the holder and have for every partly hare of which he is the holder the fractioroog vote
equal to the proportion which the nominal amourg dad paid up thereon bears to the nominal valubeof
share, but no amount paid or credited as paid up sitare in advance of calls or instalments sleattdated for
the foregoing purposes of this Bye-law as paid mpghe share. A resolution put to the vote of atmgeshall
be decided on a show of hands unless voting byokayll is required by the Listing Rules or (befaneon the
declaration of the result of the show of hands rrttee withdrawal of any other demand for a polpdl is
demanded:

(@) by the Chairman; or

(b) by at least three Members present in persdoy @roxy for the time being entitled to vote at theeting;
or

(c) by a Member or Members present in person oproxy and representing not less than one-tentimef
total voting rights of all Members having the rightvote at the meeting; or

(d) by a Member or Members present in person gorbxy and holding shares in the Company conferaing
right to vote at the meeting being shares on whiclaggregate sum has been paid up equal to not less
than one-tenth of the total sum paid up on allehaonferring that right; or

(e) if required by the Listing Rules, by any Dii@cor Directors who, individually or collectivelyhold
proxies in respect of shares representing fivegeet. (5%) or more of the total voting rights atlsu
meeting.

A demand by a person as proxy for a Member sleatidemed to be the same as a demand by the Member.

*Notwithstanding anything contained in these Bg&, where more than one proxy is appointed by elbés
of the Company which is a clearing house (or itsinee(s)), each such proxy shall have one vote sirow of
hands.

67. Unless a poll is duly demanded and the demandot withdrawn, a declaration by the Chairman that
resolution has been carried, or carried unanimouslypy a particular majority, or not carried byarticular
majority, or lost, and an entry to that effect maldhe minutes book of the Company, shall be agice
evidence of the fact without proof of the numbeparportion of the votes recorded for or againstrésolution.

#68. If a poll is duly demanded the result of tiodl phall be deemed to be the resolution of thetmegeat which the
poll was demanded. The Company shall only be reduio disclose the voting figures on a poll if suc
disclosure is required by the Listing Rules.

69. A poll demanded on the election of a chairnmampn a question of adjournment, shall be takethfath. A
poll demanded on any other question shall be takeanch manner and either forthwith or at such t{imeing
not later than thirty (30) days after the datehaf emand) and place as the Chairman directshalk ot be
necessary (unless the Chairman otherwise diremts)dtice to be given of a poll.

70. The demand for a poll shall not prevent thetinaance of a meeting or the transaction of anynmss other
than the question on which the poll has been deethndnd, with the consent of the chairman, it may b
withdrawn at any time before the close of the nmgetir the taking of the poll, whichever is the sl

* As amended by special resolutions passed on 1st June, 2006 and 22nd July, 2008.

** As amended by a special resolution passed on 18th May, 2004.
#As amended by a special resolution passed on 1st June, 2006.
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71.

72.

73.

74.

75.

76.

*76A.

77.

On a poll votes may be given either persorallyy proxy.

A person entitled to more than one vote onlar@®d not use all his votes or cast all the viiesises in the
same way.

In the case of an equality of votes, whethea show of hands or on a poll, the Chairman of suebting shall
be entitled to a second or casting vote in addiioany other vote he may have.

In the case of joint holders of a share if ntben one of such joint holders be present at agstimg the vote of
the senior who tenders a vote, whether in persdsyqiroxy, shall be accepted to the exclusion efwbtes of
the other joint holders, and for this purpose sdéyishall be determined by the order in which tfzenes stand
in the Register in respect of the joint holdingev&ral executors or administrators of a deceaseailiéde in

whose name any share stands shall for the purpdsieis Bye-law be deemed joint holders thereof.

(1) A Member who is a patient for any purposiating to mental health or in respect of whom eadeo had
been made by any court having jurisdiction for pimetection or management of the affairs of persons
incapable of managing their own affairs may votéether on a show of hands or on a poll, by his
receiver, committee, curator bonis or other petaathe nature of a receiver, committee or curatmmi®
appointed by such court, and such receiver, comejitturator bonis or other person may vote on k pol
by proxy, and may otherwise act and be treateduels Mlember for the purposes of general meetings,
provided that such evidence as the Board may reaidithe authority of the person claiming to vdtalk
have been deposited at the Office or Registratiffic€® as appropriate, not less than forty-eight)(4
hours before the time appointed for holding thetingeor adjourned meeting or poll, as the case beay

(2) Any person entitled under Bye-law 53 to beistged as the holder of any shares may vote agengral
meeting in respect thereof in the same mannerfas Were the registered holder of such sharesjgadv
that forty-eight (48) hours at least before theetiof the holding of the meeting or adjourned megtas
the case may be, at which he proposes to votehdiessitisfy the Board of his entitlement to subhres,
or the Board shall have previously admitted higtrig vote at such meeting in respect thereof.

No Member shall, unless the Board otherwiserd@hes, be entitled to attend and vote and teebkoned in a
qguorum at any General Meeting unless he is dulisteged and all calls or other sums presently playlap him
in respect of shares in the Company have been paid.

Where any Member is, under the Listing Rulegjuired to abstain from voting on any particuksolution or
restricted to voting only for or only against angriicular resolution, any votes cast by or on biedikuch
Member in contravention of such requirement orrigtgin shall not be counted.

If:

(a) any objection shall be raised to the qualifaraof any voter; or

(b) any votes have been counted which ought nbate been counted or which might have been rejpote
(c) any votes are not counted which ought to lmeen counted;

the objection or error shall not vitiate the demisof the meeting or adjourned meeting on anylwmtiem unless
the same is raised or pointed out at the meetingsothe case may be, the adjourned meeting ahuimécvote
objected to is given or tendered or at which thereoccurs. Any objection or error shall be rederito the
Chairman of the meeting and shall only vitiate tleeision of the meeting on any resolution if thaighan
decides that the same may have affected the deai$ithe meeting. The decision of the Chairmarsoch
matters shall be final and conclusive.

* As amended by a special resolution passed on 18th May, 2004.
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PROXIES

*78. (1) Any Member entitled to attend and voteaheeting of the Company shall be entitled to appamother
person as his proxy to attend and vote insteadnef A Member who is the holder of two or more slsare
may appoint more than one proxy to represent hich\aie on his behalf at a general meeting of the
Company or at any meeting of any class of Members.

(2) Unless otherwise required by the Statutestoxypneed not be a Member. A Member may appoint a
proxy in respect of part only of his holding of stmin the Company.

79. The instrument appointing a proxy shall be nitimg under the hand of the appointor or of hiwatey duly
authorised in writing or, if the appointor is a poration, either under its seal or under the hananoofficer,
attorney or other person authorised to sign theesain the case of an instrument of proxy purpgrtio be
signed on behalf of a corporation by an officerdiog it shall be assumed, unless the contrary apptst such
officer was duly authorised to sign such instrumehtproxy on behalf of the corporation without fust
evidence of the fact.

80. The instrument appointing a proxy and (ifuieed by the Board) the power of attorney or othethority (if
any) under which it is signed, or a certified cafysuch power or authority, shall be delivereduolsplace or
one of such places (if any) as may be specifiedHat purpose in or by way of note to or in anyutoent
accompanying the notice convening the meetingif{og place is so specified at the Registrationic@for the
Office, as may be appropriate) not less than feitgyt (48) hours before the time appointed for mgcdthe
meeting or adjourned meeting at which the persaneckin the instrument proposes to vote or, in teeof a
poll taken subsequently to the date of a meetingdjourned meeting, not less than twenty-four (@diirs
before the time appointed for the taking of thd pall in default the instrument of proxy shall bettreated as
valid. No instrument appointing a proxy shall tadidh after the expiration of twelve (12) monthsriréhe date
named in it as the date of its execution, excepinaadjourned meeting or on a poll demanded atetingeor
an adjourned meeting in cases where the meetin@sigisally held within twelve (12) months from gudate.

81. Instruments of proxy shall be in any commom¥anr in such other form as the Board may approvevigded
that this shall not preclude the use of the two-feayn) and the Board may, if it thinks fit, sendt auith the
notice of any meeting forms of instrument of prdgy use at the meeting. The instrument of proxglishe
deemed to confer authority to demand or join in @eding a poll and to vote on any amendment of aluen
put to the meeting for which it is given as thexyrthinks fit. The instrument of proxy shall, ussethe contrary
is stated therein, be valid as well for any adjowent of the meeting as for the meeting to whiaklates.

82. A vote given in accordance with the terms ofrestrument of proxy shall be valid notwithstandihg previous
death or insanity of the principal, or revocatidrnih® instrument of proxy or of the authority unaérich it was
executed, provided that no intimation in writingsafch death, insanity or revocation shall have breeaived
by the Company at the Office or the Registratiofid®f(or such other place as may be specifiedHferdelivery
of instruments of proxy in the notice convening theeting or other document sent therewith) twoh@)jrs at
least before the commencement of the meeting muankd meeting, or the taking of the poll, at whibb
instrument of proxy is used.

83. Anything which under these Bye-laws a Membey ha by proxy he may likewise do by his duly appeih
attorney and the provisions of these Bye-laws irgjab proxies and instruments appointing proxieslsapply
mutatis mutandis in relation to any such attornay the instrument under which such attorney is aped.

CORPORATIONS ACTING BY REPRESENTATIVES

84. Any corporation which is a Member of the Comparay by resolution of its directors or other gairg body
authorise such person as it thinks fit to act isdépresentative at any meeting of the Companyprctass of
Members of the Company. The person so authorisalll Ise entitled to exercise the same powers oalbeh
such corporation as the corporation could exerifigewvere an individual Member of the Company aswth
corporation shall for the purposes of these Byeslaer deemed to be present in person at any sudinghdea
person so authorised is present thereat. Anyaeéerin these Bye-laws to a duly authorised reptatee of a
Member being a corporation shall mean a represeatatithorised under the provisions of this Bye:law

* As amended by a special resolution passed on 22nd July, 2008.

16



*84A. If a clearing house (or its nominee(s)) iMamber, it may authorise such person or persoitstiaisks fit to act

85.

86.

#(4)

as its representative or representatives, to ttenegermitted by the Companies Act, or proxy anqes at any
meeting of the Company or at any meeting of angsctd Members provided that, if more than one persso
authorised, the authorisation shall specify the Imemand class of shares in respect of which sucdopés so
authorised. A person so authorised under the giang of this Bye-law shall be entitled to exerdise same
powers on behalf of the clearing house (or its me®{s)) which he represents as that clearing hfarsis

nominee(s)) could exercise if it were an individigmber, including the right to vote individuallyy@ show
of hands notwithstanding the provisions of Bye-Bfv

WRITTEN RESOLUTIONS OF MEMBERS

A resolution in writing signed (in such manasrto indicate, expressly or impliedly, unconditibapproval) by
or on behalf of all persons for the time being téadi to receive notice of and to attend and votgeateral
meetings of the Company shall, for the purposethede Bye-laws, be treated as a resolution dulggohat a
general meeting of the Company and, where relewng special resolution so passed. Any suchutésol
shall be deemed to have been passed at a meelihgrhthe date on which it was signed by the lastrider to
sign, and where the resolution states a date am libe date of his signature thereof by any Menther
statement shall be prima facie evidence that itsigised by him on that date. Such a resolution casmgist of
several documents in the like form, each signedr®/or more relevant Members.

BOARD OF DIRECTORS

(1) Unless otherwise determined by the Compargeneral meeting, the number of Directors shatl lve
less than four (4). The Directors shall be electedppointed in the first place at the statutoryetimg of
members and thereafter in accordance with the fadwing Bye-law unless the Statutes otherwise
require in which case at the annual general meetind who shall hold office until the next appoietm
of Directors or until their successors are elede@ppointed. Any general meeting may authorige th
Board to fill any vacancy in their number left dlgfil at a general meeting.

#(2) The Directors shall have the power from timéime and at any time to appoint any person Birector

either to fill a casual vacancy on the Board oramsddition to the existing Board but so thatrthenber
of Directors so appointed shall not exceed any maxi number determined from time to time by the
Members in general meeting. Any Director so apigairby the Board shall hold office only until thexh
following general meeting of the Company (in theseaf filing a casual vacancy) or until the next
following annual general meeting of the Companytii@ case of an addition to the Board), and shat t
be eligible for re-election at that meeting.

(3) Unless otherwise required by the Statutegheeia Director nor an alternate director shaltdwguired to
hold any shares of the Company by way of qualificaand a Director or alternate director (as theeca
may be) who is not a Member shall be entitled teiree notice of and to attend and speak at anyrgkne
meeting of the Company and of all classes of shafrtlee Company.

Subject to any provision to the contrary liege Bye-laws the Members may, at any general ngeeti
convened and held in accordance with these Bye;law®srdinary resolution remove a Director at any
time before the expiration of his period of offinetwithstanding anything in these Bye-laws or ity an

agreement between the Company and such Directonfthout prejudice to any claim for damages under
any such agreement) provided that the notice ofsanih meeting convened for the purpose of remoaing

Director shall contain a statement of the intensonto do and be served on such Director fourtédh (
days before the meeting and at such meeting sudttor shall be entitled to be heard on the mofion

his removal.

* As amended by special resolutions passed on 30th September, 1996, 18th May, 2004 and 22nd July, 2008.
#As amended by a special resolution passed on 1st June, 2006.
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87.

88.

**89.

(5) A vacancy on the Board created by the remo¥al Director under the provisions of subparagréph
above may be filled by the election or appointnarithe Members at the meeting at which such Directo
is removed to hold office until the next appointinef Directors or until their successors are elécie

appointed or, in the absence of such election oiagment such general meeting may authorise the

Board to fill any vacancy in the number left ursfdl

(6) The Company may from time to time in generaeting by ordinary resolution increase or reduee th
number of Directors but so that the number of Doesshall never be less than four (4).

RETIREMENT OF DIRECTORS

*(1) Notwithstanding any other provisions iretBye-laws, at each annual general meeting oné-tfirthe
Directors for the time being (or, if their numberriot a multiple of three (3), the number nearediutt
not less than one-third) shall retire from officg fetation, provided that every Director (includititpse
appointed for a specific term) shall be subjectetirement by rotation at least once every thresrsie
Any Director appointed by the Board pursuant to Be 86(2) shall not be taken into account in
determining which particular Directors or the numbgDirectors who are to retire by rotation.

*(2) A retiring Director shall be eligible for relection. The Directors to retire by rotation $hatlude (so far
as necessary to obtain the number required) argcidir who wishes to retire and not to offer himséeif
re-election. Any further Directors so to retirablbe those of the other Directors subject taeetent by
rotation who have been longest in office sincertlast re-election or appointment and so that aw&dsmn

persons who became or were last re-elected Diectorthe same day those to retire shall (unless the

otherwise agree among themselves) be determinéat.by

*(3) The Company at the meeting at which a Directdires under any provision of these presents may
ordinary resolution fill the office being vacateg blecting thereto the retiring Director or soméent
person eligible for election. In default the neigy Director shall be deemed to have been re-alecte
except in either of the following cases:

(@) where at such meeting it is expressly resbivet to fill such office or a resolution for the-r
election of such Director is put to the meeting kosd; or

(b) where such Director has given notice in wgtto the Company that he is unwilling to be recteld.

*(4) The retirement of a Director pursuant to fhieegoing sub-paragraphs of this Bye-law shallhmte effect
until the conclusion of the meeting except wheresolution is passed to elect some other persdimein
place of the retiring Director or a resolution fos re-election is put to the meeting and lost adiogly a
retiring Director who is re-elected or deemed twenheen re-elected will continue in office withaut
break.

A resolution for the election of two or morergmns as Directors by a single resolution shallbemoved at
any general meeting unless a resolution that it beaso moved has first been agreed to by theinggatithout
any vote being given against it; and any resolutmmved in contravention of this provision shallvoéd.

No person other than a Director retiring ahaeting shall, unless recommended by the Direétorslection, be
eligible for election as a Director at any genenakting unless not less than seven (7) clear defgsebthe date
appointed for the meeting there shall have beegdddat the Office or at the Registration Officeictin

writing signed by some Member (other than the petsobe proposed) duly qualified to attend and \attéhe

meeting for which such notice is given of his iften to propose such person for election and afg@e in

writing signed by the person to be proposed ofwilngness to be elected. The period for lodgmehthe

notice required under this Bye-law shall commenzearlier than the day after the despatch of thie@of the

meeting appointed for such election and end na khtn seven (7) days prior to the date of suchtingge
provided that such period shall be at least seveddys.

* As amended by a special resolution passed on 1st June, 2006.
** As amended by a special resolution passed on 18th May, 2004.
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90.

91.

92.

93.

94.

DISQUALIFICATION OF DIRECTORS
The office of a Director shall be vacated & firector:

(1) resigns his office by notice in writing delreel to the Company at the Office or tendered akatimg of
the Board whereupon the Board resolves to accept@signation;

(2) becomes of unsound mind or dies;

(3) without special leave of absence from the Bp&r absent from meetings of the Board for sixsemutive
months, and his alternate Director, if any, shatl during such period have attended in his stealdtlae
Board resolves that his office be vacated,;

(4) becomes bankrupt or has a receiving order ragd@st him or suspends payment or compoundshigith
creditors;

(5) s prohibited by law from being a director; or

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

EXECUTIVE DIRECTORS

The Board may from time to time appoint onermre of its body to be a Managing Director, Joirardging
Director or Deputy Managing Director or to hold asther employment or executive office with the Camyp
for such period (subject to the Statutes) and upar terms as the Board may determine and the Boayd
revoke or terminate any of such appointments. gugh revocation or termination as aforesaid stealvithout
prejudice to any claim for damages that such Diregtay have against the Company or the Companyhaeg
against such Director for any breach of any contediservice between him and the Company which by
involved in such revocation or termination.

An executive director appointed to an officelemBye-law 91 hereof shall receive such remuramngtivhether
by way of salary, commission, participation in gi©br otherwise or by all or any of those mode®) aith
such other benefits (including pension and/or gigand/or other benefits on retirement) and allowves as the
Board may determine, and either in addition tondidu of his remuneration as a Director.

ALTERNATE DIRECTORS

Subject to the Statutes, any Director may wttiame by notice in writing delivered to the Office at a meeting
of the Directors appoint any person to be his aéter director and may at his discretion remove siteninate
director. If such alternate director is not anottiieector, such appointment, unless previouslyraygd by the
Board, shall have effect only upon and subjectt tbeing so approved. Any appointment or removahif
alternate director shall be effected by notice iitimg signed by the appointor and delivered to @féice or

tendered at a meeting of the Board. An alternatectbr shall, if his appointor so requests, batledt to

receive notices of meetings of the Board or of cittees of the Board to the same extent as, bueindf, the
Director appointing him and shall be entitled talsextent to attend and vote as a Director at anl smeeting
at which the Director appointing him is not perdbnaresent and generally at such meeting to ezeraind
discharge all the functions, powers and duties iefappointor as a Director and for the purposeshef
proceedings at such meeting the provisions of tBgselaws shall apply as if he were a Director.

Every person acting as an alternate directalt §xcept as regards power to appoint an alterdaector and
remuneration) be subject in all respects to theipians of these Bye-laws relating to Directors ahdll alone
be responsible to the Company for his acts andutefand shall not be deemed to be the agent &drathe
Director appointing him. An alternate director lsh& entitled to contract and be interested in bhedefit from
contracts or arrangements or transactions and tefmed expenses and to be indemnified by the Caynfa
the same extent mutatis mutandis as if he wereracr but he shall not be entitled to receive fribra
Company any fee in his capacity as an alternatecttir except only such part, if any, of the rematien
otherwise payable to his appointor as such appoméy by notice in writing to the Company from titeetime
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95.

96.

97.

98.

99.

100.

101.

direct.

Every person acting as an alternate directalt bhve one vote for each Director for whom hes &g alternate
(in addition to his own vote if he is also a Di@jt The signature of an alternate director to @splution in
writing of the Board or a committee of the Boardilshunless the notice of his appointment provitieshe
contrary, be as effective as the signature of pigantor.

An alternate director shall ipso facto ceaseet@n alternate director if his appointor ceasesifiy reason to be
a Director provided that, if at any meeting anydotor retires by rotation or otherwise but is rectdd at the
same meeting, any appointment made by him pur¢adhese Bye-laws which was in force immediatelfohe
his retirement shall remain in force as though &e ot retired.

DIRECTORS' FEES AND EXPENSES

The ordinary remuneration of the Directors Isfiam time to time be determined by the Companyeneral
Meeting and shall (unless otherwise directed byrésmlution by which it is voted) be divided amantise
Board in such proportions and in such manner agit agree or, failing agreement, equally, exceat &my
Director who shall hold office for part only of tiperiod in respect of which such remuneration igapée shall
be entitled only to rank in such division for profon of remuneration related to the period duniviich he has
held office. Such remuneration shall be deemeattoue from day to day.

Each Director shall be entitled to be prepdlittavelling, hotel and incidental expenses reasiy expected to
be incurred by him in attending meetings of the lBoar committees of the Board or general meetings o
separate meetings of any class of shares or ontlgles of the Company or otherwise in connectioth \whe
discharge of his duties as a Director.

Any Director who, by request, goes or residesad for any purpose of the Company or who perfosarvices
which in the opinion of the Board go beyond theimady duties of a Director may be paid such extra
remuneration (whether by way of salary, commisspmarticipation in profits or otherwise) as the Bibanay
determine and such extra remuneration shall belditian to or in substitution for any ordinary renguation
provided for by or pursuant to any other Bye-law.

The Board shall obtain the approval of the gamy in General Meeting before making any paymerdrty
Director or past Director of the Company by waycofmpensation for loss of office, or as considerafar or
in connection with his retirement from office (fming payment to which the Director is contractuelititled).

DIRECTORS' INTERESTS
A Director may:

(&) hold any other office or place of profit with th@@pany (except that of Auditor) in conjunction witts
office of Director for such period and, subjectthe relevant provisions of the Act, upon such teass
the Board may determine. Any remuneration (whetheway of salary, commission, participation in
profits or otherwise) paid to any Director in respef any such other office or place of profit st in
addition to any remuneration provided for by orquamt to any other Bye-law;

(b) act by himself or his firm in a professional capador the Company (otherwise than as Auditor) aed
or his firm may be remunerated for professionalises as if he were not a Director;

(c) continue to be or become a director, managing wiregoint managing director, deputy managing
director, executive director, manager or otherceffior member of any other company promoted by the
Company or in which the Company may be interesged wendor, shareholder or otherwise and (unless
otherwise agreed) no such Director shall be acedmtfor any remuneration, profits or other besefit
received by him as a director, managing directointjmanaging director, deputy managing director,
executive director, manager or other officer or thenof or from his interests in any such other canyp
The Directors may exercise or cause to be exerdlsedoting powers conferred by the shares in any
other company held or owned by the Company, oroésable by them as directors of such other
company in such manner in all respects as the¥ fiitirfincluding the exercise thereof in favour arfy
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102.

103.

resolution appointing themselves or any of thereaors, managing directors, joint managing direstor
deputy managing directors, executive directors,agars or other officers of such company) or voting
providing for the payment of remuneration to theedior, managing director, joint managing director,
deputy managing director, executive director, manag other officers of such other company and any
Director of the Company may vote in favour of thereise of such voting rights in manner aforesaid
notwithstanding that he may be, or about to bepeped a director, managing director, joint manggin
director, deputy managing director, executive doecmanager or other officer of such a company, an
that as such he is or may become interested iextreise of such voting rights in manner aforesaid.

Subject to the Act and to these Bye-laws, itedbor or proposed or intending Director shalldigqualified by
his office from contracting with the Company, eitléth regard to his tenure of any office or pladeprofit or

as vendor, purchaser or in any other manner whgtee shall any such contract or any other contcac
arrangement in which any Director is in any wayiasted be liable to be avoided, nor shall anydbireso

contracting or being so interested be liable taant to the Company or the Members for any remuioera
profit or other benefits realised by any such cacttror arrangement by reason of such Director hgldhat
office or of the fiduciary relationship therebyaslished provided that such Director shall disclirgenature of
his interest in any contract or arrangement in Wiie is interested in accordance with Bye-law 1&/&im.

A Director who to his knowledge is in any wayhether directly or indirectly, interested in antract or
arrangement or proposed contract or arrangemehttiaét Company shall declare the nature of hisésteat the
meeting of the Board at which the question of éng¢geinto the contract or arrangement is first cdasgd, if he
knows his interest then exists, or in any otheeasthe first meeting of the Board after he kntived he is or
has become so interested. For the purposes oBjleidaw, a general notice to the Board by a doetd the
effect that:

(&) he is a member or officer of a specified conypar firm and is to be regarded as interestednyn a
contract or arrangement which may after the dateefiotice be made with that company or firm; or

(b) heis to be regarded as interested in anyr@onor arrangement which may after the date ohtitece be
made with a specified person who is connected iith

shall be deemed to be a sufficient declaratiomigfest under this Bye-law in relation to any seomtract or
arrangement, provided that no such notice shadifteetive unless either it is given at a meetinghef Board or
the Director takes reasonable steps to securettisabrought up and read at the next Board meetitey it is
given.

104. *(1) Save as otherwise provided by these Byes] a Director shall not vote (hor be countechi quorum)

on any resolution of the Board approving any cartoa arrangement or any other proposal in which he
or any of his associates is to the knowledge ohddirector materially interested, but this prohitit
shall not apply to any of the following matters redyn

(i) the giving of any security or indemnity eithe

€) To the Director or his associate(s) in respgctnoney lent or obligations incurred or
undertaken by him or any of them at the requestrdbr the benefit of the Company or any
of its subsidiaries; or

(b) To a third party in respect of a debt or oltiiga of the Company or any of its subsidiaries
for which the Director or his associate(s) has kiffthemselves assumed responsibility in
whole or in part and whether alone or jointly undeguarantee or indemnity or by the giving
of security;

* As amended by a special resolution passed on 18th May, 2004.
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(i) any proposal concerning an offer of sharedebentures or other securities of or by the Comjuoa
any other company which the Company may promoteéerinterested in for subscription or
purchase where the Director or his associate@)eigr is/are to be interested as a participatiian
underwriting or sub-underwriting of the offer;

** (i) [Intentionally deleted]

(iv) any proposal or arrangement concerning greefit of employees of the Company or its subsigsar
including:

(a) the adoption, modification or operation of aemployees' share scheme or any share
incentive or share option scheme under which tled@r or his associate(s) may benefit; or

(b) the adoption, modification or operation of angien fund or retirement, death or disability
benefits scheme which relates both to Directors, ddsociates and employees of the
Company or any of its subsidiaries and does notigeoin respect of any Director, or his
associate(s), as such any privilege or advantapggemerally accorded to the class of persons
to which such scheme or fund relates; and

(v) any contract or arrangement in which the Etve or his associate(s) is/are interested in #raes
manner as other holders of shares or debenturether securities of the Company by virtue only of
his/their interest in shares or debentures or cibeurities of the Company.

**(2) [Intentionally deleted]
**(3) [Intentionally deleted]

*(4) If any question shall arise at any meetaighe Board as to the materiality of the interefsa Director
(other than the chairman of the meeting) or hi®eiase(s) or as to the entitlement of any Dire¢tdher
than such chairman) to vote and such questiontisesolved by his voluntarily agreeing to abstaionf
voting, such question shall be referred to therohean of the meeting and his ruling in relation twts
other Director or his associate(s) shall be fimal aonclusive except in a case where the natusxtent
of the interest of the Director or his associateg)cerned as known to such Director has not baiely f
disclosed to the Board. If any question as afadesiaall arise in respect of the chairman of theting
such question shall be decided by a resolutiom®fBoard (for which purpose such chairman shall not
vote thereon) and such resolution shall be findl @nclusive except in a case where the naturgtene
of the interest of such chairman or his associapta¢gsknown to such chairman has not been fairly
disclosed to the Board.

* As amended by a special resolution passed on 18th May, 2004.
** As amended by a special resolution passed on 25th May, 2012.
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GENERAL POWERS OF THE DIRECTORS

105. (1) The business of the Company shall be nehagd conducted by the Board, which may pay gieeses

106.

107.

108.

109.

incurred in forming and registering the Company arai/ exercise all powers of the Company (whether
relating to the management of the business of trapany or otherwise) which are not by the Statates
by these Bye-laws required to be exercised by tragany in general meeting, subject nevertheletizeto
provisions of the Statutes and of these Bye-lavastarsuch regulations being not inconsistent witbhs
provisions, as may be prescribed by the Companyeimeral meeting, but no regulations made by the
Company in general meeting shall invalidate angmaict of the Board which would have been valid if
such regulations had not been made. The genevarpagiven by this Bye-law shall not be limited or
restricted by any special authority or power giteethe Board by any other Bye-law.

(2) Any person contracting or dealing with the @amy in the ordinary course of business shall tigeshto
rely on any written or oral contract or agreemend@ed, document or instrument entered into or weec
as the case may be by any two of the Directoraigtintly on behalf of the Company and the sanal sh
be deemed to be validly entered into or executeth®yCompany as the case may be and shall, subject
any rule of law be binding on the Company.

(3) Without prejudice to the general powers cafegrby these Bye-laws it is hereby expressly dedldhat
the Board shall have the following powers:

(&) To give to any person the right or option of reipgrat a future date that an allotment shall beanad
to him of any share at par or at such premium ashmagreed.

(b) To give to any Directors, officers or servantstod Company an interest in any particular business
or transaction or participation in the profits #efor in the general profits of the Company eitiner
addition to or in substitution for a salary or athemuneration.

The Board may establish any regional or Idmzdrds or agencies for managing any of the affairshe
Company in any place, and may appoint any persoihe tmembers of such local boards, or any managers
agents, and may fix their remuneration (either lay wf salary or by commission or by conferring thght to
participation in the profits of the Company or bg@mbination of two or more of these modes) and thay
working expenses of any staff employed by them uperbusiness of the Company). The Board may dédeg
to any local board, manager or agent any of thegpavauthorities and discretions vested in or ésaipte by
the Board (other than its powers to make callsfarfdit shares), with power to sub-delegate, ang mghorise
the members of any local board or any of themltarfiy vacancies therein and to act notwithstand@mgancies.
Any such appointment or delegation may be made spoh terms and subject to such conditions as tleedB
may think fit, and the Board may remove any perappointed as aforesaid, and may revoke or vary such
delegation, but no person dealing in good faith aittout notice of any such revocation or variatsiall be
affected thereby.

The Board may by power of attorney appoint @mypany, firm or person or any fluctuating bodypefsons,
whether nominated directly or indirectly by the Bahato be the attorney or attorneys of the Comganyguch
purposes and with such powers, authorities andtitires (not exceeding those vested in or exerashbplthe
Board under these Bye-laws) and for such periodsaibject to such conditions as it may think fitg amy such
power of attorney may contain such provisions far protection and convenience of persons dealitiy aviy
such attorney as the Board may think fit, and mag authorise any such attorney to sub-delegater ahy of
the powers, authorities and discretions vestednm ISuch attorney or attorneys may, if so autteatisnder the
Seal of the Company, execute any deed or instrumnedér their personal seal with the same effedhas
affixation of the Company's Seal.

The Board may entrust to and confer upon argcbr any of the powers exercisable by it upothsierms and
conditions and with such restrictions as it thifiksand either collaterally with, or to the exdls of, its own

powers, and may from time to time revoke or vahpakny of such powers but no person dealing iodgfith

and without notice of such revocation or variatitwall be affected thereby.

All cheques, promissory notes, drafts, bills exchange and other instruments, whether negetiaisl
transferable or not, and all receipts for moneyd pathe Company shall be signed, drawn, accegiedorsed
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110.

111.

112.

113.

114.

115.

116.

117.

or otherwise executed, as the case may be, inmsacimer as the Board shall from time to time by Irggm
determine.

)

(2)

The Board may establish or concur or jwith other companies (being subsidiary companieshef
Company or companies with which it is associatetlusiness) in establishing and making contributions
out of the Company's moneys to any schemes or fimmdsroviding pensions, sickness or compassionate
allowances, life assurance or other benefits fopleyees (which expression as used in this and the
following paragraph shall include any Director ox@irector who may hold or have held any executive
office or any office of profit under the Companyamy of its subsidiary companies) and ex-employdes
the Company and their dependants or any clasasses$ of such person.

The Board may pay, enter into agreements yoopanake grants of revocable or irrevocable, atttee
subject or not subject to any terms or conditiopspnsions or other benefits to employees and ex-
employees and their dependants, or to any of secsops, including pensions or benefits additional t
those, if any, to which such employees or ex-emg#gyor their dependants are or may become entitled
under any such scheme or fund as mentioned iratligoteceding paragraph. Any such pension or lienef
may, as the Board considers desirable, be granted employee either before and in anticipatioorof
upon or at any time after his actual retirement.

BORROWING POWERS

The Board may exercise all the powers of thm@ny to raise or borrow money and to mortgageharge all

or any part of the undertaking, property and agggesent and future) and uncalled capital of tben@any and,
subject to the Act, to issue debentures and oth@rriies, whether outright or as collateral sdgudar any debt,
liability or obligation of the Company or of anyirith party.

Debentures, debenture stock, bonds and atbarises may be made assignable free from anytieguietween
the Company and the person to whom the same megied.

Any debentures, debenture stock, bonds or aibeurities (other than shares) may be issued discaunt,
premium or otherwise and with any special privieegs to redemption, surrender, drawings, allotroéshares,
attending and voting at general meetings of the izomy, appointment of Directors and otherwise.

(1)

()

Where any uncalled capital of the Compiargharged, all persons taking any subsequent elthegeon
shall take the same subject to such prior change,shall not be entitled, by notice to the memhbmers
otherwise, to obtain priority over such prior chaarg

The Board shall cause a proper register tadpt, in accordance with the provisions of the Axtall
charges specifically affecting the property of @empany and of any series of debentures issueticby t
Company and shall duly comply with the requiremaritthe Act in regard to the registration of charge
and debentures therein specified and otherwise.

PROCEEDINGS OF THE DIRECTORS

The Board may meet for the despatch of busjrejourn and otherwise regulate its meetingg esrisiders
appropriate. Questions arising at any meetingl slgatletermined by a majority of votes. In theeca$ any
equality of votes the chairman of the meeting shalle an additional or casting vote.

A Meeting of the Board may be convened bySberetary on request of a Director or by any DaectThe
Secretary shall convene a Meeting of the Board la€kvnotice may be given in writing or by telepharein
such other manner as the Board may from time te tistermine whenever he shall be required so toydbe
President or Chairman, as the case may be, or @egtbr. Any Director may waive notice of any magt
either prospectively or retrospectively.

(1) The quorum necessary for the transactiahe business of the Board may be fixed by ther8@and,
unless so fixed at any other number, shall be 8o @n alternate director shall be counted in argm
in the case of the absence of a director for wherishihe alternate provided that he shall not henteul
more than once for the purpose of determining wéredh not a quorum is present.
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118.

1109.

120.

121.

122.

123.

124.

(2) Directors may participate in any Meeting oé tBoard by means of a conference telephone or other
communications equipment through which all perguangicipating in the Meeting can communicate with
each other and such participation shall constifutssence at a Meeting as if those participatingewer
present in person.

(3) Any Director who ceases to be a Director 8oard meeting may continue to be present and taset
Director and be counted in the quorum until thenteation of the Board meeting if no other Director
objects and if otherwise a quorum of Directors wiaubt be present.

The continuing Directors or a sole continulrigector may act notwithstanding any vacancy inBloard but, if
and so long as the number of Directors is reduedovbthe minimum number fixed by or in accordandthw
these Bye-laws, the continuing Directors or Directmtwithstanding that the number of Directorbédow the
number fixed by or in accordance with these Byeslaas the quorum or that there is only one contfuin
director, may act for the purpose of filling vacescin the Board or of summoning general meetinfgthe
Company but not for any other purpose.

The Board may elect a chairman and one or ahepety chairman of its meetings and determinep#eod for
which they are respectively to hold such officd.nd chairman or deputy chairman is elected, catifiny
meeting neither the chairman nor any deputy chairim@aresent within five (5) minutes after the tiapgpointed
for holding the same, the Directors present maysbmne of their number to be chairman of the mgeti

A meeting of the Board at which a quorum isspnt shall be competent to exercise all the poweithorities
and discretions for the time being vested in or@gable by the Board.

(1) The Board may delegate any of its powenhorities and discretions to committees, comgjstif such
director or directors as it thinks fit, and theyymfiom time to time, revoke such delegation orotethe
appointment of and discharge any such committabgereivholly or in part, and either as to persons or
purposes. Any committee so formed shall, in there@ge of the powers, authorities and discretians s
delegated, conform to any regulations which mainfposed on it by the Board.

(2) All acts done by any such committee in confitynwith such regulations, and in fulfilment of the
purposes for which it was appointed, but not otliggwshall have like force and effect as if donehzy
Board, and the Board shall have power, with theseoh of the Company in general meeting, to
remunerate the members of any special committebcharge such remuneration to the current expenses
of the Company.

The meetings and proceedings of any comnittesisting of two or more members shall be goveinethe
provisions contained in these Bye-laws for regntatihe meetings and proceedings of the Board saddhe
same are applicable and are not superseded byeguolations imposed by the Board under the lastegliag
Bye-law.

A resolution in writing signed by all the Diters except such as are temporarily unable tthaatigh ill-health
or disability, and all the alternate directors,aippropriate, whose appointors subject to Bye-lawa®3
temporarily unable to act as aforesaid shall (gtedithat such number is sufficient to constitutgiarum and
further provided that a copy of such resolution hasn given or the contents thereof communicated tihe
Directors for the time being entitled to receiveioes of Board meetings in the same manner asea®té
meetings are required to be given by these Bye}laess valid and effectual as if a resolution badn passed
at a meeting of the Board duly convened and h&dch resolution may be contained in one documei or
several documents in like form each signed by aneare of the Directors or alternate directors &ndthis
purpose a facsimile signature of a Director or kermate director shall be treated as valid proditieat the
document containing the original signature of thiee€ior or alternate director is deposited with Secretary
within ten (10) days from the date of the facsimile

All acts bona fide done by the Board or by emymittee or by any person acting as a Directanembers of a
committee, shall, notwithstanding that it is aftards discovered that there was some defect ingpeiatment
of any member or the Board or such committee osqrercting as aforesaid or that they or any of theme
disqualified or had vacated office, be as validf avery such person had been duly appointed arsdgwalified
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125.

126.

127.

128.

129.

130.

131.

132.

133.

and had continued to be a Director or member dfi socnmittee.
MANAGERS

The Board may from time to time appoint a Gandanager, a Manager or Managers of the Compadynzay
fix his or their remuneration either by way of sglar commission or by conferring the right to jpEpation in
the profits of the Company or by a combinationved br more of these modes and pay the working esgzeof
any of the staff of the General Manager, Manageévianagers who may be employed by him or them upen t
business of the Company.

The appointment of such General Manager, Mamag Managers may be for such period as the Bosayl
decide, and the Board may confer upon him or thikor any of the powers of the Board as they maryktfit.

The Board may enter into such agreement @eaggnts with any such General Manager, Manageramalyers
upon such terms and conditions in all respecti@8bard may in their absolute discretion thinkifitluding a
power for such General Manager, Manager or Manageappoint an Assistant Manager or Managers agroth
employees whatsoever under them for the purposarofing on the business of the Company.

OFFICERS

(1) Subject to the Statutes, the officersh&f €Company shall consist of a Chairman, Managingddor,
Secretary and such additional officers as the Baaay from time to time determine, all of whom sl
deemed to be officers for the purposes of the &siand these Bye-laws.

(2) Subject to the Statutes, the Directors of@leenpany shall, as soon as may be after each appsihtor
election of Directors, elect one of their numberb® Chairman and another of their number to be
Managing Director; and if more than one Directopisposed for either of these offices, the electmn
such office shall take place in such manner athextors may determine.

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

(1) The Secretary and additional officergny, shall be appointed by the Board and shall bffide on such
terms and for such period as the Board may determifthought fit, two (2) or more persons may be
appointed as Joint Secretaries. The Board mayagdpoint from time to time on such terms as itkkin
fit one or more Assistant or Deputy Secretaries.

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

The President or the Chairman, as the casébmaghall act as chairman at all meetings of tleenblers and of

the Directors at which he is present. In his absenchairman shall be appointed or elected byetpossent at

the Meeting.

The officers of the Company shall have sualigse and perform such duties in the managemenindrssand
affairs of the Company as may be delegated to thethe Directors from time to time.

A provision of the Act or of these Bye-lawsjuging or authorising a thing to be done by oatBirector and
the Secretary shall not be satisfied by its beiogedby or to the same person acting both as Directd as or
in place of the Secretary.

MINUTES

The Board shall cause Minutes to be duly edter books provided for the purpose:

(@) ofall elections and appointment of officers;
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134. (1)

135.

136.

(b)

(©)

(@)

of the names of the Directors present at aaekting of the Directors and of any committee & th
Directors;

of all resolutions and proceedings of eacheganmeeting of the Members, meetings of the Beard
meetings of committees of the Board.

SEAL

The Company shall have one or more Saslthe Board may determine. The Board shall peofad the
custody of each Seal and no Seal shall be usedutithe authority of the Board or of a committeehaf
Board authorised by the Board in that behalf. &ctbps otherwise provided in these Bye-laws, any
instrument to which a Seal is affixed shall be sifjautographically by one Director and the Secyedar

by two Directors or by such other person or peramthe Board may appoint, either generally omip a
particular case, save that as regards any cetéfickor shares or debentures or other securitigbeof
Company the Board may by resolution determineghbah signatures or either of them shall be disgknse
with or affixed by some method or system of mectansignature. Every instrument executed in manner
provided by this Bye-law shall be deemed to beeskaind executed with the authority of the Board
previously given.

Where the Company has a Seal for use abrbadddard may by writing under the Seal appoint aggnt
or committee abroad to be the duly authorised agftiite Company for the purpose of affixing anchgsi
such Seal and the Board may impose restrictionth®mse thereof as may be thought fit. Wherever in

these Bye-laws reference is made to the Sealgfeeence shall, when and so far as may be appdichbl
deemed to include any such other Seal as aforesaid.

AUTHENTICATION OF DOCUMENTS

Any Director or the Secretary or any persopoaped by the Board for the purpose may authetetieay
documents affecting the constitution of the Compamng any resolution passed by the Company or tlzed3ar
any committee, and any books, records, documentaecounts relating to the business of the Compamy to
certify copies thereof or extracts therefrom ag ttopies or extracts, and if any books, recordsuhents or
accounts are elsewhere than at the Office or thd béffice the local manager or other officer of @empany
having the custody thereof shall be deemed to jperson so appointed by the Board. A document ptingpo
to be a copy of a resolution, or an extract fromntinutes of a meeting, of the Company or of tharBamr any
committee which is so certified shall be conclustwidence in favour of all persons dealing with @@mpany
upon the faith thereof that such resolution hasmtidy passed or, as the case may be, that sualtesior
extract is a true and accurate record of procesdihg duly constituted meeting.

DESTRUCTION OF DOCUMENTS
The Company shall be entitled to destroy tflewing documents at the following times:

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

(b) any dividend mandate or any variation or cHatien thereof or any notification of change ofnma or
address at any time after the expiry of two (2)rgdeom the date such mandate variation cancetiaiio
notification was recorded by the Company;

(c) any instrument of transfer of shares which basn registered at any time after the expiry oksg7)
years from the date of registration;

(d) any allotment letters after the expiry of se{@) years from the date of issue thereof; and
(e) copies of powers of attorney, grants of prelzatd letters of administration at any time afier éxpiry of

two (2) years after the account to which the reléyaower of attorney, grant of probate or lettefs o
administration related has been closed;
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138.

139.

140.

141.

142.

143.

and it shall conclusively be presumed in favouthef Company that every entry in the Register puimpto be
made on the basis of any such documents so dedtwg® duly and properly made and every share icaitf
so destroyed was a valid certificate duly and prigpeancelled and that every instrument of transfer
destroyed was a valid and effective instrument duiyg properly registered and that every other deciim
destroyed hereunder was a valid and effective deotiim accordance with the recorded particularsetifein
the books or records of the Company. Provided ydvthaat: (1) the foregoing provisions of this Byevlshall
apply only to the destruction of a document in gdaith and without express notice to the Comparat th
preservation of such document was relevant toiengl@) nothing contained in this Bye-law shall tenstrued
as imposing upon the Company any liability in retp# the destruction of any such document eathian as
aforesaid or in any case where the conditions o¥ipo (1) above are not fulfilled; and (3) referesidn this
Bye-law to the destruction of any document inclugferences to its disposal in any manner.

DIVIDENDS AND OTHER PAYMENTS

Subject to the Act, the Company in Generaltiviganay from time to time declare dividends togdaéd to the
Members according to their rights and interesth@profits available for distribution, but no dieind shall be
declared in excess of the amount recommended kydhed.

No dividend shall be paid otherwise than dyirofits available for distribution (such profiteing ascertained
in accordance with the Act) or contributed surplus.

Except in so far as the rights attaching tdahe terms of issue of, any share otherwise pravid

(@) all dividends shall be declared and paid aliogrto the amounts paid up on the shares in résfec
which the dividend is paid, but no amount paid apacshare in advance of calls shall be treatedhfor
purposes of this Bye-law as paid up on the sham; a

(b) all dividends shall be apportioned and paial iata according to the amounts paid up on thesstdurring
any portion or portions of the period in respecivbfch the dividend is paid.

The Board may from time to time pay to the Mems such interim dividends as appear to the Buaide
justified by the profits of the Company and in partar (but without prejudice to the generalitytbé foregoing)

if at any time the share capital of the Compangivided into different classes, the Board may paghsinterim
dividends in respect of those shares in the capfttie Company which confer on the holders thededérred

or non-preferential rights as well as in respecthoe shares which confer on the holders theregfépential
rights with regard to dividend and provided that¢ tRoard acts bona fide the Board shall not incyr an
responsibility to the holders of shares conferamg preference for any damage that they may shifeeason
of the payment of an interim dividend on any sh&@sng deferred or non-preferential rights and maisp pay
any fixed dividend which is payable on any sharfeth® Company half-yearly or on any other datesswaver
such profits, in the opinion of the Board justifeech payment.

The Board may deduct from any dividend or otheneys payable to a Member by the Company omor i
respect of any shares all sums of money (if ang¥emtly payable by him to the Company on accountali or
otherwise.

No dividend or other moneys payable by the @ on or in respect of any share shall bearesteagainst
the Company.

Any dividend, interest or other sum payableash to the holder of shares may be paid by cheguearrant
sent through the post addressed to the holdesatbistered address or, in the case of joint ms)daldressed
to the holder whose name stands first in the Remgistrespect of the shares at his address as rapgpéa the
Register or addressed to such person and at suthsadas the holder or joint holders may in writitigect.
Every such cheque or warrant shall, unless theehald joint holders otherwise direct, be made phey#d the
order of the holder or, in the case of joint hofldo the order of the holder whose name standsdin the
Register in respect of such shares, and shalliteasédiis or their risk and payment of the chequevarrant by
the bank on which it is drawn shall constitute adjalischarge to the Company notwithstanding thabay
subsequently appear that the same has been stdiest any endorsement thereon has been forgeg.oha of
two or more joint holders may give effectual re¢eifor any dividends or other moneys payable operny
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distributable in respect of the shares held by soict holders.

144. All dividends or bonuses unclaimed for oney@ar after having been declared may be investeattmrwise
made use of by the Board for the benefit of the gamy until claimed. Any dividend or bonuses unokzd
after a period of six (6) years from the date ofldeation shall be forfeited and shall revert te thbompany.
The payment by the Board of any unclaimed dividendther sums payable on or in respect of a shdoeai
separate account shall not constitute the Compamstee in respect thereof.

145. Whenever the Board or the Company in geneegtimg have resolved that a dividend be paid oladed, the
Board may further resolve that such dividend besfad wholly or in part by the distribution of spic assets
of any kind and in particular of paid up sharedheatgures or warrants to subscribe securities o€tivapany or
any other company, or in any one or more of suchswand where any difficulty arises in regard te th
distribution the Board may settle the same asiitkhexpedient, and in particular may issue cesiés in
respect of fractions of shares, disregard fractienéittements or round the same up or down, any fimathe
value for distribution of such specific assetsany part thereof, and may determine that cash patgnshall be
made to any members upon the footing of the vaduxed in order to adjust the rights of all pasti@nd may
vest any such specific assets in trustees as neay sgpedient to the Board and may appoint any pdseign
any requisite instruments of transfer and otheudwnts on behalf of the persons entitled to theldind, and
such appointment shall be effective.

146. (1) Whenever the Board or the Company in gémeeeting have resolved that a dividend be paidiectared
on the share capital of the Company, the Board fondlyer resolve either:

(@)

(b)

that such dividend be satisfied wholly orpart in the form of an allotment of shares credisd
fully paid up, provided that the shareholders &ttithereto will be entitled to elect to receivelsu
dividend (or part thereof) in cash in lieu of swlotment. In such case, the following provisions

shall apply:
0] the basis of any such allotment shall be deigechby the Board;

(i) the Board, after determining the basis of &dlent, shall give not less than two (2) weeks'
notice in writing to the holders of the relevanasts of the right of election accorded to them
and shall send with such notice forms of electind apecify the procedure to be followed
and the place at which and the latest date and tiynevhich duly completed forms of
election 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 the right of electimas been accorded; and

(iv)  the dividend (or that part of the dividend be satisfied by the allotment of shares as
aforesaid) shall not be payable in cash on sharesspect whereof the cash election has not
been duly exercised ("the non-elected shares") iarghtisfaction thereof shares shall be
allotted credited as fully paid up to the holdefsttee non-elected shares on the basis of
allotment determined as aforesaid and for suchgaerphe Board shall capitalise and apply
out of any part of the undivided profits of the Qmamy (including profits carried and
standing to the credit of any reserves or othecigp@ccount other than the Subscription
Rights Reserve) as the Board may determine, suthasumay be required to pay up in full
the appropriate number of shares for allotmentdistlibution to and amongst the holders of
the non-elected shares on such basis; or

that the shareholders entitled to such divilehall be entitled to elect to receive an allotimef
shares credited as fully paid up in lieu of the lghar such part of the dividend as the Board may
think fit. In such case, the following provisiosisall apply:

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

(ii) the Board, after determining the basis of tdlent, shall give not less than two (2) weeks'

notice in writing to the holders of the relevanasts of the right of election accorded to them
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147.

(2)

®3)

(4)

@)

(b)

and shall send with such notice forms of electind apecify the procedure to be followed
and the place at which and the latest date and tiynevhich duly completed forms of
election 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 the right of electimas been accorded; and

(iv)  the dividend (or that part of the dividend riespect of which a right of election has been
accorded) shall not be payable in cash on sharesspect whereof the share election has
been duly exercised ("the elected shares") anigunthereof shares shall be allotted credited
as fully paid up to the holders of the elected skhan the basis of allotment determined as
aforesaid and for such purpose the Board shaltalzgg and apply out of any part of the
undivided profits of the Company (including profitarried and standing to the credit of any
reserves or other special account other than tihescBiption Rights Reserve) as the Board
may determine, such sum as may be required to pawn full the appropriate nhumber of
shares for allotment and distribution to and ambtigs holders of the elected shares on such
basis.

The shares allotted pursuant to the piavisof paragraph (1) of this Bye-law shall ranki passu
in all respects with shares of the same clasij then in issue save only as regards participatio
in the relevant dividend.

The Board may do all acts and things considiarecessary or expedient to give effect to any
capitalisation pursuant to the provisions of paapfr (1) of this Bye-law, with full power to the
Board to make such provisions as it thinks fit re tcase of shares becoming distributable in
fractions (including provisions whereby, in wholein part, fractional entittements are aggregated
and sold and the net proceeds distributed to thont#ed, or are disregarded or rounded up or down
or whereby the benefit or fractional entittemerdsraes to the Company rather than to the members
concerned). The Board may authorise any persemter into on behalf of all members interested,
an agreement with the Company providing for sugditaksation and matters incidental thereto and
any agreement made pursuant to such authority Ishaffective and binding on all concerned.

The Company may upon the recommendation oBtierd by special resolution resolve in respecrof

one particular dividend of the Company that notstéinding the provisions of paragraph (1) of thig-By
law a dividend may be satisfied wholly in the foohan allotment of shares credited as fully paid up
without offering any right to shareholders to eléatreceive such dividend in cash in lieu of such
allotment.

The Board may on any occasion determine tlgits of election and the allotment of shares under
paragraph (1) of this Bye-law shall not be madeilabke or made to any shareholders with registered
addresses in any territory where in the abseneerefistration statement or other special fornesithe
circulation of an offer of such rights of electionthe allotment of shares would or might be unidwdnd

in such event the provisions aforesaid shall bd esal construed subject to such determination.

RESERVES

Before recommending any dividend, the Boargl s aside out of the profits of the Company suuains as it
determines as reserves which shall, at the discretf the Board, be applicable for any purpose hickvthe
profits of the Company may be properly applied @edding such application may, also at such disoreti
either be employed in the business of the Compareadnvested in such investments as the Board froay
time to time think fit and so that it shall not becessary to keep any investments constitutingdberve or
reserves separate or distinct from any other imvessts of the Company. The Board may also withéatipg
the same to reserve carry forward any profits witiohay think prudent not to distribute.
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148.

149.

150.

CAPITALISATION

The Company may, upon the recommendationeoBtiard, at any time and from time to time passrainary
resolution to the effect that it is desirable tpitalise all or any part of any amount for the tibeng standing
to the credit of any reserve or fund (including tirefit and loss account) whether or not the sasrevailable
for distribution and accordingly that such amouatset free for distribution among the Members gr@ass of
members who would be entitled thereto if it wergtritbuted by way of dividend and in the same prtipos, on
the footing that the same is not paid in cash $applied either in or towards paying up the améamnthe time
being unpaid on any shares in the Company heldibly Blembers respectively or in paying up in fullasoed
shares, debentures or other obligations of the @ompo be allotted and distributed credited aky fohid up
among such members, or partly in one way and partihe other, and the Board shall give effect ohs
resolution provided that, for the purposes of By&-law, a share premium account and any resenfana
representing unrealised profits, may be applieg¢ onbaying up in full unissued shares of the Comypto be
allotted to such Members credited as fully paid.carrying sums to reserve and in applying the shm@&oard
shall comply with the provisions of the Act.

The Board may settle, as it considers appatmrany difficulty arising in regard to any dibtrtion under the
last preceding Bye-law and in particular may issesrificates in respect of fractions of shareswtharise any
person to sell and transfer any fractions or maplke that the distribution should be as nearlynay be
practicable in the correct proportion but not elyasb or may ignore fractions altogether, and metermine
that cash payments shall be made to any Membeosdier to adjust the rights of all parties, as megns

expedient to the Board. The Board may appoint pesson to sign on behalf of the persons entitled to

participate in the distribution any contract neeeg®r desirable for giving effect thereto and sappointment
shall be effective and binding upon the Members.

SUBSCRIPTION RIGHTS RESERVE

The following provisions shall have effectaay time and from time to time that they are naihisited or
inconsistent with the Statutes:

(1) If, so long as any of the rights attachednyg warrants issued by the Company to subscribeHares of

the Company shall remain exercisable, the Compaeyg dny act or engages in any transaction which, as
a result of any adjustments to the subscriptiooepin accordance with the provisions of the coodgiof

the warrants, would reduce the subscription pricedlow the par value of a share, then the follgwin
provisions shall apply:

(a) as from the date of such act or transactienGompany shall establish and thereafter (sulsigct
provided in this Bye-law) maintain in accordanc#wthe provisions of this Bye-law a reserve (the
"Subscription Rights Reserve") the amount of wigbhll at no time be less than the sum which for
the time being would be required to be capitaliaed applied in paying up in full the nominal
amount of the additional shares required to beeidsand allotted credited as fully paid pursuant to
sub-paragraph (c) below on the exercise in fulalbthe subscription rights outstanding and shall
apply the Subscription Rights Reserve in payingsugh additional shares in full as and when the
same are allotted,;

(b) the Subscription Rights Reserve shall noused for any purpose other than that specified @bov
unless all other reserves of the Company (othen thhare premium account) have been
extinguished and will then only be used to makedglmsses of the Company if and so far as is
required by law;

(c) upon the exercise of all or any of the sulpsicm rights represented by any warrant, the rahv
subscription rights shall be exercisable in respéet nominal amount of shares equal to the amount
in cash which the holder of such warrant is requit@ pay on exercise of the subscription rights
represented thereby (or, as the case may be tiearglportion thereof in the event of a partial
exercise of the subscription rights) and, in additithere shall be allotted in respect of such
subscription rights to the exercising warranthalaeedited as fully paid, such additional nominal
amount of shares as is equal to the differencedsstw
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151.

(2)

(3)

(4)

(@ the said amount in cash which the holder ohswerrant is required to pay on exercise of the
subscription rights represented thereby (or, asdise may be, the relevant portion thereof in
the event of a partial exercise of the subscriptights); and

(ii) the nominal amount of shares in respect ofolhéuch subscription rights would have been
exercisable having regard to the provisions of ¢heditions of the warrants, had it been
possible for such subscription rights to represeatright to subscribe for shares at less than
par

and immediately upon such exercise so much ofstira standing to the credit of the
Subscription Rights Reserve as is required to gaindull such additional nominal amount
of shares shall be capitalised and applied in gaymin full such additional nominal amount
of shares which shall forthwith be allotted creditas fully paid to the exercising
warrantholders; and

(d) if, upon the exercise of the subscriptiorhtiggrepresented by any warrant, the amount stariding
the credit of the Subscription Rights Reserve is sudficient to pay up in full such additional
nominal amount of shares equal to such differenseatoresaid to which the exercising
warrantholder is entitled, the Board shall apply arofits or reserves then or thereafter becoming
available (including, to the extent permitted by, l@&hare premium account) for such purpose until
such additional nominal amount of shares is paicang allotted as aforesaid and until then no
dividend on other distribution shall be paid or maxh the fully paid shares of the Company then in
issue. Pending such payment and allotment, theciekeg warrantholder shall be issued by the
Company with a certificate evidencing his righthe allotment of such additional nominal amount
of shares. The rights represented by any sucificate shall be in registered form and shall be
transferable in whole or in part in units of onarghin the like manner as the shares for the time
being are transferable, and the Company shall maleh arrangements in relation to the
maintenance of a register therefor and other nzmtterelation thereto as the Board may think fit
and adequate particulars thereof shall be made rkrtoweach relevant exercising warrantholder
upon the issue of such certificate.

Shares allotted pursuant to the provisionshisf Bye-law shall rank pari passu in all respexith the
other shares allotted on the relevant exercisehef dubscription rights represented by the warrant
concerned. Notwithstanding anything containedaragraph (1) of this Bye-law, no fraction of angpgh
shall be allotted on exercise of the subscriptights.

The provision of this Bye-law as to the edtttvhent and maintenance of the Subscription RiBetserve
shall not be altered or added to in any way whichulel vary or abrogate, or which would have the affe
of varying or abrogating the provisions for the &fnof any warrantholder or class of warranthotder
under this Bye-law without the sanction of a splecésolution of such warrantholders or class of
warrantholders.

A certificate or report by the Auditors foretltime being of the Company as to whether or net th
Subscription Rights Reserve is required to be éskead and maintained and if so the amount theseof
required to be established and maintained, aset@tinposes for which the Subscription Rights Reserv
has been used, as to the extent to which is has U to make good losses of the Company, agto th
additional nominal amount of shares required tal#ted to exercising warrantholders crediteduly f
paid, and as to any other matter concerning thes@igtion Rights Reserve shall (in the absence of
manifest error) be conclusive and binding uponGbenpany and all warrantholders and shareholders.

ACCOUNTING RECORDS

The Board shall cause true accounts to bedepe sums of money received and expended b tdmpany,
and the matters in respect of which such receigtexpenditure take place, and of the property,tasseedits
and liabilities of the Company and of all other teet required by the Act or necessary to give a &ud fair
view of the Company's affairs and to explain iggactions.
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152. The accounting records shall be kept at tHfee®br, subject to the Act, at such other placelaces as the
Board decides and shall always be open to inspebiiadhe Directors of the Company. No Member (pthan
a Director of the Company) shall have any righinspecting any accounting record or book or docuroéthe
Company except as conferred by law or authorisetthé@yBoard.

153. Subject to Section 88 of the Act, a printedycof the Director's report, accompanied by thebed¢ sheet and
profit and loss account, including every documeguired by law to be annexed thereto, made upaetia of
the applicable financial year and containing a samymof the assets and liabilities of the Compangenn
convenient heads and a statement of income andéitpe2, together with a copy of the Auditors' repsehall
be sent to each person entitled thereto at leasitjwone (21) days before the date of the geneeating and
laid before the Company in general meeting in at@oce with the requirements of the Act provided this
Bye-law shall not require a copy of those documemtse sent to any person whose address the Conipany
aware or to more than one of the joint holdersmyfshares or debentures.

AUDIT

154. Subject to Section 88 of the Act, at the ahgeaeral meeting or at a subsequent special gemereting in
each year, the Members shall appoint an audit@uttit the accounts of the Company and such auslital
hold office until the Members appoint another amdit Such auditor may be a Member but no Director o
officer or employee of the Company shall, during ¢ontinuance in office, be eligible to act as aditar of the
Company.

155. Subject to Section 88 of the Act the accoahthe Company shall be audited at least once émyeyear.

156. The remuneration of the Auditor shall be fixadthe Company in general meeting or in such maasehe
Members may determine.

*157. If the office of auditor becomes vacant bg tlsignation or death of the Auditor, or by hisdming incapable
of acting by reason of illness or other disabilitya time when his services are required, the Rireamay
either fill the vacancy or as soon as practicaliavene special general meeting to fill the vacandye
remuneration of any Auditor so appointed to filkkicausal vacancy may be fixed by the Directors.

158. The Auditor shall at all reasonable times haseess to all books kept by the Company and tacalbunts and
vouchers relating thereto; and he may call on tlredibrs or officers of the Company for any infotioa in
their possession relating to the books or affdith® Company.

159. The statement of income and expenditure amdbtilance sheet provided for by these Bye-lawsl $ieal
examined by the Auditor and compared by him with looks, accounts and vouchers relating theretbhen
shall make a written report thereon stating whethath statement and balance sheet are drawn up o a
present fairly the financial position of the Compamd the results of its operations for the periader review
and, in case information shall have been calledréon Directors or officers of the Company, whettieg same
has been furnished and has been satisfactoryheneport of the Auditor shall be submitted to Members in
general meeting and shall, after approval at sueétimg, be conclusive except as regards any eisoowkred
within three months of the approval thereof. Whemeany such error is discovered within that peribghall
forthwith be corrected, and the statement of actsoamended in respect of the error shall be coivelus

NOTICES
160. **(a) Except where otherwise expressly stasay, notice or document to be given to or by amg@e pursuant
to these Bye-laws shall be in writing or, to theéeex permitted by the Statutes and any applicaldksr

prescribed by the Listing Rules from time to tinmel asubject to this Bye-law, contained in an eledtro
communication. A notice calling a meeting of thieeldtors need not be in writing.

* As amended by a special resolution passed on 27th December, 2006.
** As amended by a special resolution passed on 28th May, 2010.
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*161.

*(b)

*(c)

*(d)

*(e)

Any notice or document to be given to or by gerson pursuant to these Bye-laws may be semeut o
delivered to any Member either personally or bydsam it through the post in a prepaid envelope or
wrapper addressed to such Member at his registetdbss as appearing in the Register or by leaving
at that address addressed to the Member or, textemt permitted by the applicable Statutes and the
Listing Rules, by telex, facsimile transmission to@mor other electronic transmission number, addres
or website provided by the Member to the Companytfie purpose of transmission or by any other
means authorised in writing by the Member concemretbther than share certificates) by publishing i
by way of advertisement in at least one Englisiglage newspaper and one Chinese language newspaper
circulating generally in Hong Kong. In case ofjpholders of a share, all notices shall be giwethat

one of the joint holders whose name stands firdhéRegister and notice so given shall be sufficie
notice to all the joint holders. Without limitirnige generality of the foregoing but subject to 8tatutes
and any rules prescribed by the Listing Rules ftone to time, a notice or document may be served or
delivered by the Company to any Member by electromeans to such address as may from time to time
be authorised by the Member concerned or by publish on a website and notifying the Member
concerned that it has been so publishattite of availability”). The notice of availability may be
given to the Member by any of the means set ouvaliexcept by way of publishing on a website),
subject to compliance with the requirements of3tatutes and the Designated Stock Exchange.

Any such notice or document may be servedeadivdred by the Company by reference to the Ragase
it stands at any time not more than fifteen dayereethe date of service or delivery. No changéhim
Register after that time shall invalidate that senor delivery. Where any notice or documenteis/ed
or delivered to any person in respect of a shaee@ordance with these bye-laws, no person deriuiyg
title or interest in that share shall be entitleany further service or delivery of that noticedocument.

Any notice or document required to be senbtaserved upon the Company, or upon any officethef
Company, may be sent or served by leaving the saraending it through the post in a prepaid envelop
or wrapper addressed to the Company or to sucbeoféit the head office or the registered offic¢hef
Company in Bermuda.

The Board may from time to time specify thenfoand manner in which a notice may be given to the
Company by electronic means, including one or madelresses for the receipt of an electronic
communication, and may prescribe such procedurehegsthink fit for verifying the authenticity or
integrity of any such electronic communication. yArotice may be given to the Company by electronic
means only if it is given in accordance with thquieements specified by the Board.

Any notice or other document:

*(a)

*(b)

*(c)

*(d)

if served or delivered by post, shall be sent airmbere appropriate and shall be deemed to haee be
served or delivered at the time when the envelgmaining the same properly prepaid, addressedsand
put into the post; in proving such service or daiwit shall be sufficient to prove that the enypaar
wrapper containing the notice or document was ptg@eldressed and put into the post and a cettéfica
in writing signed by the Secretary or other officéthe Company or other person appointed by thar@o
that the envelope or wrapper containing the naticether document was so addressed and put into the
post shall be conclusive evidence thereof;

if sent by electronic means (including through aslevant system but excluding paragraph (d) below),
shall be deemed to be have been given on the Hatethe electronic communication was sent or
transmitted by or on behalf of the Company;

published by way of advertisement in newspaperl sbaleemed to have been given by the Company to
the Members on the day it was so published;

published on a website shall be deemed given bZtmpany to a Member on the later of (i) the date o
which a notice of availability is deemed servedsanh Member and (ii) the date on which such natice
document has been published on the website; and

* As amended by a special resolution passed on 28th May, 2010.
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*(e) if served or delivered in any other manner conterepl by these Bye-laws, shall be deemed to have bee
served or delivered at the time of personal sergicdelivery or, as the case may be, at the timthef
relevant dispatch or transmission; and in provinghsservice or delivery, a certificate in writingrsed
by the Secretary or other officer of the Companyiher person appointed by the Board as to the fact
and time of such service, delivery, despatch arstrassion shall be conclusive evidence thereof.

*Any notice or document served or delivered by @G@mpany by any other means authorised in writinghie
Member concerned shall be deemed to have beendsehen the Company has carried out the actionst ha
been authorised to take for that purpose.

162. Any Notice or other document delivered or dBnpost to or left at the registered address gf ember in
pursuance of these Bye-laws shall, notwithstanthagsuch Member is then dead or bankrupt or timatother
event has occurred, and whether or not the Compasynotice of the death or bankruptcy or other gumn
deemed to have been duly served or delivered peotof any share registered in the name of suambée as
sole or joint holder unless his name shall, attifne of the service or delivery of the notice ocdment, have
been removed from the Register as the holder offthee, and such service or delivery shall fopaiposes be
deemed a sufficient service or delivery of suchidéobr document on all persons interested (whegthiatly
with or as claiming through or under him) in theush

SIGNATURES

163. For the purposes of these Bye-laws, a caliielex or facsimile transmission message purpottngome from
a holder of shares or, as the case may be, a Birectalternate director, or, in the case of a coapon which
is a holder of shares or a Director or alternateator, from a director or the secretary thereofaoduly
appointed attorney or duly authorised represemgatiereof for it and on its behalf, shall in thesatice of
express evidence to the contrary available to #reqm relying thereon at the relevant time be ddeiméoe a
document or instrument in writing signed by suckdboor Director or alternate director in the terimsvhich it
is received.

WINDING UP

164. (1) The Board shall have power in the nameandehalf of the Company to present a petitioth®court
for the Company to be wound up.

(2) A resolution that the Company be wound up h®y ¢ourt or be wound up voluntarily shall be a &dec
resolution.

165. If the Company shall be wound up (whethedithedation is voluntary or by the court) the ligaitor may, with
the authority of a special resolution and any otf@rction required by the Act, divide among the Mers in
specie or kind the whole or any part of the assktee Company and whether or not the assets simibist of
property of one kind or shall consist of propertiede divided as aforesaid of different kinds, amad/ for such
purpose set such value as he deems fair upon anpromore class or classes of property and mayrdizte
how such division shall be carried out as betwéenMembers or different classes of Members. Tduddator
may, with the like authority, vest any part of thssets in trustees upon such trusts for the beokfite
Members as the liquidator with the like authoribhab think fit, and the liquidation of the Compamay be
closed and the Company dissolved, but so that ntribatory shall be compelled to accept any sharesther
property in respect of which there is a liability.

INDEMNITY
166. (1) The Directors, Secretary and other officand every Auditor of the Company for the timengeof the
Company and the liquidator or trustees (if any)tfa time being acting in relation to any of thia@mé of
the Company and everyone of them, and everyonheif heirs, executors and administrators, shall be

indemnified and secured harmless out of the asswdsprofits of the Company from and against all
actions, costs, charges, losses, damages and egpenich they or any of them, their or any of thesirs,

* As amended by a special resolution passed on 28th May, 2010.
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executors or administrators, shall or may inausustain by or by reason of any act done, condurrer
omitted in or about the execution of their duty,sapposed duty, in their respective offices ortsuand
none of them shall be answerable for the actsjpe;aneglects or defaults of the other or othdrhem

or for joining in any receipts for the sake of cammfity, or for any bankers or other persons wittomh
any moneys or effects belonging to the Companyl shahay be lodged or deposited for safe custody, o
for insufficiency or deficiency of any security upavhich any moneys of or belonging to the Company
shall be placed out on or invested, or for any iotbges, misfortune or damage which may happenen th
execution of their respective offices or trusts,irorelation thereto; PROVIDED THAT this indemnity
shall not extend to any matter in respect of affulvmegligence, wilful default, fraud or dishongsthich
may attach to any of said persons.

(2) Each Member agrees to waive any claim or riflgction he might have, whether individually grdr in
the right of the Company, against any Director ooocant of any action taken by such Director, or the
failure of such Director to take any action in therformance of his duties with or for the Company;
PROVIDED THAT such waiver shall not extend to angttar in respect of any wilful negligence, wilful
default, fraud or dishonesty which may attach tchdDirector.

ALTERATION OF BYE-LAWS & AMENDMENT TO MEMORANDUM OF  ASSOCIATION
167. No Bye-law shall be rescinded, altered or atedrand no new Bye-law shall be made until the daasebeen
approved by a resolution of the Directors and cordd by a special resolution of the Members. Acile

resolution shall be required to alter the provisiof the memorandum of association or to changadnee of
the Company.

#Bye-laws 153 to 167 have been renumbered by a special resolution passed on 25th May, 2012.
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