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

3.

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

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

Not Applicable.

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

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

See attached.

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



(i)

(i)

(iii)

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

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

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

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

Companies Act 1981.



THE COMPANIES ACT 1981

SECOND SCHEDULE (section 11(2))

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

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

(f)

(9)

(h)

()

()

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

(p)

insurance and re-insurance of all kinds;

packaging of goods of all kinds;

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

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

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

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

laboratories and research centres;

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

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

dock owners, wharfingers, warehousemen;

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

all forms of engineering;

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

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



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

(n)



(a)
(b)

(c)

(d)

The Schedule

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

has the powers of a natural person;

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

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

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

FIRST SCHEDULE (section 11(1))

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

(1) [repealed by 1992:51]

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

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



(9)

(10)

(11)

(12)

(13)

(14)

(15)

(16)

(17)

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

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

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

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

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

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

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

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



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

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

(21)
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BERMUDA

CERTIFICATE OF DEPOSIT OF
MEMORANDUM OF INCREASE OF SHARE CAPITAL

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

Man Wah Holdings Limited

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

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

Seal of
the Registrar
of Companies

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

Present Capital: HK$
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BERMUDA

CERTIFICATE OF DEPOSIT OF
MEMORANDUM OF INCREASE OF SHARE CAPITAL

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

Man Wah Holdings Limited

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

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

Seal of
the Registrar
of Companies

Bermuda

Jeremie M Hayward
for Registrar of Companies

Capital prior to increase:
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h, Oldlna&, Res ]ll“\l n delelmlne (%, 1in ‘he absence f any s ch de, e‘mlnail n & s fat as

‘he same mg 1 \ make s ecific & v isi n, as ‘he B aid mg, de\eimlne) and an, iefetence
shate mg, , s]bJec” ‘he T m anies Ac, and v I\h he sanc,i n fa S ecial Res st1 n, be

iss ed n‘he \eﬂms ha 1‘ is ha'ble “be tedeemed | \ 1  he ha emng f a s ecified g en,

4 u]\ mna g{ en daie and el‘hei ai ‘he "}1 n f‘he Cm an, ‘, if s- uh *tised h, he
Mem"® ﬂand]‘m 1 Ass cm\l mn f, heC m aI},,a“he ’}1 n°® fiheh Idet.

Y

Otdinay,
Res ]"\d n

S ecial
Res + i n
effec i e as
Ordinay,
Res ]..\si n

When

S ecial

Rés b M n is
te [ Wed

Iss'e f
shates






(®) Sv]bjec v hete a licable, he & ]‘Ies -+ an ‘elq an st <k e change he Cm an,
mg, 1n acc idancev 1 h an em 1V ees’ shate scheme a [ ed b, . he shaleh 1dest
genetal mee ing & ide m ng, n §'%h ems as ‘he B atd  hinks fi f & ihe
ac | lisi‘i n ff ]11,“" - attl, aid shates in ‘he Cm ag, & iis h 1ding ¢ m an, . Fi
‘\};% i, ses f  his 'B,eLaV an em lvees sfate scheme is a schéme f &
enc u‘laglng i facﬂl\aﬂ\lng ‘he h lding f s‘haﬂes 1 deben‘, %es in .he C m a, § ¢
ft ihe benef1‘ f b na fide em 1‘, ees & f Kme& em 1‘, ees ('1nc]| '“dlng,
n 1hs andmg SCCI m 96 f he C ‘m“anies Ac‘ an, s h b na fide em lyee
fime‘ em lveev h is by as als —a ditec, %) f, he Cm ary , a s]bs1dla&, 1 he
C m an, {h 1ding ¢ m ag, ¢ as:]bsldm&,l f‘he‘C m an, ’s h 1ding ¢ m an,, 1
hev { es, h]‘sbands v id v Vv s,y id v ets & childien ste chlldtenv]‘ndet he age f

R



9.

10.

11.

12.

13.

The C m an, mg la, Otdma&, Res T u1 n, bef te , he 1ss]‘e -+ an, ney shates, de etmine
ha he same +an f  hem, shall be ffeled in, he flﬁsi 1nsiance, and el‘hel ‘ aﬂ 4a a

i
iemn]‘m - all , he eXis, ing h ldets f an, class f shates in & - i\l n as neall: as mg,
be he n]hlbe& f shates f s ch class held §, ,hem tes et {, e}, 1 make an, ihet
S" 151 ns as , L he iss’]‘e and all ;men, f sf‘ch sha&es h]\ in defa ‘L f an s‘]‘eh

v ‘\
de eimina,i n & s fat as A he same shall n - . e ‘end s ch shates mg, be deal\ v 1‘h as if

hg, f tmed aﬂ,i f .\he ca iﬁal f ihe C m ag exlsimg it . he 1ss'b fihe same.

e ) “g

i

EXce , s fat as hel\; ise & 1ded h, he C- nd1 ins f 1ss]‘c 4 h, hese B, e-Lay s, an
ca 1‘a Kalsed b, he cKea‘1 n f ney shaﬂes shall be ‘ﬂeaq ed as if 1‘ f med aii 1, he
11g1na1 ca 1 al f, he C m an and s sh shases shall be s]bjec . he i isi ns’c ntalned
in \hese B, e Lay s v 1. h tefelence i" .he a men, f calls and 1ns‘a1men‘s, i&ansfei and

\ﬂansmlsm n, f’tfelplle lien, cancellal n, sfhendel }\1ng and 'iheﬁv ise.

All ]hlss ]’ed shates shall be a he dis sal f, he B atd and 1\ mg, ffes, all (\; 1h i
v 1‘h ] ‘sc nfesting a‘lgh\ fﬂen ]hc1a1 1), gian S.ims et hely ise dlsﬁ se f‘hem
"s]kh eﬂs ns, a, s]bh imes, f & s]‘ch c n51deKa‘1 n and geneiall, n s'bh e‘ms as 1‘ in
1\5 abs 1 N dlSC‘etl mn thlnks fi,, b]\ s ha n - shates shall be iss ed a a dlSC vl‘n The
Dl‘ec\ is shall as tegatds an, ffe‘ 1 all men\ f shates, ¢ m}, v lih ihe &;, 151 ns f
he C m anies Ac‘ if and s fat as sl‘ch $ 3 1si ns mg, be a litable ‘heﬂ \ Ne1 het | he
C m an, “nt he B -atd shall be bliged, v hen making + gﬂan‘mg an, all | ,men, ’f, ffet,
f, ’f;i’n v et, 4 dis sal f shates,i’ make, & make g ailable, an, s]‘ch “ffek, ~  in &
shates . - shateh 1dess

efti ties being a etbi 4 1 ‘eﬂl ilesv heie, in ihe absence fa iegls iains aemen L

’ihe& s ecial f’tmalii1es, ihlSv i ¢ migh , in .he ini n f he B atd, bei nlay ﬁ]‘L

‘he‘s v 1h iegls‘eﬁed addiesses in an, aitlolla‘ e“1 D
i

im tac, fcable. Shateh ldets affec ed as ases \ f he f feg ing sen, ence shall n - be 1 be
deef’ned.\ “be, a se‘v‘aﬁ.aie class f shateh ldeis f & an lll‘ se v hais § et

The C m an, mg, a an \1me § ac mmissi n, o ay ets n fi s‘]bsctibing 1 agieeing

“" s bsc‘ﬂ)e v he heﬁ abs T ueL 1 c nd1‘1 nalL) fi an, shates in ‘he Cm an, &
g olllng i agﬁeelng \’ i olle s 'bscti i ns W he het abs The & c nd1\1 nal) fi an,
shates in the Cm an, , b ~ s, ha he C ndl‘l ns and ie :'*ﬂemen‘s f, he C m anies Ac
shall be bseK ed ahd ¢ m hed\; 1h and in each case ‘h% c mmissi n shall n- ‘ *ceed , en
et cen‘ £, he tice aiv hich , he shates ate iss l’ed

T R

E*ce . as thet\; ise e¥ &ess}, L3 ided l}, ., hese B, e-Lay s & as e .L)led b, lag & as

idele'\db, ac r]\ fcm e‘en ],]hsdlc‘l n, n ets n shall be tec grﬁsedh, he C m an,
as h 1ding an, sha‘e .]\ n an, ‘iu ]‘s\ and, e Xce T as af tesaid, ihe C m an shall n . * be

b ‘nd h, % be ¢ m ell&d in an, v 13, “iec ’gnfse (e, envy hen hq ing nﬁ’ice hete ) an,

e ,]'k‘able cn, 1ngen‘, ﬁ]} ]le 1 a‘ilal 1nie£esi in an, shate & an, 1n‘e&es\ 1n an, fkac‘l nal

) S‘\ fa shale i aI}, hei ilgh i claim.\" tintes ec fag shates exce} an abs b ue

% - i i teois el 1des.
1ghi . ihe en, itey ,\he e f f‘he egis, @ ed h 1des.

11

When , ~ be
ffe‘e(}
eXis i ,ing
shateh ldets

Ney shates
\ ftm ai.‘
f tiginal
ca i‘al

R

Shates a  he
dis sal

the"B asd

Cm an
mg g
¢ mniissi n

Cm an n
Lec* gnise

§ % s in

es ec, f

shaies'
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14. (A) The B atd shall ca e .~ be ke , a tegis,et f .\he shateh ldets and ihe&,e shall be

(B)

©

eniei,ed ihetein ihe a&‘io‘ LLafss te “Med/ ]‘nde&, ihe C m anies Aci.

Y
a & tiae, he’ C m ag mgy esiabfish and mainiain a 1 cal ¢ bianch ﬂegis,\ei, a

s th i"ca;i’n i\side Betm 'da as \he B atd (hinks fi and, v hile he iss sd shate
ca iial "fihe C "mﬂ an, is, v i‘\h ihe C "nseni "f“he B atd, lisied n an, S‘\ ¢k exchange
in ,:'he Relg, an, Tei\i.\ 4, ihe C m ar, shall keeﬁ a btanch tegis
Testi 4, . ’ ’

N ]bjec“ . 'ihe ¢ isins f he C m anies Ac, if he B atd ¢ nsidets i necessay,

‘ei, in ,‘he Relq, ant

Dr lling he Relg an, Peti d (e*ce . v hen  he tegis et is cl sed n,efms e .“'}, aleni -
secii’n 632 f he C m anies 6@dinance), an, shateh ldet f ihe C%n an, mg
ins ec‘t be‘\v een 10:00 a.in. and 12:00 n n d‘lling b‘]‘siness h’.‘Lks ihe “Ptinci al

. .



17.

18.

19.

20.

E et shate ceK 1flcae he‘eaf et iss ]‘ed shall s e01’§, .he n/ ‘mbe‘ and class f shates in
tes ec, fy thh 1, 1s iss ed and ‘he am ‘n ald hete n and ma, ~hety ise be in § ch

f4m as  he B atd mg, fi m ilme‘ ',‘1me tesclibe. A shate ceiilflca\e shall iela\e,‘ - ’n},
e

ne class f shates.

(A) The C m an, shall n -, be b ]‘nd Segisiel m fe .\han fi% ets ns as j 'in“ h Idets f

.

an, shate.

(B) If ag, shate shall s‘and in ‘he names f v - 4 m e eks ns, ‘he ets n fik S named in

‘he ﬁegls et shall be deemed ,he s le h 1des ‘heie £ 3s tegatds se‘ ice fn \1ce and,
s]b]ec . ‘5 isi ns fthese B/ e-Lay s, all an ‘hefu man“eﬂ C nnectedv 1\h
he C- m an, exce 3 ihe i‘ansfe& "fihe shates.

e

If a shate cet, ifica e is defaced, 1 s, + des,t ¥ ed, i mg, be te laced n 3 men f & ]kh

)

fee, if an, , (n, e ceedmg, in, he case -+ an, shate ca 1 al lis,ed*nas, ck® change in the
Rele an Teﬂl b HK$2.50 & § ch gﬁeaiei s]}n as sq&h s <ck e change mg fi - m\lme

‘1me elml\ and in ‘he case f an, hei ca 1\31 s"ch s]\in in s]bh o]hen(;, as , he B atd

mg, € m ‘1me . kime dete&mine . be ieas*nable in he \e“lt LY in y hich lhe tele,
&egls‘et is 51‘,]‘ae 1 heiv ise s h s'm as he C m an, mg b Otdinay Res I ~1 n

de‘eﬂmlne) as he B aid shall fi m ,ime , - ‘1me de\eimlne and s]‘ch ‘eﬂms and

c nd11 ns, if an, as, - |]b11c 1n f n ices, S idence and 1ndemn1‘, as ‘he B atd ‘hlnks
i‘\ and in the case fy ea‘mg ’.’]?{ 4 defacemen\ af et del{ ek, i \ 1, he -1d cet 1f1cae In

.he case f des‘inl‘c‘l n 1 ss, he ets- ni v h- m s]bh ie lacemen ceﬁxlflcae is g* en

shall als  beat and 3 ‘\7 ihe C"’m an, an eXce i nal c s ;s and ,he keas nable

T]\- - cke, eX

i
s/ eh des\t, ]‘C‘I n%lssand fs eh 1ndemn1‘y .

enses ‘inciden, al he 1 i, es, 1ga1 n 13, .he C m ar}, f ihe g idence f

LIEN

The C m an, shall ha ea f1lsl and atam ,]‘n lien and chatge g o shate (n belng a
ﬁlll, aldyl\ shate) f ¢ all m ng s, \;‘he het Kesen‘l, & able * n v called + 3 able a a
fi*ed ‘1me irtes ec g sh shate. The C ‘m “an, shall"als - hg e a flftst and atam u]h‘ hen
and chatge n all”® sha‘es (. he& han ﬁlll, aid’i '\ shases) s, andmg &egls\eied ih ‘he name f
a shateh ldet, y he het s1ngL i] 1n1, v 1‘h an, ;‘hes eﬁs n & eis ns, f & all , he deb,s

and 11ab111 ies f s"ch shateh ldets ﬂ his es ey ‘he C *m an, andv heﬁhe&, ihe same shall

.



21.

22.

23.

24.

25.

26.

27.

28.

The C m an, mg, sell in s’]‘ch mannet as ,he B atd ihinks fi, , an, shates n vy hich ,he
C m an, has a lien, b A n  sale shall be made ]‘nless s me § in tes ec, fy hich  he

lien exls s is fesen 1, & able % he liabili, & engagemen, in fes ec, i'i"\; hich & ]k:h lien

CXIS‘S 15\11ab1e ~ be ‘esen}, ﬁllfllled t dischatged, n ¢, ‘11 the ei 1taii n ffi%een
da, s af‘e& an- 1ce 1n\; &1\1ng, s\aﬂtmg and demanding g men, 1 he s]‘m &esen L 3 able
ts ecif, 1ng he hab111‘y & engagemen, and demandlng ﬁllfllmen‘ 1 dlschaige hele f and
gi if'g n i1ce fi 1n\en‘1 n, sell in defa\, shall hg e been gj en \he ﬂegls\e&ed h 1des
ft he ‘1me being f ‘he shates ih]e “eﬁ,s’n eniiiled - ihe shat,es b teas n f s "sh
h- lde"s deah banksy s}(;, 4y inding+ L *
The ne, ¢ ceeds fs'sh sale afie&, ihe g men 1, he ¢ s;s fs'hsale shall be a lied in

& vy aids a men +® saisfaci n f,hé deb, hablh‘, 4 engagemen in tes ec V'hete -+
ey i i i ¥

.he lien e®is's, s fat as  he same is f&esen, 1, & able, and an, Kemd € shall ('s ]bJec . ~a

like lien f & deb,s + liabiliies n, Seten L a, “ble as eXis.ed '\ n he shates &i &,  he
sale) be aid, ,he e&s neni led * . he shates a . he t1me 1, he sale. F & he 'v‘ll se f
gi ing eﬁ"ec L an $'%h sale, .he B atd mg, a \uh tise s me eﬁs n. llansfet “he shakes
s ld he chaset | heﬂe f and mg, en et | he llchaseﬁ s nate in , he tegis, et as h ldet
f, he shates and the :llchase& shall n - be b -'hd khe a 11ca1 mn fthe i Rchase
m- ne, n t shall his ‘1‘le . he shates be affec ed b, an, itleg ]’fafl‘, 4 11{ ahdl‘,' in , he
¢ ceedings in ﬂelai1ngi '\he sale.

e

CALLS ON SHARES

The B atd mg, fi m, 1me 1me make s'bh calls as i mg,  hink fi, ,'. n , he shateh ldets
in tes ec f a, m ng s u]h aid n ,he shates held b, hem tes ecQ e}, v he het
acc ,]h f he n- mmal al e  shates ¢ b, v f lemn]‘m) and n * N b, ‘he Cc ndl‘l ns f
iss ]‘c 1 all men, heﬂe f made a, able ai a fi%ed , 1me A call mg, be made & able el het

‘,

in ne s'lsn 1 b, ins, almen\s

F ,]l een da, s’ n ‘1ce a\ leas‘ -+ an, call shall be g{ en s emf, ing he ‘1me and lace f
& men‘ and “vhms ch call shall be aid. A

“e R

Ac Ty f . he n ,ice tefetted , in B/ e-Lay 24 shall be sen, , shateh ldets in ihe mannet
iny hich n ".\ices mg, be seni . - shateh ldets 13, ihe C m an, as hetein 5 ided.

e

In addiii o, ihe g{ ing fn ice in acc tdancev ih B e-Lay 25, n ’iice f he etsn
a "in‘ed "' &ecei e g men, f g e call and f ‘he ‘1mes and laces a ined f¢
he shateh 1dets 1}, n ‘1 be ,]bhshed a1 leas ““hce in he

a, men‘ mg, be g{ en‘
e

i
Nevs a etbs.

e e

E, ek, shateh Idet \ ny h m a call is made shall & \he am ,]‘n 1 g o call s made n
o

himi ’ihe eks n and ai ihe iime 1 ‘imes and lac laces as ‘he B -aid shall a ’in,\.

A call shall be deemed , hz\\ e been made aﬂl Jhe | 1me v hen , he tes I {1 n f, he B aid

a fh tising s sh cally as assed.

e

14

Sale f
shates
s bjec,
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A licain
f4 ceeds
f sale
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ins almen, s
1} |}

N ice f
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C ¥ f

n ite, be
o
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N ice f
call mg be
g en

Time and
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When call
deemed ,
hg e been
made



29.

30.

31.

32.

33.

34.

The j m h Idets f a shate shall be s§ eKaI}, asy ell as j m}, liable f & he & ment f
all calls and 1ns\almen‘s d]b in tes ec\ £ s]‘eh shate & hei m ng s d]‘e in kes ec‘

iheie f. ) '

The B atd mg, fi m , ime, ‘1me a is discie,i n eXend, he ime fi%ed f & an, call, and
ma, e*end s &h ,ime as tegatds all & an, f, he shaieh 1dets y h m d]‘e - tesidence

i
i ]iuside ‘he Rele, ani Teﬂii 4 ‘hei ca"\se ‘he B aid m& deem en\l\led ©an s]kh
exiensi n b’]?{ n -~ shateh ‘ldet shall be entl‘led " an, s]k:h e \en51 neXce , as a ma et f

ghace and fg 7 k. A

If he s]lsn & able in tes ect f an, call & 1ns almen,s is n, aid n & bef te  he d&
a ined f ¢ a,men\ ‘heie 1, ‘he ets n & e&s ns fi mvh m", he s]‘m is d]b shall &
1n *Xes, n  he’same a s]‘@h taen. e ceedlng v eny et cen,. ei annlkn as  he B &d

shall fi* fu mihe da, a m‘ed ft ‘he 4 men, hete £ *  he ., im¢ f‘he aCr]‘al 3 meni

‘C,

1,
§ 8 < §
buheBadmz},va{e a,men‘ fs]bhmeesvhli, in ab,

e

N ~shateh 1det shall be en\i ledi 'ﬂecei e an di idend % b n]‘s L} . ~ be iesen\ and ’,e
(sg e as & §, f4 an ‘he‘ shateh 1det) a any genetal mee, mg, el het ets® nall,, ¢ (sq e
as & % % an  het shateh lde&)b, (o )f i h ad]} ]\h ﬂlsedc 1 faﬂ‘e&e tesen, a* e,
© Be ﬁeck ned in a dvlkn ‘\ - exeicme an, '.‘hei i{ ilege as a “$haseh 1det :]h il all
calls & 1nsialmen\s 5 € fi m him .he C m an, , v he Ties al ne + j 1n 1, v 1 h an ’ihei,
ets n, g€ het y 1 h mletes\ and e* enses (1f an, ) shall hg e been ald

“e “e “e

On ,he ,kial & heailng 1 an, ac,in ¢ - het & ceedings f+ hefkec, v e f an m ng

i
d]b ft an, call, ‘\ shall be s:]‘fflclent ‘\7 ‘i’ & ha‘t ‘he name f khe sha&eh Idet & éd is

en eted in, he &egls et as . he h- ldel 4 ne *f,he hldets, f, he shates in ies ec fy hich

i

s]k:h deb‘ accﬁ. cd ‘hai ‘he tes I {1 n f\he B “atd making . he call has been d"]’L iec tded
in \he min {e b f | he B atd; and hant n’ﬁice f s]’ch call y as dll, g{ en . - ihe
shateh 1det s]‘ed in .]ks ]‘ance 1, hese B, e -Lay s; and 1 shall n - \ be necessaj, ‘\7 L3 e

‘he a in, men, 1, he B aidy h - made s “sh call, n ¢ an, hel ma“e&sv h&s < e‘ b N

‘he *f f, he ma“eﬂs af tesaid shall be ¢ ncl ]‘S{ e g 1dence f‘he deb‘

e

An, s]‘mv hich b, \he ‘elms f all ,men, f a shate is made & able \ 1 all \men, -+ a‘
an fi%ed daie v he‘heK T acc ,]‘n‘ f ‘he n- m1na1 a],]‘e f :he shate *and/ & b, v f
Kemn]‘m shall f & all vll ses f  hese B, e-Lay s be deemed \ - be a call dLL made,

1f1ed and & able n° he dae fited f & a, menl and in case f n n— g, men, all , he
ﬂele an, & ist ns f, hese B, e Lay s as , a, men, f in etes, and e* enses f ifelvlle

i i i i i

and \he llke shall a 1, as if s]‘ch s]‘ms had béc me & able b, v 1\,]‘@ 14 call d]‘L made
and n - 1f1ed The B’ d\d ma n the iss'& f shates dlffe&en iae bev een , he all es

h- 1de&s as he am .]‘n f calls , i be aid and \he ‘1me f 2}, men‘

. “e



36.

37.

38.

v en, eK cen\ et ann]‘m as the B atd mg, decide bi \‘ a a}, men‘ in ad ance f a call

shall n- ‘ *en i le ,he shateh ldes | Kece{ e an, d{ idend & . “eXeicise an, ~het tighs *

i{ ileges as a shateh ldet in tes ec\ f, he shate & ‘he d]‘e tin f \he shates ,h\ n
v hich g men has been aq, anced® b, s]hh shateh 1det bef te T 1s called / \. The B &d
ma, ai an, ‘1me te g ‘he am ,]‘n‘ - ad anced | \ n g{ ing, s ch shaieh Tdet n ., less
‘han ne m nh’s n* ice in v ¢i,ing f  heit in, er’i n in  ha behalf, .]hless bef te ,he

eX iain fsshn t1ce .he am vh‘n s~ aq anced shall hg e been called A he shaﬂe; in

tes® ec‘ fvy hich 1\ vy as ad, anced. A

-

TRANSFER OF SHARES

Si ]bjec ., ,he C m anies Ac,, all ,8ansfets f shates mg, be effec, ed h, bansfet iny &iing
in , heu]‘s]‘al tcminftm *in s]*ch \hei f im as ,he B atd mg, acce and ma,‘ be

i ‘mdes hand + B means f elec\ﬂ ‘nic 51gnarlles t s'sh heﬂ mannet as he B “atd mg

fi m,ime, ,imea & e.

VI SO

The ins.\i,‘ ]‘men - iansfei f an shate shall be e*eq sed h, 1+ n behalf f, he ‘iansfeK 1
and & n behalf f he rtansfeftee 3 ided ha he B atd mg, dis ense vy lnh the
eXeq {1 m f he 1ns\&, ]‘men‘ 'f ‘&ansfe& b, \he \Kansfelee in an, case inv hich 1‘ . hinks flt

in i s abs ]n N dlSC‘C‘l o d s . The ‘iansfei 1 shall be deemed ~kemain | he h ldet o
ihe shate :]h‘ll ﬁhe name f he iansfetee is en\eied in he ﬂegls et in Kes ec,  hete f.
N- hmg in, hese B, e-Lay s shall teck Ne | he B aid fi - tec gmsmg aten ]hcml o f, he

all lmen‘ 'i ‘y isi nal all ‘men‘ f aI}, shate h, he all ee in fq ]l -+ s me "ihel,

“e

efs n.

(A) The B atd mg, , in i‘\s abs T ]T{e discl,eii n, a‘ an, iime and i m ‘\ime . : iime i&ansfel,
an, shate i\ n .\he Piinci al Regisiei . A btanch tegis et ® an shate n ag
btanch iegis{é’ﬂ, . x\he Piincit‘al Regis“eﬂ, © an, ’ihei btanch iegisieﬂ.

(B) Unless he B atd  hety ise aglees (v hich agieemen mg be n s ch eims and
s]b]ec i - s]‘ch C n(;l\l ns as ,he B atd in 1 s abs 1.\2 dlscﬂe\1 n mg fi - ‘ime‘ -
. ime s i ullae and v thh agteemen‘ i shall, v 1h I ‘. g{ ing an feas n heﬂ f &, be
en iled In 1‘5 abs ¥ e disctei n . - g{, e by 1\hh 1d) n~ shates mn he Pi1n01«a1
Regis et shall be tansfetted . =~ an, btanch legis‘\eﬁ n ¢ shall shates n ap bianch
&,egisiei be  tansfetied ‘]’ . he Pﬂ,inciﬁ al Regis,et & an,  het btanch tegis et and all
iSansfe&,s and “het d o mens f ii‘\lé shall be 1 dged f & tegis‘\taii n, and fegis, eted,
in ‘he case f an, shates mn a btanch legis es, a he telg an Regista i n Office, and,
in ‘he case f an, shates n ‘he Piinci al Regls eﬂ a1 .he Tiansfet Office. Unless \he
B aid he&v ise agiees, all tansfeﬂs and he& d ol“men s T, 1 le shall be 1 dged f &

tegis, ‘ELI ny 1h, and segis, eted a, he Kele, an, Regis, ‘ELI n OfflCC
(YN i i (3 i (Y

(C) N- \i 1 hs, andmg an, ihlng C n‘amed in ihls B, e-Lay , he C m an, shall as s n as
tac 1cable and n a teg Yat basis tec td in ‘he PK1n01 al Reglstet all tansfets 1
shates effec,ed n an, btanch tegis et and shall a all ‘1mes maln‘aln he Piinci al

Regis, et in all tes ecs in acc tdancevy 1\h ‘he C m anies Ac\ s

e e

i

16 .
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39. The B atd mg , in 1\5 abs 1 e dlSC‘e‘I n, and vy 1\h 1 ‘s assigning ag, Seas n, tef Se i

ﬁeglsiet a iiansfeﬂ -+ an, shate (n -, being a ﬁlll, aid ,]\ shate) , "a etsn fy hm i'\

1

desn a toe tang shate iss cd ]hdeK an, sha®e .1 n scheme f ¢ eml‘,ees, \ n

v hich a ﬁesthc‘l m n ‘&ansfe‘ im “sed hete s ill s]bsmts and i, mg, als -~ sef ]‘se‘

i
&eglsiel a i‘ansfe& 1 an, shate he hes ﬁ]’LL aid i\t n \) i m te | han f ,]lJ 1n‘
h 1ldets + a.\iansfel f an, shates (n belng a ﬁtﬂ, a1d', \ shate) ny thh he C m an,
has a lien. A -

40. The B atd mg als ~decline . tec gnise an insii.,’ llneni f “ﬁansfeﬂ i Wless:

1) s sh s]‘m if an,, (n 1 exceedlng, in the case f ag, shate ca ial hs ed n as, ck
e change in he Rele an, Te“l 4, HK$2.50 ¢ s “sh giea‘e& s]‘m as s sh S <k
e change ma, fi - 1me‘ "1me etmi, and, in ,he case f an ~het ca 1 al, s]‘eh
s in s sh o'hen(;, as ‘he B avd ¥ mg, f& m ilme\ t1me de esmine , ~ be tas nable
in ‘he etk ], Y iny hich the kele ant teglslei 1s siyj 8, e, & ~hely ise § ch s]‘m as , he
C m an, mg b, Oldlna%, Res 1 s1 n de‘eimlne) as ,he B atd shall fi - mxlme"'iime
de.\el,mme is "‘ald, .\he C mﬂ‘ar}, in ﬂesﬂ‘eci iheﬂe f has been "‘ald,
i1) ,he ins & ]‘men‘ 1 ‘&,ansfet is 1 dged a he telg an, Regis‘Kai n Office §, as ihe case
mg, be, ‘he Teansfes Office acc m anled b, ‘he ceﬂ‘lﬁca\e f \he shates . v hich i
Kelaes and § sh - hei g idence as he B “atd mg fteas nabl te r]‘i&e‘ shy ihe K1gh
*1, he ‘kansfet % - make he t‘ansfe& (and if ‘he 1ns\t, ]‘men‘ 1 ikansfeﬁ is e¥eq ) {ed b,
s°me ‘hel ets n n his behalf, he a \h ‘l\y "fiha eks n s do);

e “e

1ii) ihe insi&,' llmeni +f itansfet is in fes ec 1 nl ne class f shate

e

1, ) ihe shates ¢ nceined ate fiee f an, lien in fa, ,]l 1 ihe Cm an, ;

v ) ifa licable, he 1ns & ]‘men - ‘l,ansfek, is & etl s,am ed; and

“ee e e “e

v 1) v hete a licable, ‘he esmissi n f  he Beim]‘da M ne as, A uh 11;, v 1h ies ec

i i

“e

ihet \ - has been b ained.

41. N . sansfet f an, shates (n -, being a ﬁlll, aid ¢ \ shate) shall be made . “an infan‘\ 4 .
a elsn £i'ns :lhd mind .]hdei iheﬂ, lega‘l disa'Bili‘g, :

42. If .he B ~atd shall tefi ]‘se . - legis‘e& a \&ansfe‘ -+ an, shate, i‘ shall, v i“hin NG “m "n“hs af, et
‘he daie nvy hich \he tansfet y as 1 dgedy 1‘h

he C m an, sendi ~each f .\he ,‘!ansfet 1
and , he ‘iansfetee n ‘1ce fs ]bh ieff ]‘sal

i

17.

B atd mg
tefi se |
tegis et a
.danstet

i

Re i L)Aemen. s
ash  tansfet
(S

N tansfet

,an mfani

N iice f
tef sl



43.

44,

45.

46.

47.

48.

U n g b ‘&ansfei f shates ‘he cetl1f1cae held la, . he tKamsfe‘ 4 shall be g{ en vl\ ii be
cancelled and shall f % hy ih be cancelled acc idmgl, and a ney ce“1f1cale shall be
iss ed v 1hi \ chatge he sansfetee in Ses ec, f he shates ,sansfetéed ,  him, and if
ag, f, he shates inch ]‘ded in, he cet, ifica e s g{ eni\ shall be te ained §  he tansfet & a
ney cet‘1flcaﬂ‘e intes ec, ,hete f shall be issi ]kd h1mv 1 hi s chatge. The C- m an, shall
als - ie‘am he 1ns‘h ]lnnen\ 1 ‘ﬂansfei

The tegis, Ka1 mn f, tansfe&s mg, be s's ended and he ‘eg1s‘eﬁ mg, be cl sed a s sh 1mes
and f ¢ § h eti- ds as lhe B atd mg, € m ‘1me i l1me de‘eﬁmme and e1lheﬁ geneﬁall, 4
in Ses ec, f ar}, class f shates. The ﬁeg1s et shall n be cl sed f+ m ie, han h1i‘l dg, s

) e i ¥
In an, y cak,

TRANSMISSION OF SHARES

In the case f lhe deaih f a shateh 1det, he s’\ { L s‘]} { sy hete the deceased y as
aj 1n h “1des, and , he legal efs nal ke ﬂesen anl es f\he deceasedy hete hey asas le &
nL sll { ing h ldet, shall Be ihe nl, ® els ns tec gnised b, he Cm an, as hq ing an,
1t1e . h1s 1n\e&es‘ in the shates; br \‘ n ‘ﬁmg hetein ¢ n‘amed shall telehse | he esa¢e fa
deceased h ldet he‘he& sle ] 1n‘) fi ‘m an l1ab111§, in kes ec‘ 1 ap, shaie s lel, L)

jin} held g him. :

An, e‘s n bec ming entl led . a shate in ¢ nse (ence f  he deah « banké \, G ¢
v 1nd1ng-1 \ f a shateh ldet mg ,,]\ ms ch & iden.c(e as, his ., ile be1ng & dl‘eed as mg,
fi m . ime . ,ime be te y]lied h, he B atd, and s]bjec as helemaf et & 1Eied elec, e1‘hei

- be tegis, eted h1mse$f as h ldes f, he shate & llq e s me ets fin mlna ed lx, him

&egls‘eted as ‘he ‘& ansfetee \he&e 1. A

If ‘he ets n bec ming en\iiled " a shate 'ls ]‘an . B, e-Lay 46 shall elec‘ ii be
‘eg1s eied himself, as the h-ldet f g ch shate *he shall del{ et & send the Cm an, a
n ‘1ce iny & 1ng signed bk him a ( Sless he B atd heﬁ\; ise agiees) he Reg1s“a‘1 n
Office, s‘a‘mg \hai he s elecs. If he shall elec\ . hq e his n minee Keg1s\eﬂed he shall
iesiif, his elecii’n b, eXea ising a i&ansfe& f s'sh shates ‘\7 his n minee. All ihe
limiiaﬂ\i ns, Sesiﬁ,ic‘i'ns and &{, isi ns f hese &esen‘s lela ing . . he Sighi . ~.8ansfet and
‘he tegistain f Sansfets °f shales shall be a” licable , - an, s €h n ice * iiansfei as
af tesaid as if ‘he death bankiv vg b v 1nd1ng+‘ NI ‘he shateh 1det had n 1\ ’co‘]hed and

he n ‘1ce L ‘iansfei vy ekle a ‘iansfet eXeq ued la, s]hh shateh 1det.

A ) ets n bec ming en,‘i.\led\ a shate § teas n f. he deaih banks .} ty inding+ ]\ f
ihe"h ‘1des shall be eniiiled ‘he same dj idends and het aq, an ages | v hich hey 7d
be en\i‘led if he y ete ‘he iegls‘e&ed h 1det ., he shaﬁe Hv g ¢k, he B aid mg, , if i‘\
h1nks f1 ,V 1 hh 1d he g men, f an, d{ 1dend 3 able ‘heﬂ a(l an\ages in Ses ec‘ -+
s]kh sha&e :]h il s]‘ch eis n shall bec ‘me | he Keg1s esed h Idet f, he shase + shall hg e
effeCy]‘all, liansfe“ed ch shate, b u s]bjec \ he te ‘ﬂemen\s -+ B), e-Lay 77 being

me,, s “ha etsn mg e a geneial mee‘mgs f‘he 8 m ag, .

. “e

18 .
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49.

50.

51.

52.

53.

FORFEITURE OF SHARES

If a shateh ldet fails , - g an call % ins,almen, f a call n \he da, a in‘ed fs
g men, thefte 1, he B asd" mg , a an .ime | he&eaf et d]lmg s sh 1me as al}, 'a&i 1, he
call ¢ 1ns‘a1men iemams,]‘n aid, \; 1‘h RS ‘e_]r ]‘dlce  he L3 isi - ns f B e-Lay *32, se&
an \1ce n him te ul‘ﬂlng a, men, f s m]bh f .he call + 1ns\a1men‘ as 1is ,]‘n aid,
. geihe& v 1 h an, 1g\etes‘ v Kich mg, hq e accly/ ]’ed and y hich mg, heieaf et acch "e: . i -
hedae fac:‘al z},men‘ A

The n ‘1ce shall name a ﬁ]\ het da, (n . eakliet ‘han he e* 1‘&1 m ff ,]1 een da, s i m
he dae 1, he n t1ce) mn t bef tey hich, he & ment K%vl‘ﬂed b, he n ,ice is, be made,
and i shall als name . he lacey heie a, meri, is,  be'made, s ch lace being ei het ihe
Regisieied Office + a Regls.l.al n Office. The n ice shall als s a e '.\ha ,in he g en f
nn- g men a & bef te  he ,ime a 1r1 ed, ,he shates in tes ec, fy hich ihe call y as

‘L 3 A
madeY ill be 11able “be f tfel ed. *° *

If ihe te u‘]‘ﬂemen‘s f an s"‘ch n "ice as af tesaid ate n " ¢ m lied v 1 h, an, shate in
ies ec .‘f\; hich \he n ,ice has been g{ en mg a an, ‘1me ‘he&eaftet bef ie ‘he a}, ment
ie ,L’i‘ed b, he n- 1ce has been made, be f ﬁfelted b, ates I s1 m f, he B - a&d ‘h‘
e?fec‘ Svl‘@h f ife1‘u ]le shall inclk e all d{ idends and b n]‘ses declaﬂed in &es ec\ 1t ihe
f ﬂfel\ed shate and n - . ac,]‘all, aid bef te ihe f &fel\. %e. The Dlteci s mg, acce ihe
s‘]ll,endet f ap, shates 11able . “be f ﬂfel ed hete "adet and in s “sh cases tefesences in

“hese B e-Lay s . - f'ifeii,‘ ]le shall incl ]‘de s ll‘endel.

AI}, shate s f’&feited shall be deemed, be he & ei, f heCm an, , and mg, be s 1d
4 ’ihe‘\; ise dis sed f n s ch eims and in § ch ‘nannet as .he B*aid , hinks f1\ and aﬂ‘
an, .ime bef te 3 sale dlsﬁ '51.‘1 n .\he f i,felir e mg, be cancelled n s &h ‘\eﬁms as ihe
B atd ‘\hinks fi‘\’ *

A ets ny h se sha‘es he\\ e been f ifelxed shall cease , . ~ be a shateh Idet in tes ec\ 1, he
fifel\ed shates, b u shall, n y i hs,anding, femain liable " & ‘ he Cnm an, all
m ng sv hich, a he dae ff tfeu]le v ete g able b, h1mt e C m an, in ted ect f

1 “e R



54. A s‘anv i‘ A, decla‘al T invy &, mg ha ‘he declatan, i1s a Ditec, & - he Secte, 35' -+ ihe

Cm an, , and 1h&\ a shate in, he C m an, has been dll, f tfei, ::d 4 s]hende‘ed ma dae

a‘ed' n ‘he declaiail n, shall be ¢ ncl ]‘s{ e g idence f he fac‘s \he‘eln sS4 ed as agalns‘
all ets ns claiming .~ be eniled .~ . he shate. The C m ag mg &ecej e  he
C- nsﬁletaﬂ‘l n, if an, , gk enft he shate n an sale & dis siii n, he‘e 1 and mg exeo e
a  bansfet f‘he shate in fQ ]l f he ets n, vy hm, he Shate is s 1d & dis sed f and
he shall ‘heta \ 1 be ﬁegls eted as he nldes he shate, and shall n be b i ‘hd e
ihe a 11ca1 n *f, he v]lchase m ng, if an, , n t shall his \1tle . he sha‘e be affec ed b,
any 1ﬁ"egy ]’La‘l‘, 4 1q, ahdliy in ihe Aﬂ‘ ceedings in &efetence . he fifeu]le sale 4
dis -sal f\he shate. *

e



ii) ¢ ns lidae ¢ djide all ¢ ag f i‘s shate ca i al in, ~ shates f laiget am T]h‘\
.han i, s e“is ing shates; and n an, ¢ ns- lidai h ff L aid shates in‘ shates
f latget am ,]‘n‘ ‘he B atd mg, se le an, diffia '1‘, v hich™ ma, akise as 1 , hinks

edlen‘ and in a&\lo Yas (br ]\ v i1hi \ iej ]‘dlce .~ he gene&ahg, f ‘he

f ieg ing) mg as Bey een  he h ldess f shates . be c ns lida ed de e$mine
v hich a&, ia ]’Laﬁ shaﬂe\s ate, be c ns lida,ed in, ~ a ¢ ns lida ed shate, and if i‘\
shall ha® en  ha an, ets n shall bec me enil‘led f!ac‘i mns facmns ’lidaked
shase & “Shates, s sh f‘aC‘l ns ma be sId h s me etsnoa ’in ed b he
B aid f & ha ,‘]l “se and lhe els ns a m‘ed ma, ‘Kansfet lhe shaﬂes S
s 1d | ‘ ]\chaseﬂ heﬂe f aid he ,ahc'llg, 1 s]kh ‘Kansfe& shall n- be
'ES\I ned, and s ha he ne, ¢ ceeds f s sh sale (af ek ded]kl n f he

.(,ex enses f s ch sale) ma, elthe‘ be dis, bib sed am ng . he ets - ns\; h v ,lld
'ihei,\; ise be eniled, a fiacci n & fiacci ns f ac ns 11daied shate & shates

!aﬁeab}, in acc tdance vy 1 h , heit ﬂighis and iniei,esi t mg be aid ‘\7 he

. i
Cm an ft he C m an, ’s benefl,; *
Y i o 2 i

111) d{ ide 1‘5 shates in.\’ s§ etal classes and a“ach ‘hei i' ies ecl el, an,
&efe&entlal defessed, ¢ ‘wlified + s ec1al ﬂlgh s, t{ ileges & ¢ nd11 ns;

i, ) s]b d* ide 1‘5 shates + an f . hem 1n ~shates f smalles am ,]‘n\ \han is fi*ed

b, he Mem ﬂand]‘m f Ass c1aﬂ\1 n, s'bjec ng eﬂ heless he Ly isi ns fihe

e






64.

65.

66.

s ecial b]‘smess, ahe genetal nav]\e -+ ‘ha b]‘slness and shall be g{ en, in he mannet
he‘elnaf‘eﬁ men\1 ned 4 In s]bh hei mannet, if any , as mg, be Kescﬁlbed b, . he
Cm an, in genetal mee ing, , s]‘ch ets ns as ake, ,]‘ndei ‘hese B, eLas; s, en‘l led
&ece{ e s]‘ch n t1ces fi m he Cm an,, ¢S ided ha s]bjec\ . ihe L3 isi ns f ., he
C m anies Ac,, ,he & lles f an, lele an‘ s\ <k e change and if 1‘ can be*dem - ns‘ﬂa\ed
he ﬂele an, s, ck e change ha, teas nable v §i,en n ‘1ce can be gj en in less ‘1me a
geneial mee‘mg f \he C m an, shall n W i, hs‘andmg ﬁha i is called § sh Sieﬂ n "\ice
han ha s ec1f1ed in, hls B, &Lay be deemed hg e been d '} called if ii is s~ agheed:

i) in .\he case fa mee,‘ing called as ihe ann ‘il genetal meeiing, b all .\he shateh ldeis
eniled, a,end and, e, hetea ; and
[ 30 S W 1 Vo i

ii) in ‘he case fan hei mee, ing, b a maj iig, in n ‘mbet 'fihe shateh ‘ldets hg ing a
Klgh a“end and I he mee‘mg, being a maj i, |, ’ge‘heK te tesen ing n \ less
‘han n1ne§, fi e e& cen‘ in n minal al’e f he iss 'ed shates gl 1ng a tlgh\ i a“end

and, e a s]’chmeelng
Vit \

(A) The ac01den al missi n g{ ean n t1ce ‘\ . he n niecei, f an, n ’.tlce 13, , an

els n en 1 1ed - tece{ en ‘1ce shall n - 1n ahdae an, tes ],isi n assed & an,

B

1 ceedlngs a an, s 'sh mee, 1ng

e

(B) In, he case y hete ms & ]‘men s f &- }‘, ake sen‘t l]?\kv ih an, n- 1ce, ‘he acc1den al

mlss1 ni send s “sh 1ns‘ﬁ| ]‘men‘ Sl }‘, ., , % hen- n—ﬂecel i s]‘eh 1ns & ]‘men £
X }

i & & q
¥ 13,, an,  ebs n en, i, led . ece{ en ‘1ce f ‘he ele an, mee\lng shall n .

1n ahdae an, ied b u1 n assed 1 ag, A& ceeding a an, s sh mee‘mg
PROCEEDINGS AT GENERAL MEETINGS

All b'siness shall be deemed s ecial kha“ is i&ansac ed a as ecial genetal mee‘mg, and
als ~ all b 'Siness . ha is “ﬂansac ed a an ann a1 geneial mee\mg v 1 h ‘he eXce .in f
sancil mning dj idends, ‘he teading, c nsideting and ad ,ing f  he acc y]h‘s and balance
sheei and ‘he te 1\5 R he D1tec‘ ts and Ap"dl s and} heﬂ d o'lsnents te | Hed

anne *ed | . _he balance sheea, ‘he CICC‘I m f Dl&ec‘ is and a 1n men, f?%: dl is and
".\heﬂ fficets in ‘he lace f‘h se ﬂe‘lﬂlng, he fi* ing f, he e ]‘neia‘l n f, he A:l‘dl s,

and ihe\, ving f 1d1na&, i ex‘ia is ec1a1 temy ]‘neiatl n, ihe Dlﬂeci is.

e

Unless \hetv ise s ecified in , hese B, e-Lay s, n- b]‘smess het han \he a inmen fa

chaitman f a mee\lng shall be ‘ﬂansac ed a an geneial mee, ing i mlest* a i\ is
Kesen‘ a, he ¢ mmencemen 1, he b]‘smess F ¢ all v‘]k ‘ses he / dv'lsn f i a genetal
mee, 1ng shall be NG - shateh - lde&s fesen‘\ in etsn’t b, dLL ish 4ised C'&~ ’ta\e
ﬂeAﬂesenia‘{, e & l}, L §, and eniiiled"i “s eak and\, & *

. . .

23.
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67.

68.

69.

70.

Ify 1 hin f1f een min ]}es fl m the ime a m ed f+ the mee\mg a (&' isn iesent
he mee‘lng, if ¢ ! ened | \ m, he ie 11151 I*n f shateh Idets, shall l:‘)(e diss 1 ed, b]‘\s in an,
“het case 1, shall s and adJ ullned .he same da, in \he ne* v eek and a s]bh ime and
lace and in s]kh f tm and mannet tefe“ed ~in ihese E}, e-Lay s as shall be decided @
he B atd.

The Chaitman (if ag, ) f, he B atd +, if he is absen‘ + declines , . ake ﬁhe chaitk a s sh
mee‘ing, he De v}, Chaltman (if an, ) shall ‘ake he chais a g el geneial mee\mg, < if
hete be n s s Chalﬂman 1 De s ¥ Chaitman, %, if a an, genesal mee‘mg nel‘hel 1
s]k:h Chaitman & De | y Chaismian is &esen, v 1‘h1n flf\een min ]\es af‘ei . he 1me
a 1n‘ed f ¢ h Iding sLth mee, 1ng, tb ‘h s'sh ets ns decline \ ‘ake ‘he chalK a s]th
mee‘mg, \he Ditec, ts ~&esen shall ch - ne T, heli n]]:nbe& as Chaitman, and if n-
Ditec, + be tesen, + if all  he Ditec, ts ﬁesen decline , - ,ake ,he chait + if  he
Chaitman ch Sen shall te ite i m ,\he chait, .\htén ihe shateh ldets A‘ﬂesen‘ shall ch ~se ne
f ihei&, n nbet . be Chai¢man. °

The Chaitman mg ,v 1‘h ‘he ¢ nsen, f an, genetal mee, 1ng a1 v hich a dy]‘m is tesen,,
and shall, if s dl&ec ed §  he mee‘mg, adj 7 ¥n an, mee 1ng fi m \1me i ‘1me and fs -
lace , = lace as he mee, ing shall de, eémine. Whene et a mee ing is adj i\ned f+
£ lleen da, s i m ie ai leas s en da,‘s n ‘1ce S ec1f, ing ‘he \lace he da, and , he
h i ]1 + ﬁhe adj v]lned mee\lng shall be gj en in he 'same mannes *as 1n .he case f an
tiginal mee, mg b\ 1‘ shall n -, be necessas, ) s ecif, in ssh n t1ce  he nav]le 1, he
b 'siness | be llansac‘ed a  he ad] i'\ned mee, 1ng Sq e as af tesaid, n- sha‘eh 1des shall
be en, 1‘1ed Sag, n- 1ce f an adj yllnmen 1+ f he b]‘slness - be Kansac‘ed a‘ an
adj .]lned mee, ing. N b Siness shall be t‘\ansac‘ed a an adj i'ned mee, ing ~het han ‘he
bi ]‘smessv hich mlghi hg e been i“ansacied a ihe meeimg fi my hich ihe adj 7 \nmen, | - k
lace.

e

. . by . .
A‘\ an, genetal mee, ing a tes ’],’]?{1 moia ihe\, i€ f ihe mee, ing shall be decided m a

!
e



{,) b, an, shateh 1det + shateh ldets &esent in etsn * b, d]} a\h 4ised c & ’taie
te kesen a{ e ¢ & §, and h- ldlng shases in .he C m a, ¢ nfeﬂlng a ﬁlg'h

v ‘e a ‘he mee\lng belng shates nvy hich an aggiegaie s '}n‘has been aidi\ e .l‘gl\
, less han ‘ne-enh f, he al s aid/\ nall \he shates ¢ nfefiing ih% Slghi.

“e “e

Unless a 11 be s &e :‘L)Aed 1 demanded as af iesaid and, in ,he la,et case, n,

v 1 hdt ay n “a declaﬂal n.ib, ihe Chait man ‘haq ates | ~1 n has n ashy f hands been
caﬂled 4 catéied .]‘namm .]‘sL 4 la, a attlo]la‘ maj &1\3,, 4 ]-s, and an en&, ii iha‘
he Cm an, shall be

\1 n°® f‘heV ’ies

effec in he b k c n‘alnlng . he mm]\es f .he & ceedings f .

i
he fac, vlh.,‘u -t f, he n&nbeﬂ i

¢ ncl ]‘5{ e g idence f ‘

i

& e 7

“e g
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80.

81.

(A) Sa e as eX &essl, L3 ided in hese 1%, e-Lay s, n- eitsn ’ih khan a shateh “1det
di
a, able , . .he C m an, in tes ec, T his shaies shall be en, 1 led, be #&esen & . -

v 1€ (sg eas & X f ¢ an  het® shateh Idet) ei het efs nal}, ik t,“'))‘, 1 ‘\7 be

teck ned in a .'ni,]‘m (sg eas & }f ftan- he& shasch 1des), a ang genelal mee, 1ng

“e

iegls‘eﬁed and ¥ h - shall hq e aid g ey h1ng % ‘he ‘1me being d % fi m him

(B) N~ ’bjec.‘i n shall be taised . ihe / ]‘alifica,‘i n fan | "et e¥ce | a ihe mee‘lng i
adj i ned meeiing a, vy hich he :Ke ’bjec ed - is gj en ¢ ende&ed and g b | It
ny disall v ed a s €h mee‘lng shall be alid f & all J’]l ses. A, s “h b]ec‘l n
made 1n d ]’e 1me shall be tefetied ,‘he Chaiﬁ,man, v h $e decisi n shall be final and

i
¢ ncli ‘S{ e.

An, shaieh 1det f he C m an, en‘i‘led - ai. end and\, NS ai a mee‘ing f ‘he Cm an,
i a mee‘mg f he h ldets * f an, class f shates in he C m an shall be en\l led

a in, an het efs n as his & - }‘, ~a.end and, It ms ead fﬁlm V.es mg be gj en

i
ei‘:h"et, ets - nalL ) I:L dll, ‘ nh tised ¢ & iaie ﬂe iesen‘aﬂ e & 13, Ly . A shateh 1det

“e e . R



84.

shall n 1 tech e a shateh ldel fi 'm a, endmg and,, mg in ets
.he 11 ¢ *nceined and, in s “sh § en,; ‘he ins; & ]]inen‘ a 1n‘1ng a
be ﬂe ked. e

E e ms & ]‘men f X v,V he het f & a s ecified mee, 1ng 4

fim as, heB aid ma, fﬁ m‘1me\ ‘1mea"l. o e.

v

Rt

mn a ‘he mee‘mg L) vl\ n
¢ -y shall be deemed

“e

’;\he&v ise, shall be in s l‘ch



88.

89.

90.

REGISTERED OFFICE

The Regis.\eied Office shall be a s'sh lace in Besm 'Wa as ihe B atd shall fi m .‘ime -

.ime a  in,. *
i e b

BOARD OF DIRECTORS

The n’]‘mbe‘ -+ Diﬁ,eci 4s shall n’i be less ihan NG . The Cm an, shall kee a"\ ihe
Regis‘\eﬂed Office a iegis“ei 1 iis diﬂec\l s and fficets in acc sdanley iih “he S“aﬂ\‘f‘]{ses.

The C m ag, in genetal meeiing mg, B Otdinay Res ’],’]T;i n elec‘t a ets n & eksns
! \ified {"" be Ditec, ts . “ac as Ditec, &s in ihe alietna%{, e, an f ihé" Ditec, ts* f he

b ) I, .
q,‘C m an, § ma a sh tise .he B asd, a in s ¢h aleinae Ditec, &s. An, al einae
W 4 4 [} Y [} [} |} |} Y 4 [} |}

. R R



92.

f]‘nCI mns, v ebs and d‘]\ies fthisa in & as a Ditec\ “and f ¢ ‘he v’]l ses f, he

§ ceedlngs a‘ s]‘eh mee‘lng ‘he ) j\".‘ti'si ns f, hese B, e-Lay s shall 3 I, as 1f he
vete a Dliec‘ i, A .

(D) E e§ eisn ac‘ing as an al\e‘nae Diiec‘ % shall (exce , as &egaids voeb, a 'ini
an al, eﬁnaie DI‘CC‘ ¢ and tem heta i n) be S]bJCC in alltes ecs he I s f
hese B e-Lay s Kelaﬁlng - Dite ec, ts and shall al ne be tes® n51b1e . ﬁe C m ag
f % his ac‘s and defa]‘k s and shall n - be deemed ~ be ihe ageni o1 & f t he D1tec‘ L)
a 1n‘1ng him.

(E) E ey etsn ac‘mg as an al etnae Dltect 1 shall hg e e, IG f 4 each Di&,eci 1 fi
v hm Re ac\s as al etna e (1n addl‘l n. his v n, \e if he is als —a Dikec, §). The
s1gna1,]le f an aletnae Difec ¢ . = an fes ]:l\l n in vy ﬂltlng 1 ‘he B atd & a
¢ mmi,ee f, he B atd shall, hhless he n ,ice f his a mimeni i ides . he

c ntas, be as effeC{ e as he 51gnav]1e f his a ’ini 1 0 .

“ete

(F) N - al einaie Dlieei L shall b, v 1‘\. % T, ha‘ 51‘1 n be a diiec‘ 1 fi .‘he ,‘]1 ses f

he C ‘m anies Ac b ~ shall ng, eK heless be s]bjec . ihe ‘i’ isi hs * f he

C ‘m anies Ac‘ in s - fas as he, &elae\ . he d]:qes and bllgal ns *f dl‘CC‘ is ( ‘hei
han “he 'b11gail ns ~h ld an, .‘y]‘ahf, ing shaie in he C m an, )v hen eif €ming

e

he fi c ins fa Di&,eci 1,

A DI‘CC\ 4 1 an al‘e‘na\e DI‘CC‘ % shall n- be ie ,Lﬂed‘ h 1d any ,]‘alifica\i 1 shates bl;
- a“end and s ea.fc a all genetal mg\e \ines f, he C m ag

shall ng et heless be en, i led
i i . Y

i



95.

96.

The B atd mg, gﬁan\ s ecial tem hetal n.oag DlKect 1y h, being called s \ n, shall
etf im an, s ecial ¢ &%ia sek, ices . - i a ,he te u]bs f .he Cm an, . Sv]bh s ecial
em ]heiail n ma, be made & able , s]’ch DI‘CC\ 1 15 addii n, ®in s]bs 1f u1 n f% his
tdma‘}, Kem‘he&al n as i Dikec, 4, and mg, be made z},able 13, v & f salas,,

¢ mmissi n & a“lCI a‘l nin & fl‘s 1 ';\he‘v ise as ihe B atd mg, deiek,mine.

“e “e .

(A) N v 1 hs, andmg B, e-Lay s 93, 94 and 95, he femy ]‘neﬂal n f a Managing DI‘CC‘ k
J m Managmg Dltec 1, De v}, Managmg leect L) t an E%eq ]\{ e DlKect LI
Dlﬁecl 4 a ined, an '}‘héi, ffice in ‘he managemen, f, he C m an, mg fi m
‘1me . - \1me be fi“ed b, he B atd and mg, be b, v & f sala&, ¢ mmissi n, t
atlclalnln rtfls 1 hety ise &13, all 1 ag, €1, hsemdes andvlh s]kh
“het benefl s (inth ]‘dmg ensi n and/ % g‘ar]l and/ & hel benefl s n ke 1&emen)
and all v ances as ,he B ad mg, fi m \1me .ime decide. S ch femy ‘neiail n shall

be in addl,\l ni - his idma&, teny ]helai1 nas a Dlﬂec‘ 1,

(B) Pg men,s . ~ag, Ditec & 1 as, Dilec“ + fag s‘]‘m B vag fcmensainftlss

f Affice ® as ¢ ’nside&aii nft tinc 'nnec‘i mny i‘\h his le‘iiemen‘\t‘fﬁ, m ffice (n \



98.

(A) Sv]bjec . he C m anies Ac\ a Dl(ec 1 mg, h 1d an, :‘hek, ffice & lace f ‘,’fi‘\

(B)

©

v 1‘h he C m an (e ce \ ha\ fA,]‘dl‘ is) in ¢ n]]hctl ny 1 h his ffide f Diséc,
ftssh eti dandi \ n s]’ch etms as ,he B atd mg, de, eimlne and mg, be aid
s]th exta tem ]‘rle&al 1 hetef ¢ (y hethet b, v g f sala&, \c ‘mmissi n, as, ici a;'1 n
in & fis & he&\; ise) as , he B aid mg, de‘eﬁmme and s ch ex&a &em]‘ne\ail 1 shall
be in add11 n\ an, ﬂem]‘neiail nA‘ v ided f #, l:}, ]ls]‘an i - an \heiB},eLa\;

A Dltec\ t mg, act b, himself & his fifm in a & fessi nal ca 3019, ft he Cm an
(- heiv ise , han as A,]‘dl 4s) and he + his fism*shall be en, 1 led “lemy ]he‘an\l n*f s

l fessi nal sef, ices as 1f hey ete n - \ a DI‘CC‘ i,

e

A DiSeci t mg be & bec me a ditec, & & "ihe& fficet f, & ’;‘hew ise in,etes, ed in,
an, ¢ m ag, im "edb, \he Cm aI}, t an, ‘heﬂ ¢ m an iny hich ,he C 'mﬁar},
mg, be inetcs.ed, and shall n, *be liable ,  acc r]‘n ~he Cm ag ¢ " he
shateh ldets f 4 ag sem ]hetal mn, & fii &  het benefl tecey ed 13, him as a
dliec % & fficet f & fi m his in, es¢s, in s]k:h chet ¢ m an, . The B aid mg als -

ca l‘se ihe "ing v et ¢ nfetted b, ihe shates in an, \heﬁ ¢ m an held t vy ned
b ‘he C m ap T be exetc1sed in s]‘ch mannet 1n all tes ects as 11 , hinks f1

inclk ding ‘he e et cise \he&e fin fg iNf an, fes I ~1 mn a 1n‘1ng . he DI‘CC\ is 'i
an fihemi be ditec, s t fficebs f s]‘@h ~het c m an,, i

‘mg 1 . iding
f+ he & men“ fiemy ei,aii’n ’ihe dl&ec,\ s & fficetd f s]’ch he‘ c m an,

LI
i i

“e



(G)

an, ’ihe& c*nil,ac‘ + a&‘angemen‘ in y hich an, Dik,eci 4 is in an, v g inieiesied be
liable - be g ‘ided, n ¢ shall ap, Ditec, ¢ s c nbacing * being s inetes ed be
liable , — acc .]h he Cm an, 1 \he shateh ldets f & an, Sem 'heﬂa,l mn, & fi &
‘heft benefi, s Keahsed b, at}, s eh C ntac & atkangemen,, 13, feas n nL f s‘]‘ch
Dlﬂec % h lding , ha ffice & he fidi c1a&, lelal nsh1 heieb, es ablished.

A Dit,ec‘ iy h . ~ his kn y ledge is in an, v g, v heﬁhe&, diiec L 1 indiﬁec L
in‘etesled inac ’n“act L aﬂangemen1 1 & sedc ’n\&ac\ L) a“angemen v 1 h, he
C m an, shall declate , he narlle f his in, e'ﬁes‘ a he mee, 1ng -+, he B a‘d a v h1ch

:1’351 n f en‘enng in.\’ ‘he c n‘iaci i aﬂangemen\ 1s f1&,i ,‘aken ini’
c ns‘gdetal n, if he kn v s his 1nte&es\ . hen CXIS‘S 1 in an ’ihe& case aq‘ ihe fitsi

mee‘\mg f ,he B atd af et he kn v s ih&L he is & has bec me s in, eﬁes“ed. F+ ihe
v]l ses f .\his B e-Lay , a genetal n 'iice . '.\he B aid 13, a Diieci i v , he effeci
iﬁa‘"(a) he is a shateh ldet f a s#ecified ¢cm ag ¢ fism and is , ~ be tegatded as
in‘etesled in an, c ’n\&,ac\ + atiangemen, y hich ma, afiet ihe da‘e f ihe n’iice be
made v 1h ha ¢cm ag & fitm € (b) he is “" be tegatded as in,etes ed in an,
C n‘ﬁ,aci i a“angemen‘ v hich mg, af‘eﬁ . he da‘e f ‘he n ,ice be made vy i‘h a
s ecified ets ny h is ¢ nnec ed v 1 h h1m shall be deemed . - be a s;’]‘fficien‘t
dé‘cla&aﬂ‘i"ﬁ"’ -+ 1n‘e&es\ v‘nde& hls B, e Lay in telain , any s'ch Cc n‘lac‘ 4

a“angemeni; . ided | ha n s chn ‘1ce shall be effCC{ e,]‘nless el het 1 is gj en a

v
.



D

(ii1) an, ¢ - sal c ncetning an, "\hel ¢ m ag in y hich he Dltect + % his
ass cil, e('s) is/ake in ekes, ed nL v he\heﬁ chlec L 4 1nd1lec}, as an fficet +
exeo u{ e +* shaieh 1det % in y hich ‘he Ditec, + 1+ his ass cia e(s) is/ate
beneflclall, inietesied in shates f\ha cm ag, & ided . ha, |, he Dl&ect 1 and
an, T his ass ciaes ate n . in agglega e beneflclalL in, eses, ed in 5% % m te

f he 1ss]bd shates f an, class f s & cm an (s f an, \hl‘d ¢ m an
‘hﬂ ."ghv hich his in etes, & ha £ his ass make(s) is detj ed) f,\heV :;ing

Vioh i i i
ig \s
({,) an, & sal & atkangemen c nceining .he benefi f em 1y, ees f  he
i i i o2 i
Cm an, 1 1\5 s]b51d1a&1es incl ]‘dmg '

e

(a) he ad .1 n, m 'dificaii m t etain fan em l‘, ees’ shate scheme +
an, shate 1ncen{ e & shate ,Tn schemevthdeﬂ v hich , he Dlﬂec\ 4 1 his
ass cia e(s) ma, benefi; &

 e(s) mg, ‘

(b) he ad - ,in, mdificainm & -~ etain f a ensin ﬁ‘]hd i ﬂe,‘iiemeni,

dean‘h % dlsablhe, beneflts scheme v hich Kelaes b, h - Ditec‘ ts, his
ass "cia“\es and emﬁly ees f | he C m an, an, f 1\5 s]b51d1a&1es and
d es n $ 5 ide intes ec‘ f an Dited, & ¢ his ass 01aﬂ‘e(s) as s]‘eh an,
ﬁ{ 11ege b aq an, age h . genetall acc &ded ‘he class f ets ns -

e

v hich s eh scheme ¢ ﬁ]hd tela es; and

() ag c*n‘Sac.\ i a“angemen.\ in y hich ,he Diktec, + % his ass 'ciaq‘e(s) is/ake
in ekes, ed in ,he same mannet as he& h lde‘s  shates & debenskes & - het
sea ]11 ies f .he C m an, b, ,l‘r]b f his/ heit in, etes, tin shaﬂe; 4
debenylles i he& seoqll ies f, he C m an, ; ) )
Acm ag, shall be deemed “beacm aq, iny hich a Dlﬁect 4, ge het v 1 h an -+
his ass “cia, es v ns fj e (5) et cen, . 4 mte f, he iss Med shales f any class =1, he
e ']‘\3’ shate ca 1‘a1 f s]hh ¢ 'm ag, f‘he ‘mg Klgh‘s fan, class f sha‘es f
s]bh ¢ m an ifand s 1 ng as® (b u nL if and s | ng as) he‘ gehe&viih his
ass cia es 1s (elthet dl‘CC I 1nd1&ec L) he hldet f & beneflclalL in ekes ed in
f{ e (5) et cen,. imie fan, class f hee.]‘L shaﬂeca ial fs]‘ehc m an, (t
1 an ﬁhlid ¢ m an \hﬂ Ithv hich his 1nieﬂ?e‘si is detj, ed) ™ f‘\heV \lmg ﬂlghis f
an, class f shatcs g ailable , . - shateh ldets f he ¢ m an, . Ft he | se f this
Aal,agl,aA h  hete shall be distegatded an, shates held b, a'Dliec 4t his ass cm\es as
bate g \ “dian ly]‘s ee and in vy hich he has n  Dbeneficial 1n\eies‘ an, shates
¢ m &ised in a ‘&u ]‘st iny hich , he Dliect 4’s & his ass c1& es’ 1ntetest is in i ebsi n

4 tetaindet if and s 1 ng as s ‘me ’ihe& ets n is entltled v tecef e ‘he inc me

.



(J) Whete a c m an, iny hich a Ditec‘ 4 ge het v 1h an f his ass maies h -1ds f{ e
(5) Ael cen,. Tmte f an, class f he e ,LL sha‘e ca pal s sh ¢ m a, ¢ f
‘he\,""ing ilghis T an, class f shates qﬁallable v shas&h 1dess f he ¢ m.' an, is
ma‘e&,iall, in‘\e&es‘ed in a ‘Sansac‘ti’n, ihen ‘\ha‘\ Dif\eci % shall als- be deemed

ma, ebiall, in,etes, ed in § ]‘ch .fansac,1 n.
i 4 i i i i

(K) If ag u’l’esii n shall atise a an mee‘ing + ‘he B atd as . \he maieﬂiali‘, . he

¥ i
inietesi, f a Dik,ect L (’ het han the Chaltman) 4 his ass 01a es & as v >he
en, 1 lemen, | an, Dlﬁecl i (- hei ‘han s “sh Chaitman) , \ v \e L be c u]‘n ed in | he

f dy]ln and § eh ,]‘es inis n i tes l ed b, hls ].lh aﬂll, agieelng - abs‘aln ﬁ m
v 1ng 1 o %e c vl‘n ed in  he dr]“m s ch .]’651 n shall be &efe“ed
Chal&man and his & lhng in &elaﬂthn . §'%h ';.fle&, Ditec, ¢ shall be f1na1 and

xce. in a casey hete K he navlle i een f, he inetes, f, 6 he Ditec, &

¢ nck ]‘S{ ee
1 his ass <:1aies c nceined askny n, & "ch Ditec, & has n, been fa1!}, discl sedi

the B -atd. If an, 11‘651 n as af tesaid shall atise in tes ec\ -+ ‘\he Chaitman + his

e



A

A

endi* 3,

weaka 4(2)

endi* 3,

“eaka 4(3)

101.

102.

103.

104.

. ‘ e . e i g ) ) L )

{) s 'sh Di ec has gi en n Jice inv tiing . ihe C m“at}, iha‘ he is n WV 1111ngi be
ﬂe-elecied. ‘

The C m ag, 1n genebal mee‘lng shall fi m_ ime,  ime fi* and mg f8 m .ime, . .ime g

O‘dma&, Res T ~1 n inciease & fed ce ,he ma 1m“m and mlmm]]:n n]‘mbeK f DI‘CC\ s

b]\ S - ha he n]]inbeﬁ 1 Dlﬂec\ is shall ng et be less , han v

(A) The C m ag, mg f8 m ‘\ime‘k ‘1me in genesal mee‘mg b, Otdinay, Res | {1 n elec\

an,  ets M . ~ be a Diﬂec.l 4 elthe‘ . -~ fill a cas ]‘al acang, % as an addl in, ‘he
B aid. An, Dii,eci ts a 1n‘ed shall be s]bjec . ie‘llemen b s a1 n lls t‘xn i
B, e-lay 99.

(B) The B atd shall hq, e wvyebtfim ime, ,ime and a an iime. ~a 1n an, eisn

as a Ditec, ¢ ei hes . ~Till a cas "al acang ¢ as an addi,i n, . he B> a‘d b‘]\ s ai
ihe n‘]‘mbe‘ f Di&eci 4s s a ined shall n’\ e*ceed he ma 1m]‘m n]‘mbet

deiel,mined fi m ,ime , - ‘1me b, **he shateh ldets in gene‘al mee, ing. An, Ditec, &
a ’in‘ed b, ‘he B 'aid‘ fill a cas ]‘al . acang shall h 1d fflce nL ]h il | he fits ‘
genetal meetmg 1, he C m ap af et hls “in, , men, and be s bjecl . fte elec in a

s sh mee‘mg An, DI‘CC‘ "a 1n ed b 'he B abd as an add11 n, ‘he e’is, 1ng

B atd shall hld ffice mn} ul‘n il he nex‘ fl“ ann ul geneial mee, 1ng f he

C m ap af et hisa in men, and shall ‘hen be eligible f & te- elecﬁl n. An, Dltec‘

a m‘ed ]hdeK hls 'B, e-Lay shall n- . be , aken 1n\’ acc ;]‘mt in de ekmmmg the

Dfﬁec is 4 he n]]inbeﬁ fDlﬁec\ 4sy h ate . ﬁetlﬁe b, ‘ ‘ail n a\ an ann]‘al genebal

mee‘mg
N- etsn, _het han a ieiting Ditec, &, shall, ,]‘nless tec mmended b, \he B atd f ¢
elec“‘f"'n be eligible f & elec\1 n. 'ihe ffice f Ditec, ¢ a an genetal mee, 1ng, i less

i1ce invy ‘lﬁll’lg 1. he 1n‘en‘1 ny i se ha ets mn fi elecﬁl mn as a Dlﬂec\ % and
t1ce invy ntmg b, ‘ha“t ebs n f h1sv 11T1ngness \ “be elec ed shall hq e been 1 dged a

‘he Head Office + aﬂl he® Regis, ‘311 n Office a leas g en da, s bef te ‘he da‘e £, he
genetal mee‘mg The eﬂ1 dfel dgmen‘ T, he n ‘1ces ie y]’Iled i mdet . hls B oelay v 111
¢ mmence n ea‘he‘ fan  he dag, af et ‘he dls ach t thei n ‘1ce f ‘he gene&al meetmg
a“ 1n‘ed f& s'sh elec‘l n and end n la‘e& hafi 7 dg s ‘i1 i he dae f s'sh genedal
mee}\lng. *
The C m ag mg B Otdinay, Res |k ~1 n fem e an leec‘ % (inck ]‘dmg a Managing
Dlﬂec‘ % ".‘hel, Exeol\{ e DI‘CC‘ ﬂ) bef te he e 1‘&1 m f his etid f ffice
n - v 1\hs\and1ng an, ‘hlng in \hese B, e-Lay s & in an, agﬁeemen be\; een, he C m an and
s]bh Dlﬂec L) (btsv lhv . fte]r]‘shce ‘\7 an claim v hich sﬁch D1tec t mg, hq e ft
damages f i an, b&each f an, Cc- n\ﬂac‘ be‘\; een him and \he Cm an,) and mg, elec,
an ‘heﬂ ets n in his s ead. An, ets n s eleced shall h 1d ffice® nL ,]‘n il , he ne \
£l \; ing”ann "l genetal mee‘mg f\he C m an, and shall \hen be eligible f N ie- elec‘1 n
a s ch mee, 1ng, b ]‘\u shall n- . be taken 1n‘\ ~acd .]h in de, ekmmmg he leec‘ 4sy h ate

ﬂelieh, i ELIIIZL achmeelng
Y 4 il Y [}

36 .

Pye f
genetal
mee, ing ,
incégase ' ¢

‘Eaneﬂ f

Dltec is

A m,‘meni
fDit eq is

N 1ce f
o sed
Ditée,
A
be g en

Pyet,
fem e
Dltec ¢ h
O‘dma\,
Res | ' ~1 n



105.

106.

107.

108.

109.

110.

111.

112.

BORROWING POWERS
The B asd mg, fi m,ime, ,ime a i s discie,i n eXeicise all , he v ebs f he Cm an,
i i
“Raise & bty 1"\7 seo]le‘he & menk fan, s]‘m 1 s]‘ms f1h ng fi the ’11
f.he C m an, and\ m - gage 4 chaige 1 s,]‘ndei akmg, L eif, and,]‘ncalled ca 1\al 4
" r - e e e
an, AT:'i.\ .‘he e f.
The B -atd mg, taise & seo‘lke ‘he & men‘ 1 te a}, men‘ -+ s]‘ch s‘]‘m 1 s‘]‘ms in s‘]bh
mannet and.]\ il s]bh eﬁms and ¢ nd'l i ns in all §6s ec,s as 1‘ chinks fi, and in at, ia ]'Ia&
b, he 1ss]b *f deben‘, lles deben\u lle s\ ¢k, b nds A \heﬁ sea ]liiies f ‘he Cm an, ,
v he\het i Mgh 1 as ¢ llaeﬁal seolh‘, ft an, deb 11ab111‘, 1 ’bligaii’n ’f’ihe
C m an, 1 far}, ‘hl‘d a&r
Deben\v es, debeni ke s, ck, b nds and  het seq Ai ies mg, be made assignable fiee fi m
an, %.]’Mes bev een , he Cm an and , he ets nt v h m, he same ma, be 1ss]’ed
e e
An, deben:lles deben‘, lle s ¢k, b nds & '\hei seo’lli‘ies mg, be iss‘]bd a a disc ’r']h‘
(, het han shates), ‘emn]‘m 1 hetv ise and y 1‘h an, s ecml &{ ileges ast rtedem .1,
slltende& dtav ings, Call ,men, f shates, a, endmg and |, 1ng a genetal mee, 1ngs ihe
C m an, , 1n\men‘ f Dliec‘ is and \heiv ise.
(A) The B -atd shall case a & o Kegls et v be ke} f all m+ , gages and cha&ges
S emﬁcall, affectlng ‘he - é\y -+ ‘he Cm an, and shall dll, cm L v 1 h s ch
" isi ns f he C m anfes*Ac, v ih ﬂegaid . he tegis

oV
chatges as mg, be s ecified t te {Med.

“e

‘Kaﬂtl n f ms gages and

(B) If, he C m an 1S ]bs a sekies f deben:lles 4 deben‘, lle s‘ ¢k n i iansfelable b,
delf el , he B atd shall ca'se a & eﬂ Kegls\eﬂ . be ke} 1, he h ldets f a]‘ch

e e

deben‘tv es

Wheie an, .]hcalled ca 1‘a1 f\he C m an 18 cha‘ged all ets ns ‘aklng an, s'bse y]‘ent
chatge thete n shall take ‘he same s:]b]ect . s'sh it chatge and shall n | be entl led,
ti‘ n- ‘1 ice . ihe shateh Idets & ihe&,\; ise, ‘\7 "b‘\am & ‘,lg, v s ch (S chaige

e e

MANAGING DIRECTORS, ETC.

The B -atd mg, fi m "me .~ .ime a "in\ a, mnme * mte -+ i‘s b"d, i" . he ffice -+
Managing Dike eq L 1n‘ Managing Dite c‘ 1, De .]\ Managing Dike ec L ‘hel E*ea u{ e
Dltect * and/ ¢ s]‘ch  het  ffice 1n he managemen‘ fthe b 'Siness f he C m an, as 1\

mg, decide f & § ch eti d and \ n s]‘ch ‘e&ms as 1, \hmks fi, and/ \ ms ch eﬁ‘ms as‘

e

femy ]heia‘l n as 1‘ ma, decide in atc idancey 1 h B, e-Lay 96.

E, e, DlKec‘ 1 a ’in‘\ed ‘\7 an ffice v‘]hdet B/ e-Lay 111 hete f shall, b‘]?ts v iih’u‘]?\s
tej ]‘dlce ©an, claim f ¢ damages f ¢ beach f ag c ntac f se§ ice bey een himself
ahd ihe C m an, , be liable ~ be dismissed & iem v ed , heﬂefi m b, he B aid.
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113. A Diteci 1 a ’inied , an ffice 1/ ndet B, e-Lay 111 shall be s’]bjec L .he same

i
v

. i
and he shall i s fac, and 1mmed1aie1, cease, hld s "ch ffice if he shall cease “h1d

he

isi ns as ,**% ai n, iesignanli n and tem _ v al as , he heﬁ DI‘CC is f he C m ag, ,

i
ffice f Dl&ec‘ Tt fi an, ca ]‘se

114. The B atd mg, fi m .\ime . "\ime en‘\sn‘ ]‘s.\ . and ¢ nfes /\ 1 a Managing Diﬂec‘ LY 'in‘

Managing DiKec‘ i, De ,‘]}, Managing Diﬂec\ L Exeo’]\i'e DiKec\ ¢ all ¢ ag f he
v ets f, he B -aid , ha 1 mz},  hink f1 L ided , ha \he eXeicise f all v eks b, sh‘ch

A}

Dlﬂec‘ 1 shall be a]b]ec . s]‘eh iegllal n¢ and ‘es“lc‘l ns as ‘he B atd ma, fi - mllme .

i
v

'S

ime make and im se, and ‘he said vy eks mg, a1 an, 1me be v 1 hdiay n, ig ked &
akied, b’]\ n- ef%n dealing in g ~d fa1h and v 1h 7 \‘ n t1ce f s]k:h v 1hdtav al,

calnﬁ

v a‘lail n shall be affec ed, heieb,

MANAGEMENT

115. (A) The managemen, *1, he h]‘smess f.he C m an, shall be, es‘ed in lhe B atd vy hich,

(B)

in addl‘l n . - ihe v ebs and a fh ilﬁles ex iessl, C nfe“ed ,'u n 1‘ 13, . hese
]%, e-Lay s, mg, e Xeicise all s]bh v eks and d all & ch acts and , hlngs as mg, be

eXeicised & d ne t a L3 ed b, “he C m an, and y hich ate n- he&eb, 1 b, he

S, a‘, ]}es eX ﬂessl, dlﬁec '&d & ke wed ,  be exelcmed t d ne b, .he Cm an, in
geneﬂal mee‘mg, / us]bjec ng g heless\ ihe S\’, isi ns f he Siai' es and T, hese
1%, e-Lay s and - an, tegllal ns ft m l1me \ : ‘1me made b, he Cm ag, in genekal

mee‘lng ny belng inc nsis, en v 1‘h s sh l'\', isi ns f hese B, e-Lay s7 & ided ‘ha

n teg ‘12111 n s made shall 1r{ ahdaie an, it ac‘ 1, he B aidy h1ch\; rlld hf\l e

been, alid if s sh teg ]1&1 n had n- \ been made.

Wi hi { tej ]‘dlce . - ‘he genetal y ets c nfetked b, ‘hese B}, e-Lay s, i‘\ is heﬂel},

X ﬁessl, declated , ha he B akd sRall hg e, he f1lv 1ng v ebs:

i) Sgie . ets n \he ‘1gh % ~.in fite ,L)img a a fi ;]le dae . ha an
all ‘men\ shall be made.\ h1m 1 an, shate aﬁ ai, a1 s"ch ﬂemhtm and n
s sh he& ketms as mg be agleed; and

i1) g{ e, an, Dliec‘ is, fficets &t em 1V ees f‘\he Cm a, an in, ebes, in an,

aﬂ ia llaK bﬂ‘slness % &ansac,i n & ailici ail nin . he *fis hete f + in  he
gene&al ¢ fis f he C m ag e1 het Tn add1 in - % in Elbsiiir‘ iui n ¢ asalay,
1 heﬂ Tem ]‘neﬂail n. A

38.
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116.

117.

118.

119.

120.

MANAGERS

The B a8d mg f8 m ime, .ime a in a genetal managet, managet +* managets f . he
b]‘slness 1, he Cm an, and mg, fi%**his thelt temy ]hetail n elthe& b, v & f sala&, 1
c mmissi - n th c nfe“mg he tigh . = atici ainin he ¢ fis f heCm ag %k a
¢ mbinain f,y & mte f, hese m des and & hev ‘klng e* enses 'Far;, 1 . he
s aff f .\he genetal manages, managei L manageﬂsv h mg, be em 1‘, ed § him ¢ ihem
/ :"n \he b 'siness f \he C ’m“al}, ) h

The a inmen f s %h genetal managet, managet & managets mg be f & § h eti d as
he B &d mg, dec1de and ‘he B atd mg, ¢ ‘nfet ,]\ n him & hem all ¢ an, ’fihg v ebs

.

f he B atd and & ch 1le 4 ‘1 les as 1\ ma, hmk f1

The B atd mg, enieﬂ m‘ ) a]kh agieemen, & agieemen sy 1‘h an, s sh genetal manages,
managet L manage‘s,]\ n s sh etms and ¢ ndii ns in all fes ec.s as, he B atd mg, in 1‘5
abs - ],lse dlSC‘e‘l n hln'k f1 incl ]‘dlng a vyet fig “sh gene‘al managei managet 1
managets .~ a 1n an a551s an, manageﬂ *t managets & \hei em 1V ees v has g b

i
i "ndes . hemf& he v]l se fcaly ing n, he b 'Siness f heC m al},

. e

CHAIRMAN AND OTHER OFFICERS

The B ~atd shall as s~ n as Sac icable f 1l v ing each ann Ay genetal mee, mg elec\ mne f
1‘5 b- c; i ‘he ffice f Chatman f‘he C m an, and an ‘heli be , he Deﬁ:]}, Chaitman
f . he Cm an, and mg, fi m ime, ,ime eIec, & hety ise a in, ,het fficets and
de‘te&.mine he ‘eti d £ty hich each f  hem is . ~h1d ffice. The Chaitman 4, in his
absence, .he D& ,‘}, Chaitman shall &eside a, mee‘\ings f ihe B aid, b‘]Tu if n- s‘]‘ch
Chaitman & De ;‘J}, Chaitman be elec;e"d 4 a ined, tif ai an, mee ing . he Chai¢man
1 De |]\, Chaitman is n i ﬂesen‘ v 1 hin f{ e min ]‘\ues af‘eﬂ he ﬁ1me a ined f ¢ h lding
‘he same ‘he DlKect is Kesen‘ shall ch se ne f‘helt n beKi b& “Chaitman f s sh
mee, 1ng All | he ‘y isi s f B/ e-Lay s 112, 113 and 114 shall mutatis mutandis a ;, i

an, DI‘CC‘ is elec‘ed 1 "he!v ise a ’inied " an, ffice in acc tdance v 1"5' ihe

¢ isins fihls B, e-Lay . e
“e

PROCEEDINGS OF THE DIRECTORS

The B “atd mg mee, . g€ het f & ‘he des ach f b]‘smess ad] ikn and heiv ise teg 1&6
1‘5 mee, ings and § ceedlngs as i, ,hinks i, and mg de‘eimlne he d,]‘m necessa, f 4
‘he \iansac in f‘b]‘smess Unless ‘heKv ise de‘etmlned v ~ Dilec qﬂs shall be a d;IXn
Fi he v‘]l se f, hls ]%, e-Lay an al e‘nae Dl&ec‘ 1 shall be ¢ :Ln ed in a uﬁ'lsn b]iu,
n v 1 hs\andmg ha an al, eﬂnae Dl&ec & is als a DI‘CC‘ 4 % s an al\e&naie f.;ﬂ, m te ihan
ne Dliec‘ 1, he shall f ¢ dvl‘m ]l “ses C ,]‘n‘ as nl, ne Diﬁec\ 1A mee‘ing f ‘he
B atd ¢ ag ¢ mmi,ee ? he B -atd ma, be held § means f s sh \ele h ne, eleci nic
i thet ¢ mm ]hlcal n faciliies as etmi all ets ns a‘tICI amg in® he mee‘mg

c mm ]‘nlcae\; i h each lhe& 51m]1ane .]‘sl, and 1ns\an‘ane ,]‘sl, and ai‘1c1 EL\I mnin s ch

a mee\mg shall ¢ nstli' ]‘\ue tesence 1n eis n a s sh mee‘mg

e e
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121.

122.

123.

124.

125.

126.

A Di&ec‘ tmg, and , he Sec&,e ak, shall, n, he ie r‘]*es‘\ fa DI‘CC\ LE a ag, ,ime s]‘mm n a
mee‘lng f lhe B ald v hich ma, be held 1n an,.K aﬁi -+ ‘he v &ld ﬁﬁ\', 1ded \ha“\ n-s ch
mee‘mg shall be s ]‘mm ned, be held i \u51de ‘he ‘6“1‘ & iny hich ‘he Head Office is f &
he 11me being su"&ev 1hi n .he &1t a 3 al f  he lekeck 1s. N ‘1ce ‘hefse f shall be
g*, en each Ditec, * and al, e&na\e DI‘CC\ " ei, het iny &iing b, .ele h ne + b, eX
1 ielegiam ai ihe addiess fi milmei ilme n ilfled ‘he C m an, b, s eh DI‘CC‘ i i in
s sh ’ihet mannet as ihe B atd mg fi- ‘ime . t1me de\eﬂ,mme A Dlﬁec.\ 1 absen“ i
in\ended . be absen, fi m he teﬂlk 4 iny hich he Head Office is f & \he ‘ime being
5111‘&6 mg, te u]‘cs he B- ald hai n \1ces f B ald mee\mgs shall dllmg his absence be

sen\ 1n\; ii in . hlm a his las kn v n addiess an, het addiess g{ en b, him , ’ihe

i
Cm ag f+ his v‘ll se b ‘s s €¢h n 11ces need n -, be g{ en a, eatliet ‘han n t1ces g{ en

- Dife c\ 4sn- \ “absen, and in \he absence f an, s ch ie .]’es i‘\ shall n |, be necessa,
“gien \ice f a B atd meeilng A Dite ec ty h g" ihe .\ime being abseni fi ‘m

s]kh eﬂl bR A Dikec

. . ] . 1 e - . .
\ mg v aje n .\1ce f an, mee, ing el,\he L s eci{, e}, L

i

“e “e

‘etsec,e
s eqhek

Q es‘l ns atising a an mee‘mg 1, he B atd shall be decided b, a maj ‘lk 'f\, '.‘es, and
in case f an e 1" 1, 165y . he Chal&man shall hg e a sec nd * cas 1ng\ \©

\
A mee\lng T, he B atd f ¢ ‘he ‘1me being av hich a & ¥ is iesen shall be c m e Lo

~eXetcise all © an, f, he a ‘uh ‘1‘1es v eﬂs and d?sc‘eﬁl ns b, vl‘ndeK hese B, e- Lav s
fs he 1me being, es, ed in + eXetcisable l}, he B atd genetall, .

The B atd mg delegae an, f is v ets ~ ¢ mmi.ees ¢ nsising f & "sh membet &
membets fisb d and s th | het Bts ns as ‘he B atd  hinks fi,, and i mg, fi m iime

. iime ig ke s ®h delegaﬂ\i"n L) &q ke he a “in, men, f and dischatge an, s sh

c 'mmi“ees el het v h '11, t in ak,, and el het 9% ., eis ns & ."1 ses, b u g o
C ’mmi“ee s f imed shall in ‘he eetcise f he v eis s- delega, ed ¢ nf ﬁm '\7 an,
&eg;‘]la‘i ns iha"\ mg, fi ‘'m i1me \ : ilme be im sedi \ o\ n 1 b, he B aid

“e “e

All ac,s d ne b, an, s]bh c mmlhee in ¢ nf iml\y v 1 h s]k:h ieg ]1311 ns and in ﬁllfllmen‘

1 ‘he v‘]l ses f &y hich 1\ is a m‘ed b \‘ ny thet\; ise, shall hg e \he like f #ce and
effec‘ ad if’ d ne B, \he B aid, and \he B atd shall hg e v e, effec‘ as acs v i‘h \he

c nsen‘ f ‘he Cm an, in genetal mee ing, , ~tem ]he‘ae ;he membets f B atd f an,
s ecial ¢ mml“ee and chaige s sh tem t1:16‘&1 ny .‘he a en, e* enses f.‘he Cm ag .
“e “e R

The mee ings and & ceedings f an s'sh ¢ mmi, ee ¢ n51s‘1ng f‘v - & m te membeis

shall be g etned 13, he E .
¢ ceedings f, he B a&d s Tat as he same ase a licable  hete e and ate n \ te laced b
an, ieg llal ns 1m sed B he B atd /g ]‘an . B, e-Lay 124. s

e

isi ns hetein ¢ n‘alned ft teg lla\lng he mee‘mgs and

40 .
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127. All acis b na fide d ne l}, an, meeiing -+ ihe B atd + 13, an, s‘]bh C ’mmi“ee 4 13, an
ets n ac.ling as a Dilec“ + shall, n ‘V iihsianding “hai ii shall be afieﬂv akds disc v eted iha‘

.



©

(D)

The Dite ec s shall d]} cml v 1h he i, isi ns f‘he C m anies Ac in Kegaﬂd
kee ing aiegls‘eﬂ f shaseh 1dets and ﬁe § dl‘c in and ﬁllnlshmg fc ies f i
eXiics & m§ sh tegis, eb. - -
(S i

An, l,egisie&, inde*, min’]T\ue b-k, bk f acc 'i]h‘ ' "\hei bk te i Wed b, ihese
lesen‘s i ‘he S‘a‘, ]:ues be ke \ 13, 1 n behalf T, he Cm an mg be ke , ei‘hei
b, making en\ﬂles in bi 'hd b - i b, tec tding ‘hem in an, hei mannet v hich
shall incl ]‘de v 1h r]:k tej ]‘dlce ‘\7 . he genetallv heKe =1, tec ﬂdmg b means f
magne‘lc .a e, mlcﬁ fllm cm i ueﬂ ﬂ an, het n- nman "\l § s,em f tec tding. In
an, case in® ‘v hich b fad b ‘ks aie n . .]‘sed he Dlﬂec‘ is shall iake ade rl‘&

teca ]‘;1 mns f & gyl‘a&dmg agalns fals1f1ca1 1 and f + facili, alng 1 s disc |, ey, .
Te

SECRETARY

131. The Secteias, shall be a ’inied l:}, ‘\he B atd f s‘]‘ch ietm, a“t s‘]k:h Sem’]he&aﬂ‘i n and

“ete



135.

136.

137.

f them shall be dis ensedv 1 h + affi*ed 13, s me me hd ¢ §, s,em f mechamcal
s1gnavlle ~het han®a’) gha th t mg be tined heﬁe n as s ecified in s 'sh
be 51gned B ag efs n. A

e

fes u1 n i hal1 s]k:h cek 1flca\es need n .
(C) The C m an, mg hq e a Sea ]11 ies Seal f & ,]‘se f % sealing CC“lfICEL\CS f & shates &
heﬁ sea ]\1\165 1ss ]bd b, .he C m an and n 51gnai| lle f an Ditec, &, fficet &
"‘heﬂ, ets n and n - mechanical ﬂe‘k dv]b in heﬂe f shall be te  Wed n an s sh
ce‘ 1f10a es & “het d Ql‘men and an, s ¢h cet 1f10a es & he‘qd o]‘men . ~v hich
s]’ch Seo \1‘165 Seal 1s affi*ed shall be y alid a\nd deemed |, i hQ e been tsetaled and
exeo ued v 1h he a fh il\y 1, he B aﬁd n \\; i hs, andlng ihe absence f an, s]‘ch
51gnavlle ﬂ mechamcal ie & d Cl n as af rtesald The B aid mg, b, tes b ~1 n
de elmlne ‘han \he affi*a i f Seo ]11 ies Seal ceﬁtlflca“\es f 4 shates & ’;‘hel
sea ]11 ies iss ed b, .he C m an be dls ensed v 1h © be affi¥ed b, iin.‘ing ihe
image f, he Sea ]\1\165 Seal n's "ch ceKﬁlflca\es -
All che ,‘]bs ¢ miss § n 1S d‘af‘s bills f exchange and "\hei neg "\iable ins‘i,‘ ]hlenls
and allﬁecei $fim ng s aid‘ ‘he Cm an shall be signed, diay n, acce ,ed, end tsed
1 heiv ise exeo ued as ‘he case mg, be, in s]kh mannet as , he B -atd shall*fe m, 1me

iime 13, fes - ].\q n de\e&mlne The C m an, ’s banking acc i s shall be ke i v 1 h s ch

banket & bankets as ihe B aid shall f8 nt ‘\lme‘\ i1me deieimlne.

(A) The B atd mg, fi m iime \ : iime and a an, ‘1me v oeh f a tng v]hdet he

Seal, a "in‘ an, ¢ m ag , film € els- n + an f]n]b A]hlngb d, f ets ns, vy he hel

n minaed dlﬁecl, 1 1nd1‘ecl, b, “he B aid, be he a. tng ¢ a“ tng s f he

Cm an, f4 & &h ']l “ses andv I\h s]bh v ebs, a sh t1tles and discie, 1 ns (n
e ceedlng ‘h se, es &d ™ & eXetcisable b, he B a&d,]‘nde& hese B, e-Lay s) and f &
s]‘ch eti d and s]b]ec . sl‘ch c nd1\1 ns as 1‘ mg, hlnk f1 and an s]bh v et f
ﬂne, mg ¢ n‘a1n s]kh ﬂ\’, isi ns f & he 3 iecil n and ¢y enience f* ets ns
dealmgv 1h an, s ch a tne, as ., he B a(d ma, h1nk f1 and mg, als - ‘tsh tise an
h a“ inq, “" s]b delegae all + an f ‘he v ei a \h iI‘ICS and dlSC‘e‘I ns

“e

v €S8, ed in him.
\

(B) The C- m an, mg, , b, v l1‘1ng.]‘nde& 1‘5 Seal, em‘ v et ang, ebs n, el het genetall, 1
in Sesﬁ ec, ° f an, s ecified ma“eﬁ as 1\5 a“ tng : eXea e Ueeds and ins, & ]Xnen S n
i.s behalf and , - en‘ei 1n‘ ~ ¢ ntac s and sign ,he same n 1\5 behalf and g e, deed
signed b s]‘ch a, ’t,ng, n behalf f he C m ag and i"det his seal shall bind . he
C- m an, and hq e he same effec as if 1 1 v eteul‘ndeﬁ he Seal.

The B “atd mg establish an, ¢ ’mmi“ees tegi nal &1 cal b atds & agencies f # managing

an, =+, he affaits he Cm an, , el het in , he Relq an‘ Te“1\ Lt elsey hete, and ma,

a 1n an ets ns ., be membei f s]‘@h Cc mmluees tegi nal ® 1cal batds %

agenc1es and ma, fi* ‘helﬂ temy ]heKail n, and mg, delegae can ¢ mmlﬁ

] cal b-atd + agen‘ an, 1, he v ets, a sh 41 1es and dlSC‘e‘l ns, es,ed in ,he B atd

(, hel han s v els |, - make calls and f tfei, shates), y ih vy et |, - s‘]b-delega e, and

ee, tegi nal

ma, a uh iise he membeis f an, tegi nal & 1 cal b akd 'y an, 1 ihem ‘\7 fill an,

43 .
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138.

v acancies ihe&,ein and \ ’]\ac\ n ]&v 1ths\and1ng an, s]k:h acancies, and an, § ch a in, men\
% delega,i n ma, bei\ n s &h ‘eims and § Jeci .\" s]bh ¢ ndi,i ns as ,he B asd mg,
hink fi, and ‘he B avd ¥ mg fem, e ag etsns a 1n\ed and ma, annll &, ay an
s sh delegal , b\ N ets n dealing i g d fa1h and vy 1h i \‘ n t1ce 1 an, s‘]bh
ann ]‘Lmen\ 1 v a‘la‘\l n shaﬂ be affec ed, he‘eb,

The B aﬂd mg, esﬁabhsh and main ain & & o Xe he es abhshmen and maln‘enance f an,
c n‘lb \§ tnnc n‘llb b ensin € g ue‘ann]‘a‘l nf]‘ndsf 4 he benefl £, & g{, e
i l a ke, he gi ing fd nail ns, giayllles ensi ns all v ances i em I en‘sl", an,

eis nsvy h ate &y ele a an, \1me 1n ‘he em® 1y men\ +osel, ice f‘he Cm ag, , * f
aI}, ¢ m an, v hich is a s b51d1a§, f the Cnm an,, t is allied + ass cmedv 1h he

C m an, "ty 1han, s/ ch s]b51d1a&, ¢ m ag, ﬂ\; h ate ty ele a an, 1me dliec is 4
'fficé‘,'s T  he Cm a, ¢ f an s]k:h ~het ¢ m an, as af ie;aud and ‘he S ul‘ses
v id v s, v id v ebs, families and de endans f an, s]‘ch ets ns. The B atd ma, als -
es, ablish and s‘]bsidise 4 s‘]bsc&iBE’ ‘\7 2111, 1nst11.];~1 s, “ass “cia, 1 ns, c],]bs 4 ﬁ]hds
calo‘lla‘ed i” be f+  he benefl 1 % i" aq ance lhe 1nleles\s and y ell-being f ‘he
Cm an, & f an, s &h ‘hel c ‘m ag, as af tesaid & f an s]‘ch ets ns as af tesaid,
and ma}, make & ments ft s \ v avds khe ins ]lance 1 aI}, s]kh eks s as af tesaid, and
s]bsc&lbe 4 g]‘a‘an eem ng ft chatl able & benq en, “bjec, s 6 ft an, e h1b1 in &
fi an ,]bhc gen‘elal i .fkeﬁ]l bJec‘ The B atd mg, \d an,\ f\he ma“e&s af iesald
elﬁhe& alne % in c nj "ncil mny 1 h an, s"ch ‘hei cm ag as af tesaid. Ar}, Dii,ec‘ L

h 1ding ag s sh em ly men ¢ fflce shall be entl led, * as ici ae in and Seiain f % his

v n benef1 any sl‘ch d nail n, gla, Vo ensi n, all v ance % em" ]ul‘men‘

e

AUTHENTICATION OF DOCUMENTS

139. An, Dlﬂec\ L 3 Y ‘he Secte, ag, ¢ “het a‘]\h ijsed fficet f he C m an shall hq e vy et

. ’uhen‘lcaqe ag, d o]‘men\s affec, i \ing he c ns\l\.]‘\q n f ihe C m ag and® an,
e



CAPITALISATION OF RESERVES

140. (A) The C m an, in genetal mee, ing mg, ,.]\ n,hetec mmendai n f he B aﬁd ies | e

(B)

. ~ca 1ahse an at.t f khe Cm an, s &ese&\ es (inck Ldmg an, ¢ ntiby ued all ],]‘s
acc ,}‘n and als ~ “incl ]‘dmg an, ‘%hate temi m acc .lh i he& ,]‘ndls‘&lb ‘ua‘ble
teset, e bi ‘u s]b]ec‘ . ‘he ¢ isi ns f‘he lag v 1 h iegald‘ ,]hieahsed g 'fl\s) 1
vl‘nd{ ided & flis ny te i Wed f ¢ \he g men, i i,\’,
shates vy 1\h a &efeiedflal Klgh v d{ idend, and”acc tding], ha s sh ak,‘\ be
s]b d* ided am ngs he shateh lde‘s in sl‘ch L itl n as mg, be a [ edh, he
B atd, vy he het & -‘aa -~ all shateh ldets + iheK\; ise, nc nd1\1 n‘haﬂ he same be
n, aid 1n cash*h sbe a lied eihet in 1‘; akds e},mgv \ an amvl‘ns ft he
\1me ‘bemg,]‘n aid n an, $Rates held b, s/ ch shateh Tdets ses CC{ el, t g 1ngv \
in ﬁlllrlhlss ]‘ed shates & debenylles i \hei seq ]11‘165 f, he C’m an . b all , ed
and dls“‘,lb {ed ciedlied as ﬁll}, aid ,  and am ngs, s]hh shateh 1dess in stch

£~ %1 as mg, be a & _ ed la, AK'he B -atd as af tesaid, * attl, in nevy & and

isin f ihe d{ 1dend n an,

S \ i
'aK‘E in ‘he "\heﬂ N ided , ha ft lhe N se f‘hls B, e- Lay . an, am ,]‘n‘ s\andlng
ihe cledi, f an, *shate iemn]‘m acc .]h‘ mg, nl, be a lied in \he & ing .]\ f
vl‘mss ]‘ed shates " be 1ss$éd - shateh ldets f he cCm an, as ﬁllE aid and
1ded ﬁ]l het | ha an, s]‘m S, andmg ihe C‘edl\ f he shatt iemn]‘m acc ,]‘n ma
nl, be a 11ed 1n cied1 1ng as ﬁlll, ald shates f, he same class as |, ha fi mv hich

he Kele an *shate ﬂemh]‘mv as de‘{ &d.

Whene et sl‘ch atesl \1 n as af tesaid shall hg e been assed he B atd shall make
all a & - ilal ns and a hcail ns f‘he tesef es & |]hd{ ided & fl‘s tes | ed, be
ca 1afllsed heteb, and 4l all Lmen;s and iss es f f 11, aid shates, debentv lles
\heﬂ sea ]ll‘les and genetall, shall d - all ac;s and \hmgs fe ,L)Aed gi e effec
hel ‘ .F+t ‘he ,‘]1 se g* ing effec . ~ag, Ses “q n ,]h.dei \hls B, e-Lay , h
B “atd mg, se, le an, dlfflol\}, v hich m& ailse in ﬂegaid “aca 1\ahsa\1 n 1ss]’e as li
hmks f1‘ and in a‘tlo Nat mg, distegatd f&actl nal enlltlemen‘s ¢ i'nd ‘he same | \
i d v n and mg, de\eﬁmlne ‘ha‘ cash & men\s shall be made , - an, shateh ldets in’
lie \ f fiac‘1 nal en‘l‘lemen s i ha‘ fﬁ.ac\l mns f & ch al he B atd mg,
de\etmlne mg, be distegatded in tdet . ad)]‘s he rtlghs f all ak jes & ha"\
f‘aC‘I nal en, 1‘lemen s shall be agg&ega\ed and s ld and he benef1 shall acey & | . ihe
C m an, €3 het . han , - ,he shateh ldets ¢ nceined. The B -atd mg a 1ni an,
eis T, sign n behalf f he ets ns eniled ~ shate in a ca i alisai'n iss]k a
Ef’ntac f & all \men and s &h ai “in, men, shall be effecl e and binding i N\ o oall
¢ ncetned, and , he C- n‘ﬁacl mg, J'S . 1de f & he acce ,ance b4 s]bh eﬁs ns *f . he

shates, deben‘. ]les % het sea'ijies . - be all - ‘ed and dls“lb sed . - ihem
ies ec‘d, e}, in saﬂtmfacii n f iheil claims in tes ec‘ - he s]‘m s ca 1 ahsed
“e “e «,
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DIVIDENDS, CONTRIBUTED SURPLUS AND RESERVES

141. The C m an, in genetal mee‘lng mg, declate d{ idends in an, ollﬁenc;, b \n - d{ idends
shall e*cedd , he am vl‘n tec mmended b, he B -aid.

142. (A)

(B)

143. (A)

(B)

©

The B atd mg, s]bjec‘ . B, e-Lay 143 i m . ime . .ime 3 . ‘he shateh 1dets
s sh 1n‘et1m dj idends as a ecat - he B aid . - be )"s ified b, he ’51‘1 n f ﬁhe
C m apy and, in a‘\lo Yat (b’l\v ihi ‘; ‘eJ. ‘dlce‘ . he gene‘allg, 1, he f teg ing),
if & an, ‘1me _he shate ca 1‘al f\he Ch an, is d{ ided 1nl' d1ffeien\ classes, he
B ald mg g s]k:h 1n‘eK1m d* idends in te¢ ec‘ fih se shates in . he ca 1‘a1 f‘he
Cm an, v Rich ¢ nfet . he h ldets ., hete T defested & n n- tefe‘entlal' ftlgh s as
v ell &s in ses ec, f .h- se shates y thh c nfes n  he h ldeis® hete f &efe&en ial
Sigh“s v i‘\h tegdid - dj, idend and AL ided iha‘ ihe B atd acs b na flde';‘he B atd
shall n . ina & an, tes nsibili‘, ~. he h ldets f shates c nfeiting an, Sefetence
fs an, damage ha hej, mg s ‘ffe‘ l:}, teas n f he z}, men‘\ -+ an inietirn"di, idend
n ag, shates hq 1ng defetied € n n—‘:efelen‘lal llgh s

The B atd mg, als~ g halfy eat] a ‘he‘ s]‘n‘able 1nte& als - be s, led b i

an, d* idend y hich ma, be & able a\ a f1 Xed Kae if | he B aid is f he - 1n1 n\haﬂ‘

.

. he iflsylklf, he a,men
v, o i
N - d‘ idend shall be declated & aid and n- dls‘&lb {1 m fc n‘tlb ued s iy ],]‘s made
~ hety ise ‘han in acc tdance vy i, i he S‘a\, \ues N - d{ idend shall be aid helv ise

i
han i’]T\u f i sq ailable f & dls iib ~1 n.

e

i

Sv]bjec‘ i ‘he L, isins f ‘he C m anies Ac\ (bi ]‘\s\; Lhi { ‘e_]r Nice - a&ag‘a h
(A) T, h1s B, e- Tay ),y hete an, asse,, b 'Niness & & - eﬁ‘y isb? gh B he ¢ m an,
as fi m a as dae v he‘het s"ch dae be bef te* & af‘e‘ ‘he 1nc i ‘al n f ihe
Cm ag ), he & f1 s and 1 sseslhe&e fas fi m s]k:h da e mg a he dlSC‘e‘l mn f, he
Dlﬂecl is 1nv h*le ﬂ in aé, be caﬂled‘ i en]‘e acc i1 \ and “ean\ed f 4 all .]l ses
as & f1 s ] sses f he ‘C m an, and be g ailable f & d{ idend acc 1d1ng1, 'S']BJec
as af tesald if an, sha‘es 1 sta L1t1es ate :llchased o]‘m d{ idend % in, etest s ]bh
d* idend +* in, eﬁes\ mg, aﬂ‘ \he dlSC‘e‘I mn f\he B atd be “ea\ed as 8¢ en]’e and 1
shall n -, be bhga b . caﬁ‘l‘ahse ‘he same & an, A“a\ ‘hele 1.

Sv’]bjeci . B, e-Lay 143(D) all dj idends and he‘ dlst‘lb ‘tl ns in &es ec‘ f shates
in .he C m an, shall be s aed and dischatged, 1n he case f shates deh mlna‘ed in

. i
H ng K ng d llats, in H ng K ng d llats, and in ,he case f shates den mlnaied in

Uni ed S aes d 1lats, in Unl‘ed S, aes d 1laks, \’, ided h& in he case T shates
den mlna ed in Hng Kng d- llat he B ad ma, de‘e&mlne 1n \he case f an,
dlS“lb u1 n ha shateh ldets mg, elec\i ﬂece{ €, he same in Uni, ed S aes d llats &
an, heﬂ ‘ enG, selec‘ed b, he B atd, ¢ g eK51 ny - be effec ed ak s sh & aie

e change as | he B atd mg de e&mlne

46 .

Pyet
declate
dj, idends

B atd’s
e g
miehm .
dj, idends

Di idend n i
be aid .5{
ca Fal/Disib \i n
fie nib ed *
\
si



144.

145.

146.

(D) If, in he ’Avini n ’fihe B atd, an, dj idend ¢ "he‘ disi&ib’]{si T in &es~eci T shates
1 an, "ihe" & meni . - be made h, ‘he C m an, i” any shateh 1des *is f s’]k:h a
small am .]h\ . - make ;3, men\ ha, shaieh 1det in ‘he ﬁele an, ollienG,
im tac icable +# .]hdll, e ens§ e e1\heﬁ ft he C m ag ¢ he shateh ldet  hen
s/ eh d{ idend &  het dls“lb \1 m & ';‘he&, a, men ma, a, ,he discie,i n f  he
B atd, be aid t made in ‘he ollﬂen(;, f‘he & ‘n&, 1, he ﬁele an shateh 1det (as

1nd1ca ed h, he addiess f s 'sh shaseh Idet n . he iegls eﬂ)

"‘ice €, he declaﬂail n f an 1n‘eﬂ1m d{ idend shall be g{ en b, aq eﬁ isemen, in ‘he
Rele an, Te“1\ Y and in s]‘ch heK ‘6“1\ y 8

eﬂl‘ iies as ‘he B atd mzy de\eﬂmlne and
in § ]‘ch mannet as , he B atd shall de ekmine.

i

N - di, idend & }‘heﬁ m ng s g able n % in tes eci f a shate shall beat in.\el.es.\ as
.

. e
agains,

“heC’m an, .

Whene ek lhe B aid ¢ ‘he C m ap, in genetal mee ing has tes | ed ‘ha\ a dj idend be
a1d 1 declated, he B atd mg, ﬁll het tes l e, ha s &h d{ idend be sa isfiedy h IL 1 in

h, he dis, tlb {1 n f s ecific asse s f at}, kmd and in a&‘lo ]‘Lat f aid vl\ shates,
d'eben‘, lles iy aﬂan\s\ s}Bsc&lbe ft seq ]11‘165 f an, ‘he& ¢ m an, "in an, ne
m te f s]k:hv & S, v 1 h iy 1 hi { ffeting an, ﬁlgh s ~shaseh 1das . - elec‘ i iece{ e
s]hh d{ idend in cash and vy heie an, d1ff1011y anses in Kega‘d ‘ he dls tib ~1 n he
B -atd mg, se le he same as i, , hinks e* ed1en‘ and in at, 10 1a& mg, dlstegaid f‘ac\l nal
en‘lllemen‘s i & ,]‘nd he same.l\ %+ dvy h, and ma, flx'he aly c f i dis&iby ~1 n fs ch
s ecific asse, s, & an, ak, heie ﬂ and mg, de etmine , h cash 3 men,s s shall be madei -
aI}, shaseh ldets "\ n "he f t111g fthe a],]‘e s fi ed in tdet ‘\7 adji \ khe Klgh s fall
ak. ies and mg, de e mine ‘han fiac, i nal en i lemen s shall be agg‘ega\ed and s - ld and \he
Benefi, shall acci,]‘e \he C m an ‘a het | han ., he shaieh 1dets ¢ ncetned, and mg,

esi an, s"ch s ecific asse‘s in’ ‘:l‘s ees as mg, seem e* edien, | ‘he B atd and mg,

‘a 1n an ess™n - sign an ‘2: vl‘m‘e ms“. ]‘men‘s 1, Kzinsfe& and het d o]hnents n
be'h'alf 1 ‘he ets ns entl led ‘(he dj idend and s]bh a 1n\men‘ shall be effeC{ e.
Whete ie ,]’151‘e ihe B aid ma, a 1in, a, elsn ‘\7 51gn *a ¢ n\iac‘ n behalf f he
eks ns gn i led | . he dj, idend and s sh a 1ntment shall be effecl e. The B atd m&
i2s e ‘hai n s]‘ch asse, s shall be made g Anable ¢ aidi shateh ldets y 1‘h ‘egls\e&ed
addiesses in an, ab, ia llaﬁ ‘6“1‘ L 8 \e“1 ties belng a, eiij Ly 8 ‘e“i ties y hete, in
ihe absence f a ¢&gissai n s, aemen, t het s ecial f tmaliies, hisy 13d m1gh
ihe ’~ini m f ‘he B atd, be u‘nlav fll im ‘actlcable and in s]k:h & enl ihe ’n},
en i lethen, f  he shaieh ldets af tesaid shall be , - l.ecek, e cash g men s as af tesaid.
Shaieh ldets affec,\ed asafes \ f hef i]eg ing sen, ence shall n A Be t be deemedi ~ be
a se a&aq‘e class f shateh ldets f & an, L Lﬂ"sev han‘s g eb.

.
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147. (A) Whene et he B atd & he C m ap, in genetal mee, 1ng has tes | ed . ha a dj idend

be aid i declated n lhe shatt ca 1‘al 1, he C m an, , he B aﬂd ma, ﬁllhel
tes l' e: A A
ei, het

|}

i)

ak s]kh d{ idend be sa, 1sf1ed\; h lL 1 in at‘ in ‘he fim f an all ‘menﬁ f
shates ctedl ed as fLL}, aldv \ n, he basis thaﬂ he shates s ~all ed shall be f
.he same class « classSs as :he class 4 classes allead, held l}, . he all

L ided , ha‘ ihe shateh ldets en, i led , hete ‘ vy 111 be en\l\led elec . iece{ e

s"ch di, 1dend (s a& hete -f) in cash in lig \ f s 'ch all -, ,men,. In s]bh case, he

f1llying & isi s shall a l:

“e Te'e

a) ihe basis f an, s "ch all "men‘\ shall be de.‘e!mined 13, ihe B atd;
b) ihe B aid, afiel, deieﬂmining ihe basis f all \men,, shall g e n less ihan
v ~v eeks’ n ‘ice in vy Ki‘ing \ ‘he shateh 1dets f  he tigh, f elec,i n
acc ided |, hem and shall send v I\h s]bh n k1ce fims f elec‘i’n and
s e01f, he K ced lle ~be f 1l v ed and ,he lace a v hich and , he 1& es,
dae and 1me b, v thh dll, cm le ed f i\ms f CICC‘I n m]‘s be 1 dged 1n

ﬁde‘ ‘ be effeC{ e; -

c) he tigh, felecin mg, be eXetcised in tes ec, f hey hle & at, f, ha

+in f \he d{ idend in kes ec\ fv hich®

‘he Sighi 1 elec\1 o has been

e

ate & ded; and

d) he dj idend ( % ‘haﬂ\ al.i f‘he d{ 1dend ~ be sa‘isfied 13, “he all "‘\meni -+
sha&es as af tesaid) Shall n - . be g able in cash T shates in &es ec‘

v hete f ‘he cash electl n has n- \ Been d.}, eXetcised (,,he n n- elec‘ed
sha&es—) and in lig \ and in salsfactl n \he‘e f shates shall be all | W ed
ciedl ed as ﬁlll, aid ¢ \ .\ he h 1ldets f he n n- elec‘ed shates n ‘he
bams +f all ,men e, e&mlned as af tesaid and f & s'sh (X se. he B aid
shall ca 1\ahse and a }, ’i’]T{ f an, al,i £, he,]‘nd{ ided™ & f1\s €., he
Cm an, an ai‘ fan, 1 he Cm an sieseﬁ\ e acc y]‘ns (1nc],]‘dlng

an, s* ecial acc v}ﬁ‘ c nbib ued s % 5y "ace vl‘n\ shate ﬂemh]hl acc vl‘n

and ca’i al tedem .i n tesek e f]‘nd ('1f lhe‘e be an, s sh* tesek e)) as ‘he

B atd ma, de.etmine a s m e i Al , i ‘he agg‘ega\e n minal am ,]h\ 1, he
sha&es‘ be all “ed n s"ch %as1s and a L ‘he same in & 1ng; \ in ﬁlll
he a & Klae n'nbes f shases f & afi* men, and dlshb ‘q n ‘\7 and

am ngs he h Idets f‘he n n—elecied shates n s sh basis.
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ii) ,ha‘ shateh 1dets en, 1\1ed\ ) s'bh d{ 1dend\; ill be en 1\1ed - elec i ﬂece{ e an
all \men, f shates cﬂedlted as ﬁLL}, aid ¢ N in lief \ f‘hev hle % s]bh a& -+
ihe dj, idend as ihe D1&ec‘\ s ma, ihm‘k fl‘\ “h ihe basis iha\ ihe shates s - al‘l
shall be f, he same class + classes as he class & classes f shaies all,eaq, held

i
k}, ihe all -

“ee. In & ]‘ch case, ihe f 11y ing & isi ns shall a }, :

Y gt
- s,

a) ihe basis fag s “sh all ';‘meni shall be deielmined B, .\he B atd;

b) ‘he B atd, afiet deiefsmining ihe basis f all \men,, shall gj e n- \ less ihan
v v eeks’ n  ice in y 8iing . .he shateh ldes f he &igh f elecii n
acc tded , \hem and shall send v i,h & ]‘@h n,ice f ims f elec,i n and
s ec1f, \he L ced lle “be f 1l vy ed and \he lace at v hich and , he lates
dae and , 1me 13, v thh d]} ¢ m le ed f tms 'felec1 n m]‘s bel “dged in
idei . be effec, Aoe

c) he tigh felecxl nmg bee Xetcised in Ses ec, 1. hev hle # at,‘t *, ha
“1 m f \he dj idend in tes eq fy hich®, he ngh 1 CICC‘I o has been
atc tded; and -

d) he dj idend (¢ ha a&i f the dj idend in tes ec f vy hich a tighi f
elec1 n has been acc *ided) shall n, be a, able n shates in tes ec,
v hete f \he shate elec,i n has been d'l e X&cised (lhe elec, ed shaﬂe's—)
and in lie sthete f shates shall be all ued ctedl‘ed as ﬁLL}, aid i \ . ihe

h 1dets f  he elec\ ed shates n  he basis f all ,men, de etmihed as
af tesaid and f ¢ § eh ]l “se ,he B atd shall ca i alise and a }, i ]Tu f

i
an, aﬂ,i f, hev]hd{ ided ¢ fl‘s £, heC m an, 1 an, al,i f'a'r}, ’fihe

Cm ag, ’s &ese‘\ e acc ;]‘n s (incl ]‘dmg an, *s ecial acc .]‘nt, C n‘tib ]\ed

s]l }&s acc ,]‘n sha& ‘emn]‘m acc ,]‘n‘ and ca 1‘al tedem i ntesef ¢ ﬁ\hd
(if heie be an, s sh Keseﬂ e)) as ihe B atd ma, de eimine a sllsn e ,]hl

he agg&egae n minal am h\ f\he shates \ ~be all W ced n§sh qus and
a 1, . he same in g ing 1 \ in ﬁ]’Ll he a & t&iae n]‘mbe& f shates f &
alr"men‘ and dlsiﬁlb' iul ., “and am ngs, iﬁé h*ldess f ihe elecied shates

i i
mns ]bh basis.

(B) The shates all d ,]ls ]‘an i ‘ L3 isi ns f aﬁagﬂa h (A) f, hlS B, e-Lay shall

tank pari passu in all ies ec\s v 1h he shates 'hen in“iss & sg, e n}, as tegatds

“e

ak ici a i n:
y i o b

1) in  he telg an di, idend ( ®  he ﬁlgh iece{ e ¢, elec . tecej e an all  men
Y A 1} ii i [ |} A

f shates in lig ]\ihei,e f as af tesaid); -
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i) in ag he& dls‘hb {1 ns, b okes & nghls aid, made, declated % ann i meed
(ST T i C- n\em 4ane u]‘sL v 1 h ‘he 3 men‘ 4 declala‘l n f ‘he ‘ele an‘
dj idend; h a

,]‘nless c nem +tane ,]‘sl, v 1. h ,he ann .]hcemen‘ b, .he B atd f is & -sal,

a L he i,\', isi ns fs]b atagla h (i) & (ii) f atagia h (A) f, hlsB:e'Lav in

KeIal n “he Kele an d{ idend & T n\em tane r}‘sl, v lih 1\5 ann .]hcemenﬁ fihe

dls tib ~1 n, b n]‘s 4 t1gh s in v]‘e51 n, he ‘B -atd shall s e01f, ha ‘he shaies" be

ed ,]ls]‘an \ i'\', 151K ns f aﬂagﬂa h (A) 1, hlS B, e Lav shall sank f &

a“ICI a\l n in s%h dls T u1 n, b 'y iilghs

e ‘.

(C) The B atd mg, d all ac;s and , hmgs ¢ nsideted necessay, & e edien, Tgje effec

an, ca 1‘ahsa¢‘1 n ylls ]‘an . L3 isi ns f atagia h (A) o, hls B, e-Lay v 1\h

ﬁ]’Ll v el”, . ‘he B ad, make s]bh L3 isi ns as ‘he, \hmk f1\ in ‘he case f shates

bec thing dis 8ib ‘sable in f‘aC‘l ns (inc¥ ]‘dmg L3
fﬁac\1 nal en, 1\1emen s ale agglega\ed and s 1d and ‘he ne ¢ ceeds disbibi ue(f\

‘h se en\l‘led & ake disiegatded & & u]‘nded, \ tdyn ty heieb, he benefl\ f

ftact1 nal entl\lemen‘s acch/ ]bs ‘\7 ,he Cm an, rtaiheft ‘han ‘\7 the shateh ldets

isi nsvy heteh, iny hle & in at

¢ nceined). The B atd mg a \h &1se any s n i" eniel, in\ - n behalf f all

shateh ldets 1n‘eKes ed an agleemen‘ v 1‘h he C m ag, i iding f+t s sh

ca i ahsat1 n and ma‘ets 1n01den‘a1 ‘hei \ ~and an, agﬁeemen‘ made ]ls ]‘an ~s'sh
uh ‘lr‘, shall be effecl e and binding n all ¢ ncetned.

(D) The C m an, mg, :'\ n ,he tec mmenda i n f  he B aid h, S ecial Res T q n
ies 1 e 1n‘es ecl f an, ne ak iqg llat d{ idend f‘he Cm an, ha1 n k\; 1thstand1ng
‘he L3 isi ns*f aiagia h (AI -+, hls B, e-Lay a d{ 1dend ma, be satlsfledv h- lL in
. he Fim f an all”® men‘ *f shates ciedlted as ﬁlll, aid ¢ \ v 1 h ,]} ffeting an ilgh

i i
. - shateh ldets . - eleci . ﬂece{ es ]bh d{ idend in cash in’lia \ f s "ch all - men‘

i
(E) The B atd mg n ag ccasi n deie&,mine ‘\ha“\ ligh s f elec‘i n and ‘he all "\men‘ 1
shates ,]hdeK akagta h (A) f ‘his B/ e-Lay shall n be made 3 ailable * made .
an, shaseh 1d&s v 1h ftegls eted addiesses in aI}, eﬂl Yoy hete in , he absence f a
tegisfai n s aemen‘ L) he& s ecial f ﬂmah ies he cﬂo]‘ku n fan ffe f§'%h
Sigh“s felecin & ihe all '.‘meni f shates y illd i mlghi be ,]‘nlav ﬁll, and in s]‘eh

. 1si ns af tesaid shall be ftead and c*ns.‘i,r]‘ed s:‘]bjeci . s sh

S eni .\he v

i
i
de, etmina i 1.
i i
148. The B atd mg, , bef te tec mmending an d* idend, se‘ aside i‘]\ f  he Ai fis f he Resees
Cm an, s]‘ch s]“ms as 1\ . hinks f1 as atesek e §lesel esy hich shall, a he"discteti n f
ihe B aid, be a hcable fs mee‘mg claims m % 11ab111 ies f he Cmag ¢
cn, 1ngen01es “fe & ing ff an, 1 an ca 1‘a1 “fie u]‘ahsmg d* 1dends i ft an, hei
‘v‘ll se v hich ihe & fl‘s f\he C m afj mg be’ ¢ el a lied, and ending s]‘ch
a 1103‘1 nmg,a _he like dlsc&etl n, e1 het be em 1), ed i, he B5™%iness . he C m ap,
“be 111 es‘ed in s ¢h 11{ es,men, s ( heﬂ han shat€s f  he C m an, ) as ‘he B aid ma,

fi m ‘1me . ‘1me \hlnk flx, and s - ‘haﬂ i shall n - be necessa, . keeA an 1Q es men\s

.

50.



149.

150.

151.

152.

153.

154.

C ns, iv‘]\ing he tesek e & tesek es se aiae L) dls mc fi 'm ag, :‘hel in, es men, s +f ihe
C m an, . The B atd mg als v 1 h ,J\ lacing | he same . Sesek e caty, f iy atd an
i fl‘Sv hich 1 mg, hink & ]‘den n,, df‘s‘&,ib‘ ];se l:}, v & f di, idend.

Y i i Y i
Unless and, —, he ex‘en ,ha,  he ﬂigh\s a,, ached , Can, shates & he e&ms flss]‘e heie f
'.\heﬂv ise $ 5 ide, all d{ idends shall (as tegatds an shates n | ﬁlll, aid , hi i gh i u he
e&i d in & eci fy hich ihe d{ idend is aid) be a %1 ned and aid® aia acc &dmg
‘he am .]h‘s aid ¢ cvedied as aid(\"n he shiles d ng an, - ‘tl mn t1 mns f
he ebid in tes ec‘ fv hich , he d{ iderd is aid. F &  he u‘]l 1, hlS B, e- Lav n-
am ,Lh a1d n a‘shaie in aq ance f calls shall*be ‘ﬁeaﬂ\ed as ala n, he shal
(A) The B atd mg, &e\ain an, di idends & "\he& m ng s g able m % in fes ec“ f a
shate ,]\ n vy hich ,he C m an, has a lien, and mg, a® 1, .he same in &° vy atds
sa, 1sfac\1 n f, he deb s, hablhﬁles i engagemen, s in tes” ec\ fv hich ‘he hen exis.‘s.
(B) The B atd mg ded c fi m any d{ idend & b~ n]‘s & able “" an, shateh 1det all
s‘]‘ms fm ng (if an, ) ﬁesen 1, a, able h, h1m‘ .he’C m an, n acc ,]‘n f calls,
insialmenis 1 hetv ise.®
An, genetal mee\lng sanc, i nlng a dj idend mg make a call n \he shateh ldess f s 'sh
am v]h.‘ as ‘he mee‘mg fies, by ‘u s ha he call n each shateh 1det shall n L © Xceed | he
di, idend & ablei him, and s - ‘haﬂ the call shall be made & able a, \he same t1me as , he
di, idend, And ‘he di idend mg, , if s attanged bev een , he Tm an, and , he shateh - ldel
be se, ff agams ‘he call. s
A ‘iansfel f shates shall n, ass \he ngh . di idend * b 'y declated ihe‘e’*n
bef te , he tegis, ‘214\1 n f, he ‘ﬁansfei
If \ t mie els ns ale ‘egisteKed as | ’in\ h ldets f an shate, an, mne f s'sh ets ns
ma, g* e effec,]‘al fecei ,s f# an, d{ idends, 1n\el1m d* idends & b~ n]‘ses and® heK
m ng s a, able in kes ec" f s]bh shates.
Unless "heK\; ise dltec ed b, he B atd, an, d{ idend & b n]‘s ma, be aid b, che .]‘e 4
v atstan sen,  hé gh he "s‘ .he tegis eted addiess f  he shateh 1d& en,i, led.(

case f j ’in,\ h 1dess, .~ ht iegis eted addiess f ha nevy h se name s ands fiks, in ‘he
tegis et in bes ec, f, heJ m h lding +# . s'sh ets n and . s 'sh addsess as  he h Idet
% jin, h- 1det’s mg in vy Kl‘lng dl‘ec‘ E el che ,]‘e 4 y atban, s sen shall be made
"23, able,‘ ihe idet f‘he els n\ v h m 1\ 18 se.h and , he a, men\ f an s]k:h che .lb
iy aﬁftant shall - e&ae asag d dlscha‘ge.t ‘he C m aI}, *in tes ecl 1 he dj, 15&:

and/ ¢ b~ n]‘s ie &esen ed hekeb, n- \v 1 hs, andmg ha\ 1‘ ma, s]bse ,]bn L a ea‘ ha he

“ee

same has been s‘ len i ha an, end isemen‘ heﬁe n has been f iged

51.
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155.

156.

157.

158.

All dj idends ¢ b o Ses .‘]‘nclaimed f+ ney eat af et hg ing been declated mg be
111 es‘ed 4 lheﬁ\; ise made | ‘se f h, . he B akd & ‘he benefi, f ,he C m any v]htll
claimed and ,he C m an shall n , be ¢ ns, i/ sed a, iy]‘s ee in ies ec, he&e . All d{ idends
b onses v‘hclalmed'f L SIXV eaks af et hq ing been declased, "% § bjec , ¢m liance
v 1 h . he v les f an, &ele an, s, ck e&change and , he ¢ les and ‘egllal ns f an, * ’;‘hel
c m een ﬂegy]‘la Y a ‘uh il‘,, s ch sh & et eii d as mg, be de eﬁmlned b, he B aid,
mg, be f Kfel ed b he B “atd and shall ig e& ".’ \he C m ag, .
AI}, ies "],’]‘\si n declating a di idend n shates f an class, v he het a ies "],’]‘lsi m f, he
C m an, in genetal mee\lng 1 ales ],]\1 n f ‘he Ditec, ts, ma, S ec1f, .ha  he same
shall be g able % made. . he ets ns &eglsteted as the h Idet f slkth shates a  he cl —se
f b]‘smess mn a ak, 1o]1al daﬂ‘e n- v 1\hs anding , ha 1‘ mg, be a dae ‘i’ﬂ - ha
v hich ,he tes ],]\1 n is assed, and ,hete \ n  he d{ 1dend i heﬂ dis, th N n shall be
& able + made .~ hen in acc tdance y lih heit &es eC{ e h ldlngs s tegis eted, b ‘u
v 1h. N dej Nice , . he tigh s in et se in fes ec\ f s%%h di idend ¢ hei dlsthb \i n
bev een  he sansfet §s and ,bansfesiees f any, s ch shates. The & _ isi- ns f his B, e- Lav

!
shall mutatis mutandis a | b n]’ses ca 1 alisa,1 n iss ]‘es d1s‘i1b \q ns f tealised

44
ca ial t,’fiis t ffets & g‘an s made b he C m an, i ihe shateh “1dets.

R “e

-

DISTRIBUTION OF REALISED CAPITAL PROFITS

The C m ag, in genetal mee‘mg mg a ay | .ime and f§ m iime . iime tes | e iha‘ an,
sll ],]‘s m* ng s in ,he hands f ‘he C m an, te kesening ca ial & fis atising f§ m
m 'ne, s iece{ ed ® tec v eted in fes ec‘ £ 4 ailslng fi m \he Cealisdiin f an, ca 1, al
asse,s 1. he Cm at}, t an 1q es, men, s be tesen ing  he same and n -, &e u]‘lied f 4" he
a, men, 1 K{, istn f an, fi%Xed iefe&entlal d{ idend ins,ead f bemg‘g lied in \he

chase f an, hei ca i.al asse,;s 8°f &  het ca i al ,‘]1 ‘ses be dis tib sed ’m ngs‘ .he
‘dlna&, shateh lde&s n“"he f \1ng ha \he, ﬁece{ e .h& sdme as ca 1ial and in ‘he sha‘es
and & - ®insiny thh he, v y]‘ld hq e been entl led , ﬁece{ e lhe same if 1\ had been
dlS ﬁlb »ed v f d§ idend, 3 ided hai n- s]‘ch - fl‘s as af tesaid shall be s
dlS iib ued f‘mless ‘heie shall emain in he hands f ., he ¢ m an, a s]‘fflclen(;, f "hei
assets ii ansy et in f NI he v hle f the 11ab111t1es and ard4 1\ shate ca 1‘a1 f ihe

Cm an f4¢ he ime bemg. - - -

“e

ANNUAL RETURNS

The B atd shall make & ca'xe . be made § ‘sh ann '8l & "ihel, i.ei,’ ns ¢ filings as mg, be

ie .’L)led, - be made in acc tdancey 1 h he S af‘]kes.
i i i

i
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159.

160.

161. N

162.

ACCOUNTS

The B atd shall ca]‘se ‘iu e acc .]hs ‘\7 be ke f ‘he s]‘ms f m ne, iece{ ed and
X ended 13, ,he Cm an, , and he ma, ess in tes ec, f v hich & ch tecei ,s and
ex endlnlle ake lace; and f‘he L oely asse‘s c&e(ﬁ\s and liabili,ies f . he C°m an,
and f all hei ma“eis ie  Wed B, ‘he S‘a‘u aes & necessay, . giea, l,]b and fait i o f
‘he S, ae f‘he C m an, s!s affaits and ~shy and e “‘laln 1is ‘ﬁansacxl ns.
The b~ ks f acc u]‘n shall be ke |, a .he Head Office a si “sh heﬁ lace & laces as
‘he B aid ‘hlnks f1\ and shall alv a, s be - en he ins ecxl n f \he Dliec‘ s % L3 ided
ha s]bh tec tds as ake t%u]‘ﬁed b, he S ay nes shall als “be ke 3 at ihe Reglsieled Office.
“shateh 1det (n . being a Ditec, ¢) & —het ets n shall hg e an tigh fins ec 1ng an,
acc:lh tb k % damen }‘he C m an, e*ce . as c nfetted ‘t:, ‘he S‘ia: N i
ﬂdetedb, ac.]l fcm e en Jklsd1c1 n % a uh ‘156(113, .he B atd heC ‘m an, in

R R
genebal mee‘lng

(A) The B atd shall f§ m kime i time ca'se, be te ated and laid bef te \he C m an,
a is ann Al genesal mee, 1ng s'sh ¢ f1 and 18§ acc ,]‘n\s balance shee s, g& TN
acc ,]h s (if an, ) and te i‘s as ate e y]’lﬂed B he S av ‘ses

e

e

(B) Sv]bjec . atagta h (C) bel v, g e&, balance shee‘ 1, he Cm al}, shall be signed
n behalf T, he B® atd b, v 1, he Ditec, s and a c e el balance shee,

i i i

(incl ]‘dlng S e&, d ollmen\ ie .Ll&ed b, lag ., be ¢ m ilsed hetein & anne*ed

i
hetet ) and & fl‘ and 1 ss agc:v ‘ v hich is , ~ be laid Bef te \he Cm al}, a 1s

fihe Ditec, ¢s’8e % and a ¢* f he
A,]‘dl 4s’ ke & shall n, less, han v en‘y ~ne da, s bef te . he die f\he mee, ing be
g e&, shateh ’ldeﬂ f, and g e h Idet f deben“v tkes f, ‘he Cm an, and

65' thet “e‘sn eniiiled - tece e n’iices f genetal meeiings 1, he ¢ ‘m an
det ihe f : isi ns f lhe C- m anies Ac‘ 4 hese B}, e-Lay s, ‘, v 1ded ha hlS
B, e-Lay shall ny e /' Weac oy T, h se d o ens . - be sen, : an, eis n f

-

ann a1 gened al’ mee\mg, . ge‘heK v 1 hac-

¢‘<

v h se addiess ‘he C% isn® ay at 1 ‘\7 m te han ne f, heJ 1n h*ldess f
an shates & deben\. ]les b ‘u an, shaﬂeh Idet & h ldet f deben\. ]les v h mac y
1, h sed a ]\snen s has n , been sen, shall be en, i led, iece{ eac y fiee f chal.ge

L ad

N,

e

n a licai n a he Head Office & \he Regls\ﬂan n Office. If all + ap, ’fihe shaies

L) de‘ben‘v\kes -+ ‘he Cm al}, shall f & he ‘1me being be 1‘h ‘he c nsent €, he

C- m an, ) lis,ed + deal, in n an, s, ck e change heﬂe shall be f &y atded , h
i i 1} . ]\h]

a - K1a1e fficet f§shs cke change s sh nlknbeﬂ fc ies fsshda ens

aé’}na, f ¢  he, ime being be te i"Wed ( ndes is teg Yains t Yacice.
(S § i i e

(C) The Cm an, mg, send s‘]lsnmaii’ed financial s, a emen,s i" shateh 1dets f  he

C m an, v h- ha e, In acc tdance vy 1\h ‘he S avl\es and an, a licable % les
tesclibed b The S, ¢k E change f H ng Kng L1m1 ed, c nsen‘ed “4hd elec ed

ﬂece* e slknmal Zed financial s, emen; s ins,ead f  he ﬁlll financial s‘a‘emen‘s The

s]‘mman’ed financial s aiemen\s m]‘s be acc m anied b, an a"dl i’s ie i‘ and
“e R

53.
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‘ice inf #ming the shateh Idet h v ii 1f, he C m an, ha he elec S, \ Secei, e
he fi " financial s,a, emen s. The s]]&nmaﬁl’ed finandial s aemen s, nice and
a"dl ste & om'y be sen ln less . han v eny - ne dg s bef te he geneiaf mee, ing

ih ‘se shafeh ldets ihan\ c ’nsenied and elecied - tecej e ‘he s mmatiZed financial
s 8 emen;s.

(D) Sv]bjec Sec‘1 n 88 f, he C m anies Ac he C m an, shall send he "M financial
S, aemen‘s i - a shateh lde& v 1‘h1n s en da, s f tecel 3 f\he sha&eh “ldet’s elec\l n
Kece{ e, he ﬁlll financial s‘aiemen‘s )

AUDITORS

A endi*3,  163. (A) A/ ]‘di‘ is shall be a in,ed and ,he ,eéms and ,en e f s Sh a in, men, and ,heif A inmen
e oaka 17 . . ‘*{“11& . A . \ P ey L i andtem al
d Jes a all \imes tey ‘ed in acc tdancevy L\h ihe ¢ isi ns + ,\'he C m anies Ac‘. £ AL s

" |}

“e .

(B) The Cm an, shall ai each ann/ ]‘al genebal mee‘lng, h, Oﬁdlna&, Res - ]l‘tl n a 1n
ne & m‘e fit ms f a]‘dl is,‘ h1d fflce,]‘nll he c nc],]‘n n f‘he ne* ann]‘al
genetal mee, mg, b N if an a 1ntment is n \ made he A,]‘dl ts in fflCC shall
C n‘m]‘e in fflce r]‘n‘ll a s]‘ccess 4 is a ined. A DI‘CC‘ i, fflcet 1 em 1;’, ee f
he C- m an, 1 f an, 11 1\5 s]b51d1aﬂ1es Ta a, net, fficet & em 1V ee fan, s]‘eh
Dlﬂec‘ 4" fficet & em 1y ee shall n . be ca able f bemg a 1n‘ed AI]HI\ is fihe
C m an, . N  etsn mz;, be a 1n ed as, he % an, Al dl ’,v%less he is inde enden
f‘he Cm an, The B -atd maf'flll an, cas]‘al acang, 1n he “ffice £ A Wi s, b];
v hile an sJ‘ch acang, ¢ n\m ]bs he sll 1 ing & c n\m ]’mg A]HI\ is (if an ) mg,
ac and \he rtem hetal n f,he A ‘dl is s a m‘ed fill ag, ca ‘sal acang, mg
be fi*ed B, he B atd. S']bjec\ . \he fe .L)lemen\s f‘he telg an, s, <ck e change and
‘hese B, e- Lav s, an a"@h‘ 1 a 1n ed .lhdei h15 B, e-Lay . - fill an, ca ]‘sal . acang
shall h 1d fflceulh il he nex T 11 v ing ann ]‘al genetal mee, 1ng fihe C m ag and
s'sh a 1n‘men‘ shall bea & edb he shateh 1dets and a s sh tem ]hetal n,
be de efthined in acc tdancey " 1 h . hlS B, e-Lay 163(B) and , he Lis, 1ng R les. S']bjec
as ‘heiv ise ‘3 ided h, ‘he C m anies Ac‘ ‘he temy 'heﬂa1 n f he A,]‘dl‘ is shall
be fi*ed g n \he a tsh iy 1 (he C'm an, in he ann "l genetal mee ing B
O&dma&, Res 1 ~1 m, e*ce . .ha 1n an aia ]’Lai y cat ,he Cm an, in genelal

i N
mee, 1ng mg, delegae he fi ing f s]*ch tem’ ]heﬁaﬂ\l mn, he B atd. *

(C) The shateh ldets mg, , a ang genetal mee\mg, ¢ 1, ened and held in acc tdancey ih

‘hese B, e-Lay s, tem e . he a]‘d1 4 b4 ales- ]n M n  assed b, a\ leas‘ NG '-‘hltds f

ihe ‘es cas‘ b, s]k:h shateh 1dets as, being en, 1‘1ed d- s oy ‘e in ets n #, 13,
d]} a‘h tised ¢t taecte tesenaj e ’,vhe‘ ¢ Yesateallyed iy ¢} aa
‘

i
gene&al mee, 1ng a an, \1me Bef ‘e he e* 1‘&\1 n f*his ‘e&m - Afice.

e

54.



164. The A;]‘dlt s shall hg e a tlgh f access a all times . .he b~ ks and acc vl‘n s and

165.

166.

167.

T chet f.he Cm an, and shall be en 1 led “ie |]¥e fi ‘'m , he Ditec, s and fflcels -+
he Cm an, s]bh inf tma i n as mg, be necessa f% he etf imance f his &  heis
dl\les and .he Ai'di ts shall make a te %, . he shaﬂeh ‘ldess n . he acc i ' s e*amined
h, hem and n g e balance shee,, ¢ ns’ 11da ed balance shee, and ¢ ns lida,ed & fi, and
1 ss acc ,]‘n 1n ended , be laid bef ie  he C m an, in , he ann a1 genetal mee, 1ng dlllng

i i
the1i ten ]\e f ffice as N;n'*ﬂed b, he S EL! ues

v

A eisn he‘ \han he le‘lllng Al d1 is shall n- be ca able f being a ined A.‘]‘clii is
a dn ann ]‘al geneﬂal mee‘mg y]hless n ‘1ce f an 1n enih, n minae Ra efs 0, . . he

[N i i i
ffice fA,]‘dl ts has been g{ eni .he C m ag, n - . less han f:lleen da, s bef te  he

ann ]‘al genetal mee, ing, and ,he C m an, sha'll send a ¢ f an, s ch nice , - :he
ﬁe\lhng A,]‘dl‘ is and shall gj e n ‘1ce heie 1, he shateh lde&s ny less . han s¢ en dg s
bef te ‘he ann Al genetal mee ing & 1ded ha, ‘he ab ete iWemen, s mg, bevy aj ed b
t1ce iny 8 1ng b he tetltlng A,]‘al &s .he Secte, as, ‘.1\, ided , ha if afet an ice f
. he 1n‘en i n “n- mlnae AL, ts has been s g en an ann Al gene‘al mee, 1ng is called
fta da\e fi een da, s & less af\eﬂ ‘haq n ‘1ce has been g{ en, ‘he n - h ]‘gh n -
g{ en vy 1h1n he knne ie vl‘ﬂed 13, . his R e-Lay , shall be deemed hq e been [ e&}(
gk en fﬁ he .‘]l “ses \‘heie f, and he n‘ i - be sen‘ 4 g{ en b, he Cm an, ma,
1ns‘ead fbelng sen‘ i g{ eny 1 hin , he ime te 1 Wed B ‘hls ¢ isin be sen, Iy gj en a

v
he same ‘1me as . he n ‘1ce 1, he ann ]hl geneigl mee, 1ng

.

i
Sv’]bjec . . he K,'\', isi ns f ,he C m anies Ac,, all ac.s d ne b, an, ets n ac ing as
A.l‘dl‘ is shall, as tegatds all ebs ns dealing in g d falihv 1‘h he C ni an, , be, alid,
n v i hs anding . ha he&ev as s me defec in ,hei* a in men & ha hev v ete a . he

Vi i ey b i i i
,ime f  heit a 1n men, n ., rLﬁllfled ft a “hmen & s,]bse f n 1, became
i o S R WY S T
dis i ]‘ahﬁed. )

§

NOTICES

(A) (1) E*ce , v hete heﬂv ise e* Kessl, s aled af, n ‘1ce id Q]\inen . be gi, en .
1 b,“ an,  ebs n u]ls ]‘an \ thes.e B, e-lay s shall be invy &1t1ng 1, . - \he ex‘ent
e&mlﬂed b, ihe S\a“\. ‘ses and an, a licable & lles tesctibed b, The S <k
Exchange f H ng K ng L1m1\ed fi m ‘1‘me‘ ime and S]bJCC‘ . hls B e- lav ,
¢ nained in an elec‘i mnic ¢ mmny ]hlcal mn. An \1ce calling a mee 1ng 1  he

i
D1Kect is need n- be iny & 1ng

2) An, n"ice i d'o‘]‘men,‘ - be gi en - i l:}, an, A'eﬁ,s n lls"an \hese
B}, e-lay s mg, be sek, ed n * del{ e&ed ©an shat&h 1det *f he C m ary
eiihe§ “e&,snal; L) b, sending 1 h& T gh he s, in a e a1d en el L)
v t,a‘v A'el." addiessed - s]bh shateh - ldeﬁ a hls iegls‘eﬂed addiess® as a eaﬂlng in
he ﬂe?gis et §h leg ing li a . hat addiess add&essed he shateh 1det™ s b an

heﬂ means a zh tised in y 84 ing b, he shateh lde‘ c nceined ¢ (’ het han
shaﬂe cel, lfICEL es) b, ,]bllsh;ng 1‘ b, v f aq es, 1semenl in a‘ leas‘ ne

English lang ]‘age ney s'a et and ne Chinese lang ]‘age ney s a et cita LLaling

“e e T e
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168.

169.

genetall, in he H ng K ng. In case ’in h ldets f a shate, all n ’tices shall
be gj en ha ne f he jin h Idetsy h 'se name s, ands fiks, in  he tegis, et
and n ‘1ce s g, en shall be Sh‘ffICIGIl n ‘1ce . all heJ in h Idets. Wi hi ‘u
11m1t1ng khe genetah';, f‘he f teg ing b N s]bjec . he S af nes and an, ‘v es
tesctibed B, The S <k E change T H- ng K- ng L1m1\ed fi m mei \1me a
n"iice 1 d oanen\ mg be set ed & delj eted b he C mvan, . an
shaﬂeh Idet B, elecﬁK nic means v s h addiess as mg, fi m imé . iime be
uh 4ised la, .he shateh ldet ¢ ncetned + b, .]bhshmg 1 may ebsiie and

1f, ing , he shaﬂeh 1det ¢ ncetned, ha 1 has beén s u]bhshed
3) An, s ch n- 1ce td olhlen mg, be sek, ed & del{ eted b, he Cm at}, b,
tefetence , he fegis et as i, s ands a, an, ,ime n, m te  han flfteen da, S bef te
.\he daie 1 set,
in, alidake hai sek ice © delj et . Whete an, n .ice & d o wmen is set ed &

ice ¢ delj ey . N~ change in ‘he iegls‘\eﬁ af, et ‘\hai ilme shall

del{ e&ed “ag,  efsn in tes eci f a shate in acc tdance vy 1 h , hese B, e-lav s,
n- eks- n deﬁ{ 1ng an, ‘i\le “% in etes, in ha shate shall be en‘l led an,
ﬁllhei se, ice & del{ el 1, ha n \1ce i d o

(B) (1) Ang n’;‘ice i d’o‘]‘men\ ie .‘]]ﬁed i - be seni i" tose ed ,‘]\ n ‘he Cm ag, ¢

,‘]\ n ag, ffices f, he C?n an, , mg be sen‘ & osef, ed b leq ing , he Same
sendmg 1 ht ,Lgh he s in a e aid en el tytia et addiessed ihe
C m ag 1, . s]‘ch fficet a  he Head Office + Regls esed"Office.

(2) The B aid mg, fi m,ime, ,ime s e01f, he f *m and mannet iny hich a n ice

mg, be gien  ~ . he Cm al}, b, elec:& nic means, inck ]‘dlng me + m e
addiesses f & he secei , f af elec,® nic ¢ mmi ]hlcail n, and mg  Sescbibe § “sh
i ced lles as ., he, h1n f1 fi v ellf, 1ng he a \hen‘ICIr‘, iin, egil\y f an, s ]‘eh
e‘lec‘K nic ¢ mm]‘mcail n. Ag n \1ce me}, be gj en - he C m ag, b,
elec‘\l nic means n}, if 1 1‘\ is g{, en in acc $dancey iih ihe ie ."‘ﬂ,emenis s® ecified

§  he B atd. : :

AI}, shateh 1det y h se rtegis eted addiess is Lsside he Rele an Teui 4 mg n ’iif, ihe

C m an, in vy &1‘1ng f an add&ess in , he Rele an\ TC“I‘ Yoy thh f 4 he i se
sek, ice fn ilCC shall be deemed, ~be his tegis, eted addiess. Wheie , he ieg1s etdd dddeess
f ihe shateh 1det is ’nl}side ‘\he Rele, ani Teﬂ,ﬂli 4, n ilce, if g{, en ‘\h‘ .]\gh ihe - i’ shall

be sen, i, &e aid aitmail le,,ek.
[ SR, il

An, n '\ice i "hel, d ’o’]lnen‘, if seni 13, mail, s age &e aid, shall be deemed hq e
been sek, ed t del{ eted n he dg, f1lvy ing"ihaﬂt n Vhlch he le, tet en, el 1

\

SLffICICn‘ v toe ha he le es, en el - et vla e ¢ n‘alnlng ‘he n ‘1ce i d ollnen‘

vy as & - e‘l, addiessed and |,u in, . he “s as te'aid mail. An, n ‘1ce 1d c,]‘meni n .

sen H, s b ulef b, he Cm ag, a he addiSss *f a shateh ldet n - ed n, he Kegls et

»

viéa et c- n\alnlng .he same 1s N in‘ - ‘\he 5 In & ing s ‘&h seq ice 1‘ sha'll be

shall be deemed i hé\l e been sei\ ed i del{ eted 1, he da, 1\ y as s - lef An, n ‘1ce 1
d Q]Xnen if sen\ b, elec‘K nic means (inck ]‘dlng hK ,]‘gh an iele an\ S s em), shall be

56 .
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170.

171.

172.

173.

174. N

deemed ii be hq e been g{ en n he da, flv ing ha n vy hich he elec.t nic
C- mm]hlcal ny as sen\ b4 L behalf f . he C- m an, . An, n ‘1ce + d- 0]¥nen set, ed
1 del{, eted t;, ihe C m“aI}, b, an ‘hel means a uh iised invy ﬂ1\1ng h, ‘he shaieh 1det
¢ ncetned shall be deeméd hq e been sek, ed v hen , he Cm aI}, has catiied u he
ac,i n i, has been a uh tised | - \ake ft ha ,’]1 se An, n* ‘ ice "ihe§ d o ]‘meni
lished b, v & f ad et isemen, in he Nev s &s & in an a ined ney s a et i
s ed navy ebsl‘e shall be deemed hq e been ser ed ¢ del{ eied® n he da, 1 v as s -
’]bhshed + sted
An \1ce mg, be g{ en h, he Cm an, ., ,he etsn en\iﬁled‘ ~a shate in ¢ nse :"’ence f
‘he deah men, al dis rtdeft « banky &, g fa shasch 1des B, sending 1 ht 1 gh ‘h ’si in
a fie a1d en, el e Lyka et add&essed -~ him b, name, +* b, . he | 1 le fie iesen a{ e
f\he *deceased, 1 ‘ﬁu ]‘s\ee f'\he bankﬁu ., & b, an like descti ‘he add&ess if an, ,
s\ lied f he i se b . he etsn cI}almmgi be s en\l led} LN t1:1‘11 s sh an addsess
has'been s s\ hed) b g 1ng \he nice in an, mannet in vy hich | he same mlgh hg e
been g§ en if , he deah men al dis #det & banki/ u}G, had n - ‘ ca ]lied

AI}, els ny h b, - etal n f lay , ‘&ansfet 1 het means v has g et shall bec me
en\i\led‘ an, shate shall be b ]‘nd b, g ey n \1ce m tes ecc fs ch shate y hich &1 &
his name and addéess being en‘eied n ‘he iegls et shall hq e been dll, g en, i ihe ) ets n
fi ‘my h m he detj es his \1‘le s sh shate. *

An, n ‘1ce + d- Ql‘men del§ eied & sen‘ 13, "si i”’ 4 lef\ ai lhe legis‘eﬂed addsess f,
an, shateh 1det in lls nce f . hese ﬂesen‘s “shall n ‘v 1‘hs‘and1ng \hai s]bh shateh 1det
be .hen deceased &*bankd s and v hehet & n, .he C m an, has n ,ice f his deah &
bank&.‘]\ G » be deemed\ hq e been dll sek, ed intes ec, T an, tegis ebed shatesy he‘hei
held s - el, L3 ml, v 1h ‘hei ets ns b, s]‘eh shatth 1det ,]‘n il s me ‘hei ets n be
Kegls eted in his s‘ead as he h 1d& + j 1n h 1det | he‘e 1, and s]hh sek, ice shall f ¢ all
v‘]\ ses f, hese ‘esents be deemed a s]‘fflclen‘ seK ice fs'shn ‘1ce < d o en nomn his

v
“ets*nal te ‘esen an* es and all ets ns (if an ) j mL 1n\eies edy 1 h him in ag, s]‘eh

“e “e

shates.

The si na;]le\"a n ,ice, be gj en .,he C m an, ma bey 8i,,en & &in ed.
gnaite, an nice, begjenl | T Mg bev i it

“e .

INFORMATION

- shateh ldet (n ‘ being a Di&ec‘ +) shall be en‘i led "' ie |’L)&e disc vey f toag

inf ima\l n ées ec ing an, de‘all f‘he C m an, ’s \ﬂadmg L} gn, mal1 et y hich is & mg,

be in , he navlke fa, rtade secftet n, s, eg, ’ft&ade 1 s.ecﬂet & cessy hich mg, Kelanet ’ihe
C ndtc‘ f he b]‘smess 1, he C m any v hich in he “thin f, he B -atd 1 v 11l be

ine* edien, 1n ‘he 1n\eles\s f he shiseh ldets f he C m an, “" c mm ]hlcaie .\" ihe

57 .
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175.

176.

177.

178.

WINDING UP

Ates ¥ n ha he € m ay bey idiN b he C% tbey iRdiN, ¥ watil shall

“e “e “e

be a S ecial Res 1 ~1 n.

e

If  .he Cm an, shall be vy i’]‘nd i ]\  he s’ll I ]‘s asse.‘s Semaining afiei & men‘ ‘\ ~all
cﬂedl s shall be dj ided am ng he shaseh 1dets in &~ %, 1 n, . he ca 1\a1 aid (N n
he sha‘es held h, hem ‘es GC{ el, and if s]‘ch sLS ],"s asse s shall be” ins “Eflc1en:i

ﬁe & hev hle f, he aldu " ca 1‘al he, shall be d1s =1b ued s]b]ec . "ihe Slghis -+ an,
sha\es\; hich mg, be isy ]‘ed T s &cial \eﬂms and ¢ ndlﬁl ns S ‘ha‘ as nea@}, as mg, be,
ihe 1 sses shall be b tne b ihe ‘3hateh ldets in & - ‘il g ihe ca i,al aid v‘]\ mn ihe

e e “e “e “e

shates held 13, ihem ies eci{, e}, .

If he Cm an, shall be y llhdv v (v he\heﬂ \he 1i vl‘rdail n 1s ]:"nia&, 1 ideted b, he
Cv]\)the f’lvl‘)da t mg, Vlth the sanc,i n f%Semal Res].qn dj ide am ng | he
shateh ldets.‘m s ec1e + kind , he\; h le % ag, ab T he asse,s f‘he C m any v he‘hel
he asse s shall c*nsis, f & eSV f ne kind *% shall ¢ nsis, f & eﬁ\ies' £ diffeﬂen‘
kinds and , he li vl‘Lda i ma, 1 s]th yk “se, se‘ s]bh v a],]‘e as he*dedms falh \ n ag
me t m ie cla%s 4 classes 1 & el,‘r . “Be d{ ided as af 4esaid and ma de‘etmme hv
s]k:h d{ isi n shall be castied * ,‘u as bev een he shateh ldets & diffeien, classes f
shateh 1dets and he shateh ldets v 1h1n each class The 1i v]ida tmg,v 1ﬁh he like
es, an, at\ T .he asses in & ]‘s‘ees vl\ m s .cih ‘ S fe he benef1 f

sanc,i n
iy

shateh ldets as ‘he i :L)dal iy 1‘h lhe like sanctl n shall h1nk flt b]} S iha\ n-

shateh 1det shall be c.l,m elled.\ “acce . an, shates ‘hel, asseis .]\ mn vy hich ‘hei,e is a

liabiliy . A

INDEMNITY

Sa e and e*ce , s fa‘ as he S;, isins f h1s %,eLav shall be 3 -ided &,

¢ isins T, he S a: lues ‘he Dltec‘ s, Managlng leec‘ s, al, eina\e Dlﬂec‘ is, Ai i‘ s,
S'ecie ak, and ‘hel fflceﬁs fi he ‘1me being f‘he Cm an and ‘he \iu]‘s ees (if an )yfi
 he t1me being ac‘lng in &elal n LA 1. he affaits fthe C m ag , and  heit tes eC{ e
eXea ]\ is & admlms\&a is, shall be 1ndemn1f1ed and sea Xed hasmiless ,]; 1 . he asse s T
he C'm ag, f ‘m and agains, all aci ns, ¢ s s, chatges, | sses, damages and e* enses
v hich , he, t an f hem, \helK € an fﬁhell eXeq ]\ s i admlnlsﬂ,a\ is, shall 0y mg,
1no]1 ﬂs‘samla, teas n fan, ac d ne, cno]hed in + mi,ed in tabus he
exeol\l n f heit d y 4 s]\ sed d y in, helﬂ ies ec§ e ffices & t.]‘s s, e e, § ch (if
i 14 14 [} i
an ) as he, shall 1n0]l 1 s"i‘aln hi ,]‘gh ‘heli vy 11ﬁ]1 neglec‘ 1 defa]I f’la]‘d and
dish nesg, ies ecQ e}, and n ne f hem shall be ansy etable f & he ac‘s iecei s,
neglec\s L) defa]‘ks 1 ag, "‘hel *1 hem 4 f % jining in ag &ecel N ‘he sake * f
¢ nf imlg,, i fi an, bankets & "\heﬂ els nsy 1‘hv h m af, m ng St effec;s f, he
Cm an, shall be 1 dged 1 de 51‘ed f it safe ol‘s d, L ihe ins LfflClel’lG, 1

def1c1en§, -+ an, sea ]\1‘, I\ nv hich ag, m ng s * he C m an, shall be laced ’v‘lit 1

R R
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179.

180.

in, es, ed, ¢ f¢an  hetlss misft i'he damagey hich mg ha enin the e*ea ]}1 n f
\helt ﬂes ecd e ffices * s, ]‘s‘s % in ‘elan n, het 5, eXce 3 as \he same shall ha en l},
i hK ,]‘gh hei¢ v nvy 11ﬁ]1 neglec 1 defall f‘a]‘d and dish nesy tes ec* el . A

UNTRACEABLE SHAREHOLDERS

\"i‘h 1 ‘u iej ]‘dice‘ . he ilgh s |, he C m ag :]hdei B e-Lay 155 and he S", isi ns f
I%, e-Lay '180 he C m an, ma, cease sendmg s eh che v]‘es f d{ 1dend CH\I lemen‘s 4
d* idend vy a“an s b, "‘si if s]‘eh che ul‘es 4y akkan s h2\l e been lef ]‘ncashed n NG -
Cc nsea u{ e ccas1 ns. Hy § b, he ‘m ag, my e“ebcise he v e& , cease sending
che v]ks fi d{ idend entl\lemen‘s 1 d{ idénd v aﬂan\s af et he fiis S “ccasi n n vy hich

s/ al a ch%.]‘e iy aﬂan‘ is &e. lned,]‘ndeh eted.

The C m an shall hq e ‘he v et ,\’ sell, in § ]‘ch mannet as ‘he B atd | hinks fi‘\, an,
shates f & shateh 1des v his .Jh taceable, b]\ n s eh sale shall be madev]hless

1) all che ]‘es iy a“an\s being n . less ‘han ‘hﬂee in, . ‘al n]‘;nbeK ft an s]l:n a, able
in casﬁ . ‘he h lde& f 5 sh shakes in tes ec, fthem sen, dlkmg he telg, anl “eti d

in ihe mannet a sh 4ised b, he B., e-Lay s*f, he C m an, hq e temamed. ‘ncashed

ii) - fat as 1‘ is ay ake a, \he end f\he lele an\ eti d, he Cm an, has n . a an, iime
dllmg ‘he telg an, e&l d tecef ed an, 1nd1ca1 n f he e 1s\ence 1, he shateh “1det
v h- .he h 1des T & ch shates & f a eﬂs n entl‘led i s eh shaﬂes b, deah

“e

,]\ . o
i\ i i .
banks }(5, i A‘e 811 n flay ;

1ii) he C m an, has ca ]‘sed an aq es, 1semen\ i - be inset,ed in ,he Ney s a ets f is
1n en‘l n‘ sell s]‘eh shates and a eti d f, hﬁee m- n hs has ela sed sinc&, he da‘e f

e R

s €h aq, et 1semen‘ and

i, ) he Cm an, has n ‘1f1ed he s <k e change in , he Rele an Teﬂl Y -+ i“s inienii"n

‘ effec s]kh sale.

Ft he (% se f hef teg ing, ﬁele an, el d— means ,he eti d c mmencing N\, el e

y eats bef*te* he dae - ,]bllcal n f he aq et 1semen\ tefessdd . in akagéa h (111) -+

his B, e-Lay and endlng a‘ ihe e* i, f‘he eti d ﬂefeﬂ,iedi in ‘ha‘ athgia h.®

“e . e e

i

T- gi, e effeci i" an, § ch sale ,he B atd mg a \uh iise a, edsn . - Lansfet , he said

shates and , he ins& en, f &ansfet signed +* '\heﬂv ise exeo fed b, % n behalf f s]‘eh
Xeo ed b, . he rtegls eied h 1det & he ets n

en 1 led b, ﬁansm1551 n‘ s]‘eh shates, and ‘he ,llchase& shall n, be b ,]‘nd‘\ see : ihe

a hcan n f  he ]lchase m ng n# shall his \1‘16 i" . he shaﬁes be affec, ed l:}, an,

i i
ebs n shall be as effec, § { e as if i, had been e

isi'e'g‘]latig, t g ahdlg, in ‘he 8 ceedlngs iela ing | ‘he sale. The ne, ¢ ceeds f he

saley ill bel ng, he Cm an, andi\ nsecei 38 b, he C m ap fs]k:h < ceed51 shall
bec me indeb, ed he f tmet shateh “ldet f & an am ,]‘n‘ e ,l‘al i ) ch ne‘ - ceeds N -

‘ij ]‘sis shall be c@ea\ed in kes ec,‘ fs ]‘eh debi and n - 1n.‘ei,es.5 shall be & able in tes ec‘ f

. “e “e
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i‘\ and ihe C ‘m an shall ny be ke y’li‘ed , acc ’r‘]hi ftan mng eatned f# m ihe ne,
& ceeds y hich f’ne}, be em 1;’, ed l.ﬁ ihe b siness f ihe Cm an, % as i‘\ ihinks fi, . Ar},
sale ]hdei ihis B}, e-Lay shall beV alid and effec,‘i, en "v i‘hsﬁ'anding ,ha, ,he shaieh ldet
h 1ding ihe shates s 1d is dead, banklv’]‘i} 1 ’ihe&,v ise u‘]hde& an, legal disabilii}, 1
inca aciy .

“e

DESTRUCTION OF DOCUMENTS

181. S"]bjeci i - ihe C m anies AC‘\’ ihe C m an, ma, desil ¥

. .



RESIDENT REPRESENTATIVE

182. Blls‘ ]‘an " e §_1si ns f, he S‘ai‘]‘\ ‘he B atd shall, f ¢ s 1 ng as \he C m an, d es Residen,

il \\n i Re & i
nx hq e a | k‘v f Dl&ect is &dmanl, fsesiden‘t in Betmy ]‘da a in, a 'Reslden‘t IR U
Re Kesen\a{qe as defined in \he S, ai, ‘ues . - ac, n 1, s behalf in Be&m]‘d'a"and , ~ main, ain

all s]‘ch iec ids as mg, be te ;L)ied b, .he S, ai, ues i ~ be main‘ained in Beim‘]‘da andi -
make all necessa, filings v :{h he Mlnlsﬁ‘, f Flnance and Regls tat f C m anies in
Betny da as ma, be &e vl‘lied b, the S, av ues and i X his - \helt 1 1\5 ‘eml‘neial n

eiLhet b v a f sala&,.K 4 fee f %  he eﬁl d f . he Remden‘ Re lesen\aal e’s sek ice, "‘he
i &4 03 4 i i | S i v (S

“e

C m an, .
MAINTENANCE OF RECORDS

183. The C m an, shall kee a, .he ffice fis Resldeni Re ﬂesen at{ e, in acc tdancevy i, hihe Main enance
fiec tds

£y isi ns" f, heSav ses hefllvmg
“e

i) min 'T‘ues f all & ceedings f genetal meeiings f .\he Cm ag ;

i1) all financial s‘an emen\s ie rL}ﬁed “be te ated b, he C m an, ,]‘nde& he C m anies
A geheﬁv 1h heA.gl is’te i\ et n; -

iii) all sec #¢ds f acc :]‘n ie v]'lted b Sec1 mn 83 f, he C m anies Ac - be ke , in

Betmy da; and )

{) alls “hda liinenis as mg be te i"Wed in tdes . i ide g idence f ihe C ’niin‘ ed
lisiing 1 ihe Cm ag n an 5‘, "inied s <k exch"ange v iihin ihe meaning f ihe
C m anies AC‘\' M A

e

SUBSCRIPTION RIGHT RESERVE

184. (A) Sv’]bjec . ihe S Nes if, s 1 ng as an, f he tigh's a aching  —an v atans iss d St
xe‘Clsable he ‘1ghi testy e

b he C m al}, - s]bsctlbe f & shates f, he Cm ar}, shall temam e
C m an, des an, ac, % engages in an, Sansaci n v hich, as a ‘es]’k f al},
adyl‘s men,s . he s]bsci .1 n &ice in acc\idance v 1 h he ¢ isi ns a licable
r"ndeK he ,eims and ¢ ndii’ns f ‘he v a“an\s v lldied ce he * s}bsci i \icei’

bel v ihe ~‘a‘\, aly ‘e f a shate, ihen ihe f1ly ing A(& v 1si ns shall a“(}, = A

1) as fi m \he daﬂ\e f s ]‘ch ac\ 1 \ﬂansac\i n ‘he C m an, shall es\ablish and
ihe‘eaf et (s ]b]ect as & ided in , hls E), e-Lay ) mam\am in acc *dancevy I\h ‘he
A,‘ v isi ns f , hls B, ELay a &ese‘\ e (\he éS']bsct .1 ngh Rese& —) he
am ulh Tty thh shall a, n ,ime be less , han he s]‘m\; thh f i ,he ,ime belng
v rlld be &e r]‘iAed be‘ca 1‘ahsed and a hed in g ing/ N in f l‘ﬁe n minal
am ;]‘mt f.‘he add11 nal sﬁates ie .li‘ed ~ be iss (ed and "all . ed c&edlied as

i
ﬁLL}, aid rlls ]‘ani - s]b— alagia 'ﬁ (ii1) bel v n ihe eXetcise in ﬁlll + all ihe

“e

61 .



iii)

i)

s'bscti i n tigh‘s .‘]tss‘anding and shall a ] the S 'bscti i n ngh Reseq e in
& 1ng, \in ﬁlll s ch diffetience in tes ecl“f S ]‘eh addl i nal shates as andv hen
he same hte all | i ed; A

‘he S"]bsc& ,in ngh\ Reset e shall n"‘ be ]‘sed ft an, ,‘]1 “se "ihe& ihan iha‘
s ecified ab'. v © y]hless all | het tesek, es f he Cm an, *( 'hei han he shate
‘emi W acc vl‘n and ca 1 ai tedem ,in ieseK e ﬁ'hd) hg e been :]‘sed and vy ill
nl, be.]‘sed - make g dl sses f}he Cm an, if and s fat as is te | Wed b,
lay ; «
Yescise f all + ag, f  he s'bscti i n t1gh s te tesened B an
v a“an‘ he telg an s 'bscti 1 n ‘1gh\s shall lge e e‘msable in fes ec, f a
n minal am .]h T shates e .}‘al i ‘he am ,]‘n‘ in cashy hich , he h 1def s]‘eh
v atkan, is ke [ MWed . 13,.‘, n eXeicise f . he §'bschi i n ﬂlghs te iesen\ed
he&eb, ( LY 55 he case mz}, be .he telg an, i n hée f in  he e“En Tt a
as ial e¥etcise f he s'bscti i n ilgh s) and, ih addi;i n, hete shall be all  ed
in tes ec f§'sh s]bscK i meighs ~ hee Xetcising v a“an h ldet, ctedi ed\ as
fi ]11, a1d s sh add1 i naln minal \an: i 1 f shates as is e | ‘511i ihe diffetence

be, A\ eén:

vl\ n ,he e

a) he said am |]h in cashy hich , he h Idet f s]‘chv a“an‘ is ke r]¥ed 2},
n e Xeicise f he s]bsc‘ 1 n ngh s te ‘esen\ed theieb, (s, as the case
mg, be, . he lele an, “1 . hete 11 1n he & en‘ fa altlal eXeicise f, he

s]bsci 1 nﬂlgh s); and -

b) \he n minal am .]h\ f shates in 8es ec, fy hich s'sh s'bscsi i n &ighis
i"id hg e been e et cisable hg 1ng tegatd v he &0 isi ns f ‘he
C ndlﬁl mns f, hev a“anis had i, been ssible f & s]’ch s]bscﬂ .1n ‘1ghis
. te ‘esen‘ the nght - s bsctibe f ¢ shites a less , han as; ‘
and 1mmed1a\el, i \ n s'bh eXeicise s m]’ch 1, he s]\in s‘andlng \he cKedi‘ f
he S 'bscti (i n ngh Reset, e as is te vlﬁed & 1 \ in ﬁlll s sh add1t1 nal
n m1na1 am ,]‘n‘ £ sha‘es shall be ca ?ahsed and®a lied in 3 ing ,]\ in ﬁlll
s eh addi,i nal n minal am .]h‘ -+ shaﬁes v hich shall f+ h; 1 h be all d
ci,edL‘ed as ﬁ]‘L}, aid , . ihe e e‘c151ngv a“an h 1det; and
if u’]\ i ihe eXescise f , he s‘]bscl .1n Klgh‘s ie tesen ed b, an, v a“an‘ . he
b a ‘
g 1\ in il g h add11 nal n minal amvl‘n f shates evl‘al . s]bh
dlffe\ence ‘as af ﬂesald ) thh ‘he exe‘msmg v a“anih “1det isq, eniltled \he

am i"Lhi s. anding he c&edl f\he Moscti (i n ngh Reset, e is n | SLffICICH

B atd shall a | ap i fiis i tesef es ihen L) iheﬁ,eafie& bec ming g ailable

Te'e e



aid shates f he Cm ag, hen in iss'%. Pending s sh g men, "\ and
all ‘men .he e”etcising V aﬂan h 1det shall be iss ]bd h, he C m an v 1 h a

e
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186. The f 1l v ing & isi ns shall hg e effeci a an ime and 8 ‘'m ime K ~.ime ha  hg ate

n .,
[}

(D

(2)

(3)

(4)

\
¢ hibied % inc nsis,en v ih he S as \es:
A i S A (R

.

i i i [

The C m an mg b, Oidlnai‘, Res ],\ul ncy ei an a1d, \ shates in, ~ ‘\ <k, and

mg, fi m ‘\'mei ‘1me b, like tes 1 q n tec 1 ei an, st ck 1n" aid ¢ \ shates f

. Y e
an den mmaﬂtl .

The h 1dets f s <k mg, lansfe‘ \he same & an, ai,i iheie f in .‘he same mannes,
and s ]bjeci \ he same &egllal ns as and s]b]ec . -v hich he shates f& my hich ihe

ck at “se mlgh Si’i, . cnetsin hge been &ansfeﬁed 1 as neat heK e — as
ciba ]‘ms ances adml ‘b u he Ditec, ts mg, fi m, ime, ,ime, if, he, . hink f1 fixihe
m1n1m]‘m am .]‘n iansfeiable and tesdic, & f ibid he tansfet | f&ac ins

£, ha minimny ‘m b]\ S lhaq s ch m1n1m]‘m shall n, e*ceed  he n mmal am .]‘n -+
he shates fi my hich ‘he S‘\ ck at se. N vy aﬂ,anis . beaﬁei shall be iss ed in ﬁes ec‘
1 an, s, <k. s

The h ldets f s —ck shall, acc ’ﬁding - he am ’,‘]‘n 1, he s\ ~ck held l}, ihem, hq, e
he same iigh s, l{ ileges and aq, an, ages as ﬂegaﬁds dj 1dends at ici ai nin asse s
n ay 1nd1ng| \ ," ‘mg a mee\lngs and hei ma,, ebs, as if . hg, “held he shates fi m
v hich ‘he S ck’as se, b]‘\nn s sh &{ 1lege L) aq an age (e”ce | a“ICI aimnin the
d{ idends and & fl‘s f‘he C m an, *) shall be ¢ - nfe“ed b, an am 1 ‘nl £ s ~ckvy hich
ylld ny, if 15‘1ng in shates, hq e ¢ nfetted § sh ﬂ{ ilege * aq an age

S‘]‘ch f  he L3 isi ns f  hese B, e- La; s as ate a licable , = aid \ shates shall -

[} /
a 1, i" \ ck and ‘he\; ids shale and shaleh ld'e‘— heﬁeln shall inlk ]‘deQ‘ ck—

and'Qsi “ckh ldes—.
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