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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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PRELIMINARY

I. (A) The ma ginal n"es " ‘hese Bge-Lat s shall n" be deemed " be a‘ f hese Ma ginal

B‘,e -Lav s and shall n'  affec hei m‘e e‘ a‘1 n and, in ‘he 1n‘e e‘atl n f‘hese '
-
Bge-Lat s, v\nless he e be s me, hing in he sv\b]ec ‘ c‘n‘eX‘ inc" nsis en, ‘he a 1 h:
“add ess— shall have he ' dina & meaning glven‘ o and
shall 1nclv\de ang facsimile nv\mbe elec‘ ‘nic
nv\mbe * addess ' w ebsl‘e v\sed f ‘he
1 L. .
N 'ses ‘f ang ¢ 'mmdnicai'n vt s'\an
P B ool v i - 11
ese -Lat s;
\ N
K 'in‘ed ns s ae— shall hage ‘he meaning as defined in ‘he Defini i*ns
T - C 'm anies Ac ;
- 1
) 1
ass ‘cia e(s)— hall has he meaning a ibved * i in he
4 ass cige(s) i 1;]‘\1f S TR R T
is ing Rile ‘m_ ime *  ime;
58 s 1
1 : . .
“A"\dlt‘ s— shall mean he es'ns f* he (ime being
1 = .
e f* ming he d™vies 'f ha ‘ffice;
- 1 1 11
1 A 1
ABe mhda— shall mean‘he Islands ‘f Be m’da;
“he B'ad- shall mean he b ad f di ec" s 'f ‘he
i Cman‘,ascns‘ v\edfm ime '  ime
x 1 A
as hecne mag € ™ie) he maj' i f
i & s bach and & ng g e
i n an “in mee ing
.ec smese.‘a f,h‘gz.lia eeing 'f he
Diec * saw hicha ™' “mis esen;
1 1 q ‘ - 1
hese B‘,e Lay s— “hese shall mean hese B‘,e Lat s in he1 esen f*'m
\ -1 B
esen‘s— and all sv\ lemen‘a - amended ‘ sv‘\bstltvi\‘ed
- Bee-Lav s f*  he ime being in f' ce;
L 1 1 g
X ! .
— N . .
A.call shall inclvde ang ins, almen‘ f a call;



.

s elec‘

A‘ca 1‘ al

=

-

-

1

Al

‘nic—

)

“he Chai man—

)

‘Jhe C 'm.ﬂan‘,— :

)

,Clea ing H hse

‘‘ac ¢ esc
-

L}

he C'm anies Ac —
4y 1

)

‘C ‘m anies O dinance—

)

Al his C- m.ﬂanv—

)

na 1‘,6—

[ Q!

shall mean he shae caial f ‘m ime * ime
o} 1 11

‘f‘he C‘mman‘,;
shall mean _he Chai man esiding a ang
mee‘ing ‘f sha eh'lde s 'f:_fle Ba d;
shall mean a ec-'gnised clea ing hAsew i hin
1
‘he meaning f ‘he Sech i‘ies and Fv‘\‘v‘\ es
O dinance (Cha_‘[e 571 'f‘he La s ‘f Hng
- 1 1
K'ng) * a clea ing h'hse av‘k‘h‘ ised sha es
f]i‘e{_"s?".v .eC'g.nlsed bg ‘he lav s f ‘he
Jdé isdic i'n inw hich he sha es 'f he C'm ang
1 L
aelised © N s ed '‘na ) ‘ck e*change in ;?\ch
1 ,
i isdic‘i‘ﬂ;

shall mean‘he C'm anies Ac‘ 1981 'f Be m]v‘\da
as ma‘,f 'm‘ime‘ -“ ime be amended;

shall mean ‘he C'm anies O dinance, Ca 622
‘f‘he lav s f Hng K'ng as amended T 'm
ime ' ,ime;

shall mean Man Wah H'ldings Limi‘ed

1
inc* a‘ ed in Be mdda 'n 4 N 'vembe 2004,
means an e s'n a ‘ined ac‘ in ‘ha‘

ca aci“, N sv\an

-y -y

B‘,e lan 87;

means a diec * ‘f he C'm aneg,
s 1 1 Pl

shall incllv‘\de sc i digidends, dls 1bv\1 ns in
s ecie © in kin‘d ca 1al dls 1bv\1 ns and

|
ca i alisai'n 1ssvkes if n* inc" n51s en w 1h he
Lo X 1 (I T T

svkbjec L oemets

shall mean ela ing echn'l'gq haging

elec‘ ical, digi‘ al, magne ic‘, W i eless, ]ical
elec‘ 'magne‘ic © simila ca{abili‘ies and ssch

he meanings as glven" i‘ in he Elec‘ ‘nic
T ansac‘l ns Ac 1999 ‘f Be mv‘\da as mag be

amended f mtlme‘ : lime;



.

.

.

1

)

. Head Office—

A HKS$-

)

h ldmg c'm an‘v “and
sv¥b51d1a <«

)

o 1 :
A‘Lls‘mg Rivles—

)

“m'n‘h—

)

AN& s aes—

)

L
aid v =

1
fivll financial s a emen s—
. 54 s

)

" he P 1n01._‘a1 Regls‘e -

)

shall mean he financial saemens ha ae
1 1
e ™ ed Mnde seci'n 87(1) ‘f he C'm anies

-y

ch as Mag be amended f m‘lme‘ ' ‘ime;

shall mean s]v‘\ch “ffice ‘f‘he C'm an‘v as he

Diec ' s ma‘,f ‘m _ime * ime de e mlne
(S R 1 1 1

be‘he Mlnc1'_qal “ffice 'f‘he C'mmanv;

shall mean H'ng K'ng d'lla s - "he lar Al

1

o™ ency 'f H'ng K'ng;

shall ha‘.'e‘he meanings asc 1bed‘ ' ‘hem b‘,‘ he

C'm anies Ac‘;

shall mean he Rhles G ' g€ ning ‘he Lis‘ing f
Lo

Sech 1‘ ies ‘n The S‘ ck Exchange ‘f H'ng

K ng Limi‘ ed (as amended f ‘m‘ime‘ ‘ ‘ime);

shall mean a calenda m'n‘h;

in ela‘i'n" he }‘\blica‘i'n inna s aes 'f
angn ice, shall mean in English in ‘ne leading
1 .
English langhage dailg net s a e and in
Chinese in ne leading Chinese langv\age dailg,
1
nev s a e Ablished and ci ohla i ing gene all
in hgﬁelevan‘ Te i &and s ecified f- his
1 \ . X iy
vo'se bv‘he ) ck e“change in ‘he Rele(,an‘

- -

Te 1"‘,;

. . . ];.
in elai'n_ ' a shae, shall mean aid N

. ‘ ‘ . ]i o) )
C edl‘ ed as aid ™

- -

shall mean ‘he egis‘e ‘f sha ehlde s 'f‘he
1
C'm ang main‘ ained in Be m’da;



)

s Regis‘ a‘i ‘n Office—

)

s Relevan‘ Pe i'd-

shall mean in es ec 'f ang class ‘f shae

. 1 - .
ca 1‘al, sdch lace laces in _he Relevan‘
Temi‘ ‘e elsat he ew he e‘he Di e “sf'm
ime ' ime de e mine ' kee a b anch egise

f sha eh'lde s in es ec f:ha‘ class ‘f shae
ca_j al andw he e (erée_‘l in casesw he e ‘he
Di ]ec" s "hevx ise ag ee]) . ansfe s "he
d'cv‘\men‘s f ‘itle f+ shch class 'f shae
cami‘al ae - be 1'dged f- egis‘ a‘i'n and a e
. be egis‘e ed;

shall mean _he _‘e id c‘mmen]cing f 'm ‘he
da‘e ‘n w hich ang 'f he seohiies 'f ‘he
C'quanv fi s bec'me lised ‘n he elevan‘
) ck e*change . and il;Jdcing hge da‘e



sha eh'lde — shall mean he d]v‘\l‘, egise ed h'lde f 'm ‘ime

- ime ‘f he shaes in he ca i1al 'f he
i1 1 1 . | 1

C 'mman‘,;
S ar EN e hall mean he C'm anies Ac, he Elec ‘nic
ST s 1 AIES AL 4 1

T ansac‘i'ns Ac 1999 ‘f Be mda, and e ¢
he ac, (as amended f m‘lme‘ : ‘ime) f ‘he
‘1me bemg in fce 'f he Leglslav\ e 'f

1
Be m“da a I ng affec‘mg he C m ang
he Mem'" andv\m “f Ass: 01a‘1 n and/" hese
esen s;
SO0
1 . . . ; . . .
, Ssmma ized financial s, 4 emen, s— shall hage he meaning asc ibed - ‘hem in ‘he

<

sec‘i ‘n 87A(3) 'f‘he C'm anies Ac‘ as mag be
amended f 'm‘ime‘ : ‘imeT

)

AT ansfe Office— shall mean _he lace w hee ‘he P inci al
Regls‘e 1s 51‘vka‘e f ‘he‘1me being; and

A i‘ing—" . in‘ing—' shall inclhde w 1 ing, 1n ing, 11 h'ga h

' T g ‘ ‘ga hv‘v a 1‘1ng énd e & he m" de
f e esen‘mgv\ ©ds flgv\ esina leglble and
n'n-‘ anslt' of m

1 1
- N ! : : Ahi \ . ) , .
(B) ;n he-si Bge-Lai s, Anless ‘he e be s me‘hmg in ‘he s b]ec‘ c'me’ inc'nsisen
e e ih:

1



ae allw ed, by 'X", a a gene al mee‘ing ‘fw hich n' ice s ec1f‘,1ng @ 1h vk

-y

eytdlce‘ ' ‘he we c n‘ained in‘hese esen‘s“ amend‘he same)‘he 1n‘en‘1 n
T ‘se_he es: lv\‘1 nas a S ecial Res" lv\ i'n, has been dvkl‘,gl en in acc' dancew 1 h
Bge-lan 63, ;
(D) A es lvt‘l n shall be an O dlna « Res’ lvl i'nw hen i has been assed bg a sim le  0din g
-3 Res'Ivi'n
maj' ig 'f he e cas beg v\ch ha eh'lde s as, bein enlled cde, e in !
IR 1 w &8 cas, s s s as, g eni s : <
es'n b dvkl‘v av\h 1sed c' ‘ae e esen‘atlve “,w hee Yies a e allw ed,
-y

b ‘ a a ene al mee in held in acc' dancew ih hese ésen s and ‘fw hich
v . " y 48 1 g (I - 1

n ice has been dvtlv gigen in acc' dancew 1 h Bge-lan 63.

(E) AS emal Res lvtl n shall be effec 1‘,6 fr ang ]v‘\ 'se f* w hich an O dina & s ccinl
X ! REs Win

Resllvktl nise Hessed beqe vk1 ed r\nde anv ‘,151 n 'f hese Bee-Lat s ‘he eoffgfn;;e as
S‘a‘“‘es‘ : Res'l]"i‘iv‘n
(F) Whe e a shaeh'lde is a c' a‘1 n, ang efe ence in ‘hese Bee-la s i * a Membe
‘ X 3\-‘ ‘ r / i ! 3“
shall, w he e ‘he c n‘e‘qe 1es, efe @ dklv ath ised emesen‘a‘lve f s'ch
sha ehlde . :
A_endi*3, 2. Wi b ‘ ej!‘\dice‘ “ang ' he e A emen s f he S av\l es, a S ecial Res" lr\‘1 n shall be  When
Lulo e v\l ed ‘ alte he Mem' an%l vm 'f Ass" 01a‘1 n, " a ‘<€ 'anv amendmen‘ f ‘hese 1516?11(1\11 s
qB“,a Lat s L change‘he name ‘f he C'm ang - ot
SHARES, WARRANTS AND MODIFICATION OF RIGHTS
1 ]
VoA L . . .. . . . . e
3. 1‘h A MC_] vdice aneg s_ﬂemal 1gh s es, 10‘1 ns f he]‘ ime being a achl?g‘ ang ihsa < f

sha es ' oang class 'f sha es, ang sha e Mag be 1ssv\ed N ‘n s’ch e ms and ¢ 'ndi i'ns and

W 1‘h sv‘\ch efe ed, defe ed ‘he s ec1a1 1gh s, ! sv\ch es‘ 10‘1 ns,w he he in egad

< di 1dend, ‘ing, ev\n ‘f ca 1a1 *  hew 1se as he C: m ang Mag, m ime  * ime
v v, e q 1 1 vt 1

i 11
bg O dina g Res 'lv‘\‘l ‘n de‘e mine ( 1n‘he absence 'f ang sv\ch de e mlna‘l n' s'fa as

he same mav " make s ecific  ‘gisi‘n, as he Bra d mag de‘e m1ne) and anv efe ence
sha € Mag sv\bJec "he ‘C'm anies Ac‘ andv& 1‘h he sanc‘1 n‘fas$s ec1a1 Res" lv\‘1 n, be

1
lssv\ed n‘he‘e ms‘ha‘ 1 is hable" be edeemed ™ 'n_ he ha emng f a s ecified egen

A onoa g1 en da e and elthe a he '4‘1 n ‘f he C'm an‘,_&r[, if s° ah b ised b‘,‘he
Mem - andm ‘f Ass Cla‘I n f he C m ang a he '4,1 n f he h'lde .






(®) Sv\bjec w he e a licable, " he ]v\les ‘f ang elevan‘ s ‘cke change he C'm anv

Mag 1n acc' dancew 1 h an em 1 «es’ 1sha e scheme a «¢d by he sha eh: 1de’s in
gene al mee 1ng vlde m' ne‘, ‘n shch _ems as he B'a d hlnks f1‘ f ‘he
ac v’llsll n f kall a lg aid sha es in he C'm ang 1‘5 h 1d1ng c'm ang F:
qhe ]: _“ses f hls B‘,e Lax , an em 1 ‘,ees shae scheme is a scheme f-
enc ‘™ aging fa0111 aing he h'lding 'f sha es - deben‘vt es 1n‘he C ‘mman b

f ‘he benefl‘ ‘f b'na fide em 1 «wes me em 1 «es (incliding,
n'w i 1hs anding Se01 n 96 'f he C'm anies Ac‘ ang shch bna f1de em l'qee
f me em 1" geew h ) as als' a di ec" ) f he C'm an‘, a srtbs1dla o f he

C'm ang " h Iding ¢'m ang ' a shbsidia « f‘he C'm anvs h ldlng c'm an‘, :
hevx iges, hv\sbands W idW s,w idw e s ' child en - s‘e _child en Ande he age 'f

-



9. The C'm ang ma‘,b O dina ‘,Res lv\1 n, bef* e he 1ssv\e °f ang ne\ sha es, de € mine  When - be

- “ffe ed -
‘ha he same, an‘, ‘f hem, shall be ‘ffe ed in  he fi ) 1ns‘ ance, and e1 he a‘ a : a‘ a exii‘ieng‘
emlvkm, * all he e*is ing h- lde s 'fangclass 'f shaesin * * i n as neaTv as Mag sha‘eh-lde s
be " ‘he nv\mbe ‘f shaes 'f sﬂch class held b hem es ectlvel * make ang ‘ he

1 X
“,isi'ns as " ‘he issde and all*. men f svkch sha es, bv in defav‘llt f ang s’sch
Ee‘e minai'n * s' fa as he same shall n' e "end, sv‘lch sha es mag, be deaI‘ W i‘h as if
hegqf' med a_ ‘f heca ial ‘f he C'm ange*is in i* ' heissde 'f he same.
1w 0 1 1 w € 15108 1o eSS 1 ¢S

| - -

10. Exce_“ “ fa as ‘hev\ ise _ vlded b he c nd11 ns fissa‘\e ‘ b‘, hese B‘,e-La)\ S, g  New shaes

A “frm o
ca 1‘ al aised b ‘he c ea‘1 n ‘f nex sha es shall be ea ed as if i f* med a‘ f he Ly " i;ﬂ;‘;‘
* iginal ca 1‘ al f‘he C'm ang and sv\ch sha es shall be sv\bjec‘ . ‘he 'Qisi ns c n amed ca jal
n hese Bge-La v\ h efe ence a en ‘f calls and in almen , ansfe and
i ,hes " SW i . ‘,m s i ) S, ans
‘ ansmissi'n, f* feltvk e, lien, cancella 1'n, svt ende ' 1ng and "hev‘\ ise.
Lo . .

11. All "niss™ved sha es shall be a‘ he dis ‘sal ‘f he B'ad and 1 Mag ‘ffe , all “ @ 1‘h : Shaes a  he
. 1 . . . . . dis ‘sal f
NI N g ‘ ‘ "

W 1‘h . c'nfe ing a 1gh‘ f en nc1a‘1 n) g an‘ 4[1 ns ‘g€ * hew 1se dis 'se f‘hem (heBrad

© shch :-—.e s'ns, a s™ch imes, ]sv\ch ¢ ‘nside a"i n and gene allg 'n sv\ch e ms as 1‘ in
i‘s abs'lv‘\‘e disc e‘i'n ‘hinks fi bv‘\‘ s ‘ha‘ n' sha es shall be iss'ved a a dISC ‘\n‘ The
Di ec s shall, as ega ds ang 'ffe < all ' men ‘f shaes, c'm lvv& ih he ‘Qisins
he C'm anles Ac‘ if and s* fa as srlch 'Qisi‘ns mag be a_chable he e‘ : Ne1 he he
C mmanvn' he B 'a d shall be ‘bliged, W hen making ' g an, ing anv all , men, 'f, 'ffe
f, i'n 've ‘ dism'sal ‘f sha es, " make, * make avallable ang svkch “ffe , 'Ai'n ‘
sha es . sha eh'lde s he s W 1h egis e ed add esses in ang atlcv\la € i" v
e i iesbeinga e i ‘,' e 1 ' 1e5\x he e, 1n‘heabsence ‘fa egis ai n s a emen :
"he s ecial f* mali ies, hisw ‘\ld * migh , in _he ' ini'n ‘f he B'a d, be v‘\nlax fv‘\l :

im ac icable. Sha ehlde s affec ed as a es]v‘\l ‘f he fr‘eg'ing sen ence shall n, be, * be

]

- 1
deemed‘ “ be, ase a a‘e class ‘f sha eh'lde s f* ang ™ 'sew ha‘s'e e .

A\
-y ]

1 o .
12. The C m an‘,ma‘v a an‘,‘lme Aga c'mmissi" ne an‘, es'nf" s‘bscibing ' ag eeing g};m:;n‘,
svlbsc ibe @ he he abs: lvl.el ©oc nd1 i'nallgy) f an‘, sha es in ‘he C'm an‘v : e 0
1
‘h ing * ag eelng‘ ‘cv e sbsc i 1 ns @ he he abs lvt e ' c nd1‘1 nal) T ang

sha es 1n‘he C'm anv bv ' ha he c' nd1 i'ns and e v\l emen‘s ‘f he C'm anies Ac‘

shall be ‘bse Ved and ¢'m hedv& i h and in each case qhe ¢ 'mmissi‘n shall n- . ?ceed‘en
e cen‘. f‘he ice a‘v\ thh he sha es ae 1ssv\ed
13. E*ce , as ' hew ise e* essl ided bg hese Bge-Lav s + as e i ed bg ©as  C'moangn,

- 1 - T o
‘de ed bgac ‘v‘t‘ ‘fc'm e en s 1sdlc‘1 n, n e s'n shall be ec: %nlsed bg he C m ang :hs‘e: e
1 -y

S - f
as. h ldlng ang shae ™ 'n ang vts‘ and, e*ce as af' esaid, ‘he C'm ang shall n’ be °2a

sha™es
‘\nd bg * bec'm elled in angw dg, " ec’ gnise (egenw hen haging n" 1ce he e’ f) ang
evklablecnmen fvv\e' a_ ialine es in angshae ' angine es 1nan fa01nal
o & o A D T A R v ;
, a‘ ‘f a sha e anv ‘he 1gh‘ clalm‘ in es ec 'fangshaese ce , an abs e

1gh‘ . ‘he en i e“,‘he e'f 'f‘he egis e ed h'lde .

11



14.

REGISTER OF SHAREHOLDERS AND SHARE CERTIFICATES

(A) The B'a d shall ca]v‘\se " be kei“ a egis‘e ‘f he sha eh'lde s and ‘he e shall be

(B)

©

1 ¥ SR .

en e ed‘he ein‘he a‘io‘lla s e i ed snde ‘he C'm anies Ac,.

Shbjec ‘he ‘gisi'ns 'f he C'm anies Ac, if he B'a d c'nside s i necessa ¢
a 1a‘e he C'm ang mag es ablish and mam‘am a lcal © b anch egis e a
e ]

s’vch l'ca‘1 n v\‘ side Be mida as he B'ad hmks f1 and, w hile  he 1ssv\ed sha e
ca 1‘al f he C'm an‘,lsv\ ih hec nsen f heB ad 115 ed 'nangs ‘ck e*change

in he Relevan Te 1" v, he C m ang shall keema b anch egls e in he Rele <1
Te i

1 v
DA ing he Relegan Pe i'd (e*ce ' w hen he egise iscl'sed 'n_e mse vllvalen
sec‘l n 632 ‘f he C'm anies O dinance), ang sha eh lde f he é ‘m an‘, Mag
ins e, be‘vx een 10:00 a.m. and 12:00 n''n dr ing bv\smess h i s he P inci al

= -



17. Eve « sha e ce ificae he eaf e 1ssv\ed shall s e01f he n]v‘\mbe and class ‘f sha es in

. .1
es ec “fw hich 1 1is 1ssv\ed and he am* vln aid he e'n and mag hew ise be in s“ch
f m as he Brad mavf m 1me © ime esc Cibe. A sha e ce 1flca e shall elae 'nlv
1 11 1 11

-

‘ne class 'f sha es.

18. (A) The C'm an‘,shalln be b'a‘\nd“ egis‘e m" e‘han fh esns asj‘in‘ hlde s ‘f

ang sha e.
(B) If an‘,sha e shall s‘and in‘he names 'f‘V\ Crom' e e s ns, he e s'n fi s‘ named in
he egis‘e shall be deemed ‘he s'le hlde ‘he e f’ as ega ds sgvlce f n“lce and,
Lo ' L ' ) .
shb]éc‘ . ‘he < <ist hns ftléese f‘lf Lr s, all ang ‘he ma“e c' nnec edw 1h
‘e mmanveceA‘ e‘anse ‘esaes.
- . 1
19. If a sha e ce ifica e is defaced, 1* ) : ‘,ed 1‘ Mag be e laced ‘n a‘,men “f s’\ch

fee, if ang (n " e ceedlng, in he case 'f anv sha e ca 1 al lis ed ‘nas ck e change 1n‘he
Relevan‘ Te i‘ " ¢ HKS$2.50 - sv\ch geae svtm as svtch s ‘ck e change mag f mtlme‘
‘ime e mi‘, and, in he case 'f an‘, he ca 1‘ al, s'\ch sv\m in svkch cv\ eNCq as ‘he Bad

el

mag f 'm ime 1me deemlne : be eas '‘nable in _he e 1 inw hich he elegan
w | (T ! [T T T | Y

) LISt
egise s 51‘v‘\a‘e ‘ ‘hev& ise sv\ch sv\m as he C'm an‘v Mag by O dina & Res’ lvkl n
de‘e mine) as he Ba d shall f ‘m ‘ime " ‘1me de e mine and ‘n sch ,& ms and
c¢'ndii'ns, if an a v\bhca i'n ‘fn'ices, egidence and indemni  a he B'a d hink
g S 1 Alle 88 N 1165 O w8 R

i‘ and 1n‘he case ‘fw ea ing ‘ : defacemen‘ af e de11 v]v\H f he ld ce‘1f1ca‘e In
he case 'f des v\c i'n * I'ss, he £ s'n w h'm sv\ch e'Jacemen‘ ce‘ificae is gigen
slhall als* bea and Ma‘," ‘he C‘m" ang alg e¥ce i'nal c'ss and he eas'nable
‘A - f- cke e* enses inciden al * he inges 1ga i'nbg he C'm ang f he egidence f

1 -] . -y ‘ ‘
s’sch des‘ 'i\C‘I'Il © 1'ss and 'f svtch 1ndemn1“,

LIEN

20. The C'm an‘, shall hage a fi ) and a am" v\n lien and cha ge 'n ege sha e (n . being a
fkllv a1d N shae) f all m' nevs,v‘\ he he qesenl a‘,able : n" called a‘,able a a
fi* edtlme in es ec ‘f shch sha e. The C m ang shali als hage a fi s‘ and 2 am- vkn‘ hen
and cha ge 'n all sha es (',he  han fv\ll‘, aid’ n sha es) ) anding egls‘e edin_ he name ‘f
a sha ehlde ,w he he singlg * j'in l‘,\x Th an‘,  he e s'n' es'ns, f* all he debs

and 11ab111‘ ies 'f sv\ch sha eh'lde s * his es‘ a‘e‘ ‘ ‘he C'm ang andw he‘ he ‘he same shall



21.

22.

23.

24.

25.

26.

27.

28.

The C'm anv Mag sell in sv\ch manne as he B ad ‘hmks fi, ang sha es '‘nw hich he
C'm ang has a lien, bv‘l n' sale shall be made rtnless s ‘me srtm in es ec ‘fw hich he

1
lien ¢¥is s is  esen lg a‘,able © he 11ab111‘v' engagemen in es ec “Fw hich s#\(]:h lien
e 1s‘s is hable" be esen‘I fAlfilled * discha ged, n* v‘\n‘il he e® iai'n 'f f'v een

- 1 =
LY . . ‘ L
dags af‘e an’ ice nw | ing, s‘a‘mg and demandmg..ﬂavtfler? f‘he s m mesen lg ma‘,able
s ec1f‘,1ng he liabili & ' engagemen and demanding fr‘llfllmen‘ * discha ge he e'f and
. 1‘, . . . .
g1‘,1ng n ‘1ce fi in en‘1 n, sell in defavil‘, shall ha",e been gigen ‘he egis e ed h {de
f he ‘1me being f‘he shaes * he es'n en‘1‘1ed . ‘he sha es bg eas'n 'f s'ch
h' lde s deah bankvk“ic‘, Y 1nd1ng—rt_.lm

The ne, ‘ceeds 'f shch sale af e  he _agmen, 'f‘he c'ss 'f $hch sale shall be a lied in
w a ds avmen ‘ satlsfaC‘I n f he deb‘ ' liabili‘v‘ engagemen in es ec W he e'f

1 ) .
he lien eis, s, s fa as _he same is esen lg agqable, and ang esid™e shall (sr‘\bJec‘ 2
like lien f* deb s ° liabili‘ies n' ésen 1 a;;lble as e*ised™ 'n_heshaes i' - he

] I v 1 1 - 11
sale) be aid ' he es'meniled he sha esa hetlme f he sale. F* he N ‘'se 'f

giging effec‘ " ang ;‘ich sale, he Bra d mag avt h ise s'me e sy ansfe he sha es
s ld < he v‘\ chase ‘he e'f and magen e he v\ chase ’s name 1n‘he egls‘e as hlde
1
f he sha es, and_he A chase shall n be b ‘\nd see ‘he a 11ca‘1 n 'f he N chase
. " . . . .H .
m' ne‘, .n s.hall h1.s ‘1‘ le‘ ‘he sha es be affec ed bgangi eg la i e m‘,ahdl“v in ‘he
‘ceedings in ela‘ ing - ‘he sale.

-

CALLS ON SHARES

The B'a d magf m‘lme‘ ‘ ‘1me make sv\ch calls as i mag hink fl‘ A ‘n_ he sha eh'lde s
in es’ec ‘f ang m* nevs vkn aid '‘n he sha es held bg  hem es ec‘ivel @ he he 'n
ac$'\n f‘he n ‘minal valv\e T sha es bgh a‘, f emlvtm) andn' b ‘he c' nd11 ns 'f
isshe ' all: ,men, ‘he e'f made a‘,able a a fi*ed 1me A call mag be made a‘,able el he

. 1
in ‘ne s™m b‘, ins almen‘s

1 . ‘ . e . .
F rt‘een dags’ n Jice a leas‘ f ang call shall be gigen s.?‘601f‘,1ng ‘he (ime and 'Jace f

Ma‘,men‘ and‘ ‘w h'm ssch call shall be '_qaid.

Ac f‘he n ‘1ce efe ed‘ “in B‘,e—Laf\ 24 shall be sen‘ . * sha ehlde s in‘he manne
inw h1ch n ‘1ces Mag be sen‘ i * sha eh'lde s bv‘he C 'mman‘, as he ein _ ‘Vided.

In addi i'n" ‘he giging 'f n"ice in acc' dancew ih Bge-Lav 25, n"ice ‘f he es'n
a 'in ed ¢ ecelge a‘,men °f e ¢ call and 'f he 1mes and laces a ‘ined f

) ‘ N -&-‘
_agmen, mav be gi en‘ ‘ he sha eh'lde s bg n "ce . be v\bhshed a leas‘ ‘nce in ‘he

-

New s aces.

Eve vsha ehlde 3‘\”‘ nw h'm a call is made shall ma‘, he am ‘3‘\n‘ °f eql vcall s' made ‘n
him‘ ‘ ‘he e s'n and a‘ ‘he‘ime ‘ ‘imes and lace ' laces as‘he Ba d shall a 'in‘.
A call shall be deemed have been made a‘ ‘he ‘imev\ hen ‘he es'llv‘\‘i'n ‘f‘he Bad
1 1

av‘\‘h‘ ising sch callw as assed.

-
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Sale 'f
sha es
S"b_]CC
lien

A licai'n
77 ceeds
f sale

Calls/

ins almen s
1 [}

sha eh lde s

N ice 'f
call mag be
gigen

Time and
lace f*
a‘,men‘ f

call

When call
deemed _ °
hage been
made



29.

30.

31.

32.

33.

34.

The j* in‘ h'lde s ‘f a sha e shall be sege allg asw ell as j- 1n‘1 liable f* he agmen f
R
all calls and 1ns‘almen‘s dvke in es ec‘ °f svtch shae - ‘he m ' neegs dde in es ec‘

Al -y

he e f.
1

The B'ad magf '‘m ime ° ‘ime a‘ isdiscei'ne*end he ime fi¥ed f ang call, and

] . 1 .

ma‘, e ‘end shch ime as egads all * ang 'f he sha eh'lde sw h'm dhe * esidence
1 1

N ide he Relegan Te i ° © *he -ca'‘se he B a d mag deem en i led * aneg s’™ch
° 0 Yy Sy oy Vi v s

e ‘en51 n bv\ n sha eh ‘lde shall be en 1 led L ang svkch e ‘en51 n e‘ce as ama e ‘f

A u
g ace and fa

If he sv\m a‘able in es ec‘ f ang call ins‘almen‘s is n" aid n ' bef e he da‘,

—
a 1n ed ' a‘,men he e f, ‘he esn' esnsf 'mwhm he svkm is dv\e shall a‘,
] 1
in e es ‘n_he same a sv\ch aen’ exceedlng W en

shall fi* f m‘he dav 1n ed f° he a‘,men‘ ‘he e’ f‘ ‘ ‘he ‘1me f he ac‘v\al a‘,men

w © cen‘ e annvhm as he B'a d

1
bvk‘ he Brad magW alve a‘,men f svtch 1n‘e es‘V\ h: 11 in a‘.

-

N sha eh'lde shall be eniled ' eceige angdigidend - b'n!‘\s © . ' be _esen, and § v,¢
(sage as _ 'xvf' an ‘he sha ehlde ) a ang gene] al mee, ing, e1 he es: nall © (sage
as ¥ f an' he sha eh'lde ) bg 'X‘, © bga dvkl avk h 1sed ¢t Tae e esen‘atlve

be eck ned in a e vtm S e*e cise ang “he 1V11ege as a sha ehIde vkn il all
calls 1ns‘ almen‘ $die f 'm him * he C'm an‘,v\ he‘he al'ne ' j'in lvv\ ih an‘, "he

es'n, ‘gehewihinee ande ene if an hall hage been ald
~ sy eq R RS ses (if ang) s A -

On he ial * heaing 'f angaci'n "he ‘ceedings f* he ec'(e ¢ 'f ang m'neg
dke f' ang call, i shall be shfficien 'vg ha he name 'f he sha eh'lde s]v‘\ed is
en e edin he egise as he h' lde ‘ nevqf he h'lde s, ‘f he sha es in es ec ‘fw hich
svhch deb acc vted ‘ha‘ ‘he es' lvt‘1 n f‘he Brad maklng‘he call has been dvll‘, ec' ded
in he mlnv\‘e bk f he B'ad; and ha n ‘ice 'f shch call w as dvkl‘, gigen " ‘he

sha eh lde sv\ed in N sv\ance f‘hese B La;\ s; and 1‘ shall n- . be necessa v Q€
—\ 1
he a ‘inmen f he B'adw h' made s’ch call n' ang ‘he ma“e SW ha S'eg bv

‘he f f he ma“e s af ' esaid shall be ¢ nclvks1 < evldence °f he deb

-

Ang sv\mV\ hich bg he e ms 'f all men ‘f a shae is made a‘,able A ‘n all: ment ‘ a‘
ang f1 ed da‘e W he he ] ‘n acc rln‘ ‘f he n'minal Valv\e ‘f "he sha ¢ and/" b‘,v\ ag 'f

emlv\m shall f« all v‘\ ‘ses 'f hese Bege-Lai s be deemed “ be a call dvkl made,
‘ 1f1ed and a‘,able n he dae fi*ed f- a‘,men and-ln case ‘f n'n- Ha‘,men‘ all.‘he
ele <an _ ‘,151 ns ‘f hese B‘,e La)\ s as a‘,men f in e es and e* enses f fei s e
and‘he like, shall a lv as if sv\ch sv\ms had bec ' me a‘,able b‘,vl v\e “f7a call dvkl made
and n ‘1f1ed The B'a a d mag 'n ‘he 1ssv\e 'f sha es diffe entlate ben een he all Jces

hlde s as‘ he am v\n‘ °f calls‘ be mald and he 1me f ma‘,men



36.

37.

38.

1 . 1;, .
Woen o e cen. e ann™m as he Brad mag decide b a a‘,men‘ in advance f a call

1 1 1 1 1 -
shall n' . Tenile he sha eh‘lde - eceige ang digidend ¢ e¥e cise ang ' he ighis '
igileges as a sha eh'lde in es ec f he shae * he dde * i'n ‘f he shaes™ 'n

W hich a‘,men has been advanced bg sv’\ch sha eh ‘'1de bef: eﬁI is called i . The B'ad

% e T ‘
ma‘,a‘ anvtlme e a‘, he am" vtn‘ s adganced ™ 'n glvmg shch sha ehlde n' less

‘han ‘ne m'nh’s n' ice inw iing ‘f hei in eni'n in ha behalf, “nless bef' e ‘he

e* 1 ai'n ‘fshchn " ice he am " v\n‘ s advanced shall hage been called EN 'n‘he sha es in

es ec‘ ‘fw hich 1‘\)\ as advanced

R

TRANSFER OF SHARES

1o .

SAbjec . *  he C'm anies Ac‘, all ansfe s 'f sha es magbe effec‘ ed b‘,‘ ansfe inw 1‘1ng
| 81 -y

in he dshal © c'mm'nf*m ' in sv\ch ‘he f*m as he B'ad Mmag acceAI and Mag be

1
“nde hand ' bg means ‘f elec‘ ‘nic mgnavk es © shch ‘he manne as‘he Bra d mag

f 'm ime * ime a ‘-
| (| v

The ins‘ 3‘\men ‘f  ansfe 'f ang sha e shall be execa‘\‘ ed bg © 'n behalf 'f he‘ ansfe

and b ‘n behalf f he ansfe ee _ v1ded ha he B a d mag dis ense w 1‘h he
e er\‘l n f‘he 1ns‘ vkmen‘ 'f‘ ansfe b ‘he‘ ansfe ee in ang case inw hich 1‘ hinks f1

in 1‘5 abs 'llvl e disc e‘l'n,‘ “d s The ansfe * shall be deemed * emain ‘he h'lde f
he sha e v‘\n‘il ‘he name ‘f he ansfe ee is en e ed in he egls e in ]es 9 he e f.
N hmg in hese Bee-Lai s shall eclvkde‘he Badf 'm ec gmsmg a env\n01a‘1 n f he
all ‘men‘ ‘ _ ‘gisi‘nal all men‘ 'f ang sha e bg he all \c€ in fag ' f s me "he

e s'n.

]

A) The B adma inis ab lv'\edlcelnaan ime and f ‘'m ime * ime  ansfe
(A) w M5 abs ik e disc qin, 4 dlg, ey imey ans

ang sha e A n he P 1n01'ﬂa1 Reg1s‘e | g b anch egise ' angshae 'n ang
b anch egls‘e . ‘he P inci al Regis‘e ' ang "he b anch egis‘e .

(B) Unless he B'ad hev\ ise ag ees @ hich ag eemen‘ mag be 'n sv\ch \© ms and
1

sv‘\bjec‘ . sv\ch c' nd1‘1 ns as ‘he Brad in 1‘5 abs" lv\ e disc e‘1 n mag f m ‘ime .
1

ime s i ™lae, andw hich ag eemen 1 shall,w 1h N igiNg ang e€as'n he ef' , be
T T | & VS " giging ang eas

en‘i led in i‘s abs'In e disc e‘i‘n Cogige W 1‘hh Id) n* shaes 'n he p 1nci al
Regis‘e shall be ansfe ed * ang b anch egise n' shall shaes 'n angb anch
egis‘e be ~ansfe ed ' he Pinci al Regise ' ang ' 'he b anch egis‘e and all

ansfe s and ' he d'c™men s 'f‘i‘ie shall be 1'dged f* egis a‘i ‘n, and egis e ed,
in‘he case 'f angsha es 'nab anch egis‘e a ‘he elegan Regis ai'n Office, and,
in ‘he case 'f angshaes 'n ‘he P inci al Regls‘e a he T ansfe Office. Unless he
Brad ‘he\x ise ag ees, alli ansfe s and ‘he d: Cv\men‘s f‘itle shall be 1'dged f-

egis, a‘1'nv\ 1‘h, and egis e ed a‘,‘he elevan‘ Regls‘ a‘1'n Office.

(C) N N 1 hs anding anqhmg c' n‘amed in hls Bge-Lat | he C'm ang shall as s*'n as
ac 1cab1e and 'n a egvkla basis ec d in he P 1n01 al Regls e allt ansfe s 'f
sha es effec ed 'n ang b anch egis e and shall a all ‘imes mam‘aln ‘he P inci al

Regis‘e in all es ec s in acc* dancew i‘h‘he C'm anies Ac‘.

16

F'm ‘f

ansfe
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39.

40.

41.

42.

1
The Brad mag in is abs: e disc e i n, and“ i b assigning ang eas'n, ef’se
egls‘e a, ansfe 'f ang sha e (n belng a fvlllv aid ™ shae) ''a es'n 'fw h' m i‘

« ‘ ‘ . ‘ ‘ « - ‘ «
d'es n ‘ a < ang sha e 155v ed nde ang sha e " i'n scheme f* em 1 ‘,ees / n

w hich a és" ic‘i‘n ‘n _ ansfe im ‘'sed he cbg s ill sv\bsls‘s and i Mag als - efkse

egise a ansfe ‘'f ang shae @ he he fv\ll aid Ao n' ) “m' e han fvt j 1n‘
h:lde s ° a, ansfe 'f angsha es (n belng a fvlll‘, aldvk sha e) ‘nw hich he C'm an‘,

-

has a lien.
. . L L
The B'a d magals® decllne‘ ' ec'gnise angins v'kmen‘ ‘f‘ ansfe nless:

. 1 1 . . . . .
i)  s‘ch s'm, if ang (n " exceedlng, in ‘he case 'f ang sha e ca i al hs‘ed ‘n a ) ck
L o 1, 1
e*change in he Relevan Te i" ¢ HKS$2.50 © sch g ea e s'm as s‘ch s ‘ck
e change ma f 'm ‘ime . ‘1me e mi, and, in he case 'f ang ‘he ca 1 al, sv\ch

s'\m in sv‘\ch o eNCy as he B'ad ma‘,f mtlmei ‘1me de‘e mine  * be eas nable
m‘he e 1L ' inw hich he elevan egls‘e is sisae, * ' hew ise sv\ch sv\m as he

C'm angmagbeg O dina g Res: lvt i'n de‘e mine) as _he B+a d shall f - mtlme‘ ' ‘ime
de‘e mine is ald‘ ' ‘he C'm anv in es ec ‘he e'f has been aid;

- -

i1) ‘he ins‘ ]v‘\men ‘f ansfe is 1'dged a he elevan Regis a‘i'n Office ,as‘he case
mag be, he T ansfe Office acc'm anled b ‘he ce 1flca‘e f‘he sha es o hich i
ela es, and shch ‘he egidence as‘he Bra d mag eas1 nablg e Mi e sh w he 1gh
f‘he‘ ansfe * ' make he ansfe (and, if he 1ns‘ smen ﬁf‘ ansfe is e ecv‘\‘edb

1
. f . 3 ,\ « 1 . f f f ‘
e ‘he Me s'n ‘'n his behalf,‘he a ‘h 1“, f‘ha‘ Me s‘n s ‘ d);

1ii) he 1ns‘ v\men‘ 'f‘ ansfe is in es ec‘ °f ‘nlg 'ne class ‘f sha e;
-

. . 1
ig) ‘he sha es c'nce ned a e f ee 'f anglien in fag'/™ 'f‘he C 'm‘ﬂan‘,;
1
if a licable, he ins ™“men ‘f ansfe is * e lgs am ed; and
v i | 1 (S - YT

1 1
i) w he e a licable, he e missi'n 'f he Be mdda M'nea g AVh i gw 1h es ec
) s 1 18w AR ety -1

‘he e‘ * has been b ained.

N- . ansfe f anv sha es (n*, being a f"\ll‘, aid sha e) shall be made‘ ©an infanl
a es'n ‘fhnsnd mind © “nde i he leggl disziBili“v

If he B'a d shall ef]v'\se‘ © egis e a, ansfe ‘f angsha e, i‘ shall,w 1 hin ‘v\ “m'n hs af‘e
he da e '‘nw hich he ansfe w as |'dgedw 1 h he C'm ang send - each 'f he‘ ansfe
and‘he ansfe ee n i ice ‘f shch efivsal.
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43. U 'n eyt ¢, ansfe 'f sha es he ce ificae held bg he —ansfe ' shall be gigen ]v'\_q * be
cancelled and shall ‘hx ih be cancelled acc® dlngl‘, and a nei ce‘ificae shall be
isshedw i h'n cha ge * he  ansfe ee in es €¢ f he sha es . ansfe ed ' him, and if
ang f he sha es inclhded in he ce _ifica e s glven A shall be e ained bg _he ansfe * a
ne\ cetlflca‘e in es ec he e f shall be 1ssvked * himw 1 h: vk cha ge. The C'm an‘, shall

]
als " e‘aln he 1ns‘ vkmen‘ ‘f‘ ansfe .

44. The egls]‘ a‘1 n f ansfe s mag be sv\s ended and he egls e magbe cl'sed a sv\ch 1mes
and f* shch ° i ds as‘he B'ad ma‘,f mtlme‘ ' ‘1me de‘e mine and e1‘he gene all
in es ec f anv class 'f sha es. The egls e shall n be cl'sed f* m- e‘han‘hltvda‘,s

-y

in anv ‘,ea

TRANSMISSION OF SHARES

45. In he case ‘f he deah 'f a sha eh'lde ,‘he s]v‘\ ‘,i‘,' ‘ sz’\ viv' sw he e he deceasedw as
aj'in h'lde, and he legal e s'nal e esen‘a‘ives ‘f he deceasedw he e hew as as'le
]
‘nlg s™ Giging h'lde , shall be he nlv e s'ns ec'gnised by he C'm angas haging ang
1‘1e‘ his 1n‘e es, in ‘he sha es bv\ n ‘hmg he ein c¢- n alned shall elease‘he es a¢e ‘fa
de.ceased h'lde QA he‘he s'le * j° m‘) f 'm ang 11ab111“,1n es.ﬂec‘ 'f ang sha e s lelg
jrin lg held bg him.

46. Ang e s'n bec 'ming en i led sha e in c'nse mence 'f he deah ° bank S Cq
W 1nd1ng—rt ‘f a sha eh" lde mav ‘n svlch evldegnce as_ ' his 1 le being drtced as Mmag
fm ime " ime be e nied b he B 'a d, and sv\bjec‘ as he e1naf e v1ded elec‘ ei he

* be egise ed h1m§elf as h' lde f‘he sha e - . hage s 'me e snn m1na‘ed bg h1m

=

e1 e ed as he ansfe ee he e'f.
gis, Syey ans 1

47. If he e s'n bec 'ming en‘i‘led‘ a shae N s]v\an‘ . Bge-Lat 46 shall elec‘ . be
egls e ed himself, as he h'lde *f sv\ch sha € he shall delige send : he (O mmanva
n"lce inw 1 ing 51gned bg him a (vtnless he Bad ‘he\x ise ag ees) he Regls‘ ai'n
Office, S8 1ng ha he s elec s. If he shall elec‘ . hage his n'minee egls‘e ed, he shall

es‘1f hls elec i n bg € ecw‘mg a ansfe 'f 5v\ch sha es . his n'minee. All ‘he

)

limi ai'ns, es ici‘ns and ns ‘f hese esens elaing * he igh * ansfe and
11“15 5‘1‘15 ‘Qisins s sen s 1g“ 1g“‘ s

‘he egis ai'n 'f ansfes Hf sha es shall be éﬂ licable ' ' ang s!‘\ch n' ice ' _ ansfe as
1
af ' esaid as 1f he dea h, bank ‘\_‘,c‘, W 1nd1ng-vs f‘he sha eh'lde had n ‘co™d ed and

‘he n "ce ‘ . ansfe v‘\ ee a‘ ansfe e er‘\‘ed b sv\ch sha ehlde .

48. A &sm bec ‘ming en, i‘ led‘ ‘ashaebg eas'n 'f‘he dea‘h, bank 3‘\40‘, Y inding-"\* f
‘he h'lde shall be en, i‘ led‘ : ‘he same digidends and "he advan‘ ages ‘W hich hew ‘'Ald
be eniled if hew e e‘he egise ed h-lde 'f‘he shae. Hw ege, he Bra d mag if i‘
h1nks f1 v\ 1hh ld he _agmen, 'f ang digidend a‘able ' he ad an‘ages in es &g f
s'\ch sha e '51’1‘11 sv\ch e s‘n shall bec me he egls eed h lde f he sha e * shall hage
effec‘v]\allv‘ ansfe ed sv\ch sha e, bv , sv\bJec‘ . ‘he e A emen s 'f Bge-Lax 77 being

me, shch a e s'n ma e a enealmeelns'f héCman
1 wv, ¢4 8 1118 1 -

-y
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FORFEITURE OF SHARES

49. 1If a sha eh'lde fails _ - a‘, ang call ins‘ almen‘ f a call ‘n _he dag a%in‘ ed
‘1mehhe eaf e dh ing sv\ch‘nne as ang a ‘f he
call - 1ns‘a1men‘ emams v\n a1d W 1‘h " ~ ejlvtdlce © he  gisitns f Bege- La’ 32 se <
an ‘ice ‘n him e A ing a‘,men f s mvkch ‘f he call - 1ns‘a1men‘ as 1s]‘ rlr}_‘md

q.
‘g he w 1 h angyin e es v hich mag hage acc Aed andw hich Mag, he eaf e acc e v

a‘,men he e 'f, heB adma‘, ‘anv
1

=

he da e 'f ac‘v\al Vﬂa‘,lnen .

50. The n"ice shall name a f]v‘ he dag (n  ea lie han he e iai'n 'ff v\‘een dags f 'm
he da e 'f he n"ice) ‘n bef ew hich he avmen e A ed b ‘he n ‘1ce is  * be made,

]
and1 shall als* name he lacew he e a‘,men is be made, s™ch lace being ei he ‘he

Reg1s‘e ed Office ' a Regls a‘l n Office. The n" ice shall als ) a‘e ‘ha‘, in ‘he egen ' f

n'n- agmen a bef' e he ime a m‘ed he sha es in es ec‘ fw hich‘he callw as
madéw ill be liable * be f* fei ed. - -

1.
51. If he e N1 emen‘s °f ang s'\ch n ‘1ce as af' esaid a e n‘ c'm liedw 1‘h ang sha e in
q
e ec ‘fw hich he n' ice has been gigen mag a ang, ime he eafe bef' e he a en
s 1 1 s Elv v g lmey o

e v\l ed b he n' ice has been made, be f fe1‘ed b‘, a es' lv\‘1 n ‘f he B-a d‘ ‘ha‘
qeffec Svlch f fe1‘vl e shall 1nclvtde all dlvldends and b nvlses decla ed in es ec‘ f‘he

f fe1 ed sha e and n‘ ac‘v\allv aid bef' e he f felvk e. The D1 ec ' s ma‘:a‘cce“‘ ‘he
1
sd ende ‘f ang sha es 11able “be f fei ed he ev\nde and in sv\ch cases efe ences in

‘hese B‘,e -Lan s‘ fe fe1‘v\ e shall 1nclrtde s ende .

52. An‘, shaes' f feied shall be deemed ' be he - "_qe v ‘f he C'm anv and Mag be s'1d

“ ' hew ise dis 'sed ‘f 'n svlch e ms and in svlch manne as _ he B a d‘hmks f1‘ and a‘
ang ime bef' e a sale ' dis '51‘1'n‘he f fe1‘vt e Mag be cancelled 'n svtch‘e ms as ‘he
B'ad hinks fi. -

53. A es'nw h'se sha es ha <€ been f fe1 ed shall cease‘ “ be a sha eh'lde in es ec f he
f fe1 ed sha es, b'\ shall, n ‘V\ 1‘hs‘and1ng, emain liable a‘," he C'm ang all

m:' ne‘,sw hich, a‘ he dae f £ felvieV\ ee a‘ableb h1m ‘ heC m an‘,ln es ec‘ f

iy



54. A s‘a‘]v\" declaai'n inw 1iing ha he decla an is a Di ec * he Secea

‘f he
C'm anv and ha ashaein he C'm an‘, has been dvtl f feied * s ende e‘d § a d‘a‘e
S8 ed in he decla a‘l n, shall be ¢ nclv\51 < Egidence f he fac s ‘he ein s‘a‘ed as agalns‘
all es: ns claiming * be eniled * he shae. The C'm ang mag eceige  he
c'nside ai'n, if ang given f'] he sha e 'n aneg sale - dism' sii'n 36 e 'f and mag exeo‘\‘e
a ansfe ‘f he sha e in fag 0 f‘he es'n_‘'wh'm heshaeiss‘ld - dis]“_“sed ‘f and
he shall he e _n be egls e ed as he h1de f he sha e, and shall ny be b‘v‘\nd 'see
he a 11ca‘1 n f‘he v\ chase m" ne‘, if ang n shall h1s‘1‘1e‘ * he sha e be affec ed be

a?v i eghlai v 1nva11d1“, in ‘he _ ‘ceedings in efe ence “ he f- fel A e, sale
dis ‘sal f‘he sha e.

-



ii) c'ns'lidae * digide all * ang 'f is shae ca 1a1 m “shaes ‘flage am']v'\n‘

‘han 1‘5 e’is mg sha es; and 'n an‘,c ns ‘lida i n f fv\ll‘, aid sha es 1n‘ < sha es

‘flage am* v\n he B a d mag se . le an‘, dlfflcv\1 o hich 1 maga ise as i hinks

e* edlen‘ and in atlcvkla (bvy wih i ey\dlce © he gene ali ¢ 'f ‘he

f "qu'ing) Mmag, as be‘vx een he h'lde s 'f shaes ' be c'ns'lida ed de‘e mine
w hich Ma ichla shaesae ' bec'ns'lidaedin ' ac'ns'lida ed sha e, and if i‘
shall ha“ en‘ha‘ an‘, e s'n shall bec 'me en‘1 led - f ac‘i'ns ‘fa c‘ns‘lida‘ ed
shae ' shaes, ]sv\ch fac‘1 ns mag be s'ld bg s’ me e s'n a_q_‘in ed by he
Brad f: ‘ha] -'.‘ B 'se and he es'ns'a ‘ined ma‘, ansfe ‘he shaes s
s ld : ‘he N chase he ef and he vahdlv f sv\ch ansfe shall n" be

]

, ‘\65‘1 ned, and s ha‘ he ne‘ ceeds f sv‘\ch sale (afe dedv\ctl n ‘f he
4 X enses 'f sv\ch sale) mag el he " be dls‘ 1bv\‘ed am'ng he es'nsw h'w "Ald
“fl-é\?\ ise be enlled" afaci'n ' faci'ns ‘facns: 11da‘ed shae ' shaes

a eablg, in acc' dancew ih hei ighs and inees ‘' mag be aid
1“0 e IBRS (e v
C'm anvf ‘he C m'ﬁanvs beneflt,

-

iii) digide LS sha es 1n“ sege al classes and a“ach ‘he e" esmec‘lvelv ang

efe en ial, defe ed, kalified © s ecial ighs, i‘,ileges © ¢'ndii'ns;

svlb dlvlde is sha es ' ang f‘hem in‘ “ sha es 'f smalle am* v\n‘ han is fi*ed

v\ Y\
b he Mem " andm ‘f Ass" c1a‘1 n, s bJec nege heless‘ ‘he ~ ‘@ISl ns f‘he






. ] . ] ] . . .
s ecial bsiness, ‘he gene al na‘v'\ e 'f‘ha‘ bvsiness, and shall be gigen, in he manne

- . . .

he e1naf‘e men‘1'ned © in s’™ch “he manne , if an‘, as Mag be esc ibed beg ‘he
. . ] .

C'm ang in gene al mee ing, ' s’‘ch es'ns as ae, v\nde hese B‘,e Lai s, en‘l‘led .

CCG]VC s'ch n' ices f 'm he C'm an‘, v1ded ha s ‘bjec " he gisi'ns 'f he
C mmanles Ac, he '\les ‘f ang elevan‘ s‘ ‘ck e change and if 1 can bé dem ns, a‘ed
he elevan ‘ck e*change ha eas'nablew i_en n' ice can be gigen in less ‘1me a
gene al mee, ing f‘he C'm ang shall n A 1‘hs anding ‘ha‘ i‘ is called beg sh* \© n"ice
‘han ha s ec1f1ed in hls B‘,e Lan be deemed * hage been dv\l called 1f1 is s* ag eed:

i) in‘he case 'f a mee, ing called as ‘he annial gene al mee, ing, bg all‘he sha eh'lde s

eniled ' a end and (' e he ea; and
1 T n Vi 1

i1) in‘he case 'f ang P he mee, ing, bga maj' i vin nvmbe 'f he sha eh'lde s haging a
igh +a end and ' e a he mee ing, belng amaj’' ig ge he e esening n less

i1 1} 1 i1 1 1 1 [ Bl } 1
han nine —f1 e e cen.in n'minal al™de ‘f he iss™ed sha es iing a i h “a_end
1 q v "hq 1 v | v g & n
an e a s™ch mee in
i e
(A) The ac01den‘al 'mlssl'n" gige an‘,n"we‘ o he n'n- ecelA ‘fangn "1ce by ang ;:)imeis;i“?cg
. . / ‘ «
Me s‘n en 1ed ecelve n ‘1ce shall n‘ 1nva11da e ang es’ 1\ i'n Hass,ed ang !

ceedlngs a an‘, svtch mee, ing.

-y

1 . .
(B) In he casew he e ins "men s 'f 'X", ae sen 'v‘\‘ W h ang n' ice, ‘he acciden al

- 1
mlss1 n_ ' send sv\ch 1ns‘ v\men‘ f 'X“,‘ ‘. hen- n ecei 'f sv\ch 1ns‘ rtmen‘ f
-, .
'X‘, be ang € s n en‘1‘1ed " eceige n ' ice ‘f he ele <1 mee‘mg shall n
in ahdae ang és lv\ i'n assed ' ang ‘ceeding a ang shch mee‘mg
= -

PROCEEDINGS AT GENERAL MEETINGS

All bv\smess shall be deemed s ecial ha is ansac, ed aas e01a1 gene al mee ing, and s ecial
. - 1 1 b‘ulness
als all b«tsmess ha 15‘ ansac‘ed a‘ an annv\al gene al mee‘mgV\ ih he e* Ce“‘l n 'f b;smess f

sanc‘l ning dlvldends, he eading, c ‘nside 1ng and ad" _‘ilng of he acc '\n‘s and balance Zgg;“;l
shee and he e ' s f he Di ec‘ s and Av\dl" s and he d Cv‘\men‘s e v\1 ed be meqing
anne*ed * _he balance shee‘ he CICC‘I n ‘f Diec ' s and a 'in men ‘f Av\dl * s and

“he ffice s in  he lace 'f h se e‘1 1ng,‘he fi*¥ing ‘f he emne a‘l n f he Avtdl' s,

and he o' ing ‘f ' dina  ° ex a ecial emv‘\neal n_ ' he Di ec
1w e v 1 S 3 | (] 1

Unless ‘heV\ ise s e01f1ed 1n‘hese B‘,e -Layv s, n* bvtsmess he ‘han‘he a 'in‘ men ‘fa Qb hm
) 1 ] 1 1 .
chai man ‘f a mee‘mg shall be : ansac ed a ang gene al mee‘mg nless a N Am s

esen a ‘he ¢'mmencemen, f‘he bisiness. F* all A ‘ses he v\ Am & a gene al

-

mee‘ing shall be ‘V\ - shaeh'ldes esen in es'n ' b dv\? av\‘h‘ ised ¢+ ae

. X . - —
e esenaige ' b : and eniled ' s eak and
iy A\ A\ (R v

-y -y -y
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67.

68.

69.

70.

1 . . . Lol
Ifw 1 hin fif een minv’t‘ es f 'm he ime a__‘in ed f* he meeing a N /Mmisn esen‘
he mee ing, if ¢ ‘ngened (i n he e vl151‘1 n ‘f sha eh'lde s, shalP be diss ‘1 ed bv\‘ in ang
he case 1 shall s and adJ Aned  he same dag in he ne* w eek and a svkch ime and

lace and in sv\ch f* m and manne efe ed‘ “in ‘hese B‘,e-Lax s as shall be decided b‘,

‘he B-a d.

The Chai man (1f ang) f he Bad ', if he is absen‘ ‘ declines‘ ‘ ‘ake‘he chai a‘ 53‘\ch
mee‘mg, he De vt Chal man (if an‘,) shall ake he chai a eqf ¢ gene al mee‘ing, o, if
]he e be n- sv\ch Chal man < De rt“, Chai man o, if a ang gene al mee, ing nei‘he f
s’ch Chai man Del: ¢ Chai man is esen‘ W 1h1n f1f een mlnv\‘es afe ‘he 1ime
a 1n ed f* h'lding s’ch mee, ing, * b ‘h shch e s ns dechne ‘ake ‘he chai a shch
mee 1ng, he Di ec“ S Mesen shall ch' ‘se 'ne 'f‘hel nv\mbe as Chai man, and if n-
Di ec ' be esen * if all he Diec *s esen decline * ake he chai ' if he
Chai man ch sen shall eie f 'm‘he chai ,‘hEn‘he sha eh 'lde s esen‘ shall ch* 'se 'ne

1 -
'f‘hei nsmbe . * be Chai man.

The Chai man magw i‘h‘he ¢'nsen ‘f ang gene al mee, ing aw hich a Aohm s Hesen‘,
and shall, if s* di eq ed b ‘he mee‘mg, adj: A n ang mee ing f m ‘i:he‘ ' ‘ime and f ‘'m
lace < lace as he mee, ing shall dee mine. Wheneve a mee‘mg is adj'™ ned f-
f vk‘een da‘,s m € a leas‘ seqen da‘,s n ‘1ce s ec1f‘,1ng he lace he dag and he
h f‘he adj- A ned mee‘mg shall be gigen in he same manne Tas 1n he case f an
' 1g1na1 mee ing bv‘ 1 shall n- be necessa ¢ s ecifg in shch n ‘1ce he nan e f he
bﬂslness be‘ ansac‘ed a ‘he adj i ned mee‘mg Sa <€ as af* esaid, n* sha eh'lde shall
be eniled ' ang n' 1ce ‘f an adj" A nmen - f ‘he b'\slness © be ansac‘ed a an
ad] A ned mee ing. N bhsiness shall be‘ ansac‘ed a an adj’ n ned mee‘ing he  han he
bvksmessw hich mlgh‘ hage been‘ ansac, ed a he mee, ing f ‘'mw hich he adj" S nmen ‘k

1 l
lace.

-

1 1
A ang gene al meeing a es‘Ivi'n N  he . e ‘f he mee ing shall be decided 'n a
y N 8 I R R R KL e s



ig) bgangshaeh'lde - sha eh'lde s esen in es n ' bg d]v‘\l av\h ised ¢ 'a‘e

e'qesen‘a‘k, © bg ‘, and h- ldlng sha es in _he C m ang c! nfe 1ng a 1gh

¢4 ‘he mee ing belng sha es nv\ hich an agg egae shm has been aid A e v\al :

n less‘han 'ne—‘en‘h f‘he ‘al shm aid A ‘n all he sha es ¢ 'nfe ing Tla igh.

1 - - 1

Unless a ‘11 be s+ e 3‘\i ed ' demanded as af' esaid and, in ‘he la e case, n'

W i‘hd a n,ma decla a 15n b ‘he Chai man ‘ha‘ a es‘llv‘\‘i'n has 'n a shw ‘f hands been

1 ] 1
ca ied * ca ied Mnanim'nslg * bga a ichla maj i < I and an en ha
! s v 8¢ I e 5 TR
effec‘] in he b 'k c' n‘alnlng ‘he mlnvl‘es f he ceedmgs f he C'm ang shall be

c'nclv\51 e evldence °f he fac W 1h vk f °f he nv\mbe ‘ ¢ jn f he



VOTES OF SHAREHOLDERS



80.

81.

(A) Save as e* esslg ided in ‘hese Bege-Lav s, n* es'n "he han a sha eh'lde
- |
dv\l egls‘e Ted andv\ h' shall hage aid ege qh1ng f ‘he ‘ime being dde f 'm him

a‘,able ‘ ‘he C'm ang in es ec 'f his sha es shall be en itled “ be esen‘ .
V‘e (save as 'vaf' an ‘heﬂ sha eh'lde ) ei he e s'nallg ' beg Hﬁv © + be

] ] -
X ¢, . . i
eck ‘ned in a R Am (sage as ~ «f' an ‘he sha eh'lde ), a anggene al mee ing.

(B) N' 'bjeci'n shall be aised ' he Aalificain ‘f ang ¢, € e¥ce a he mee, ing
dj N nezl mee ing a w hich he &'/e ‘bjec ::d ©is gi en" ende-“ed‘ :md e e e
ady 1118 €y heqed s Blg 1 AL
n, d1sall\1\ ed a s'ch mee ing shall be qalid f* all " ‘ses. Ang s'ch b]ectl'n
made in dvke ‘1me shall be efe ed ‘ ‘he Chai man,w h“se decisi 'n shall be final and

c nclv\51ve

Ang sha eh'lde 'f he C'm Aang en i‘led“ a‘end and ' e a a mee ing ‘f he C'm an‘,
a mee‘mg f‘he hilde s ‘f anv class ‘f sha es in he C'm ang shall be enil led

a ‘in an' 'he e s'n as hls ‘ “a end and ' e ins ead ‘f “him. V: es mag, be gi en
P | - "t i Vi 1 v 0¢ g
61‘ he Me S 'nall‘, : b dv\l avt h ised ¢ .;-‘l a‘e e'_‘esen‘ a‘ 1Ve ‘ b‘, e A sha eh‘lde



shall n*.  eclhde a sha eh lde f 'm a endmg and ' mg in es'na he mee ing ° Ao

L

he ‘Il ¢'nce ned and, in sv\ch eeth, s, he i ins, v\men‘ a m‘ 1ng a ' “gshall be deemed
be e ‘ked. l -
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84. Eg¢ ¢ ins‘ v'\men‘ f ‘,V\ he he f* as ecified mee, ing "he\x ise, shall be in sch
-
f' m as heB admagf m1me Cime a e
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88. The Regis‘e ed Office shall be a sch
ime a ‘in . '
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lace in Be rI;‘\da as ‘he Brad shall f ‘'m ‘ime
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89. The nmbe f Di eq s shall n be less ‘han wo The C'm ang shall kee a ‘he
Regis‘e ed Office a egis‘e f i‘s di ec s and ‘ffice s in acc' dancew i‘h‘he S‘ a‘v'\‘ es
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90. "1:he C'm'qan‘, in gene al mee ing Mag bg O dina ¢ Res 'lv‘\‘l'n elec a esm ' es'ns
alified | * be Di ec - “ac as Diec ' sin _he al e naige, ' ang 'f he Diec ' s ‘f he
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: ‘m ang ' Mag avsh' ise he B'ad ' a 'in s™ch alenae Diec ' s. Ang ale nae
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92.

f]v\nc‘i ns, wes and d]v\‘ies ‘fhisa ‘'in ' asaDiec ' andf' he ]v‘\ : 'f he
ceedlngs a svtch mee‘mg he . ‘qisi‘ns f hese Bee-Lav s shall a l‘, as 1f he
weeaDi eq ‘

D) Ege e n ac ing as an al e na e Di ec * shall (e*ce  as egad we ‘a ‘'in
(D) «® ¢ ©s'nacing as ¢ S ( s egads ‘ \

-

an al e na‘e Di ec and em’ne ai- n) be svlbjec in all es s ‘he _ V151~Hqs f
hese Bee-Lai s ele;mg‘ - Di ec s and shall al ‘ne be esv_‘ nsible . ‘he C'mmanv
f' his ac s and defav’llts and shall n i be deemedl ' be‘he agen, f ‘he Di ec
ah_m‘in‘ ing him.

(E) Eqe ¢ €5s'n ac, ing as an al enae Di ec shall hage 'ne V"e f+ each Di ec f
w h- m e ac‘s as al e na‘e (1n add1‘1 n‘ his % n v"e if he is als* a Di ec ' ). The

s1gna‘r\e ‘f an alenae Di ec ', ang es’ in in w 1‘1ng f he Bad © a
c'mmi . ee ‘f he Brad shall, v\nless he n ‘ice ‘f his a 1n‘men‘ v1des ‘he

C'n a & be as effec iqe as he si navke ‘f hisa ‘in '
v (I | eng |

——

(F) N alenaeDiec" shallb‘,vl v\e f ha Msi‘i n be a di ec“ f he A ‘ses 'f

he C'm ames Ac bv‘\‘ shall neve‘heless be sv\bjec © he v151 “nsf ‘he

C m anies Ac‘ in s fa as he‘, ela‘e‘ ‘ ‘he d“‘les and bhga‘1 ns f di ec s ("he
1

han he b11ga ims - h: ld ang, Malifging sha e in he C'm an‘,)V\ hen . f' ming

he fv\nc‘1 ns f a Di ec‘

ADiec* ' analenaeDiec ' shalln' be e 3\i ed ' h'ld ang v\ahflca 1'n sha es bv

shall neve‘heless be en i led‘ Ay end and s éak a all gene al ﬁlee ings f‘he (O} m ang



95. The B'ad mag g an, s ecial em’ne a‘i'n | g Di ec w h', being called 3\ ‘n, shall
.E“lx

e f m ang s e01al e~ a se vlces “a he e v\es ‘f he C'm an‘, Svtch s ecml
1 ) . A 1
emv\ne a‘1 n ma‘, be made a‘,able‘ “sdhch Diec ' ‘inaddii‘n, ' ' in sv\bs‘ 1‘v\‘1 nf his
* dina w emv\ne a‘1 n as a Diec ', and Mag be made '__)a‘,able bvv\ A ‘f sala -
c'mmissi'n * a ici ai'nin ‘fis * ‘ hew ise as _he B'a dma‘,dee mine.
- o | - 1 1 1 1

96. (A) N » 1 hs anding Bege-Lai s 93 94 and 95, he emine a‘l n ‘fa Managmg Di ec ",
I m‘ Managmg Di e , De vt‘ Managmg Di ec ' ' an E* ecvttlve Di eq' ' a

Diec* a ‘ined an‘, he ffice in he managemen f he C'm ang mag f 'm
1 1 1

‘1me " ‘1me be fi*ed b he B'ad and Mag be b‘,v‘\ Ag f sala v ¢ 'mmissi " n '

a_ici ai'n in fis - ‘heV\ ise ' beg all ©ang f‘h se m'des andw 1‘h sv‘\ch
] ] P L .

Y he benefis (incldvding ensi‘'n and/* g a‘vn“, and/*  he benefl s ‘n e 1iemen )
and allw ances as he B ‘2 d mag f 'mtlme i ‘ ‘1me decide. Svtch emvlne a‘1 n shall

be in addi‘i 'n‘ * his ' dina - em™ne a‘i'n as a Di ec

1 .
(B) Pa‘,men‘s“ ang Di ec“ ' as, Di ec" ‘fang s'm bgW ag ‘fc'm ensai'nf' 1'ss

‘f ‘ffice ' as c'nside a‘i‘n f* * in c'nnec‘i'nv\ i‘h his e‘i emen"ﬂf ‘m ffice (n"



98.

(A)

(B)

©

S]v'\bjec * he C'm anies Ac, a Di]ec ‘ ma‘,h'ld] ang he ‘ffice ° 'Jace °f ~ “fi
W 1‘h‘he C'm an‘, (e -&l]hai fAv’tdi" s) in ¢ njv\nc‘i nw i‘h his ‘ffice ‘f Di ec
fl' sv\ch e 1 d and S 'n s'ch e ms as he Brad Mmag de‘e mine, and mag be a1d
shch eX a. emv\ne ai'n_ he ef: @ he he bW ag 'f sala - c mmlssl n a ici ai'n
in f1 s he\x ise) as he B'a d magde e mine, and sv‘\ch e* ‘ a emv\ne a‘1 n shall
be in addl 1 n‘ Cang emv\ne a‘1 n _ ‘gided £, by A svkan‘ 4 L ang “he Bge-Lat .
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A Di ec‘ © Mag ac‘ b himself * his fi m in a  ‘fessi‘'nal ca aci‘vf' ‘he C'm ang

L ol

( heV\ ise han as Av\dl ~s) and he * his fi m shall be en ‘1 d‘ © em’sne a‘i'n f

_ f6551 nal se vlces as 1f hew e e n" a Di ec‘ o

A Di ec‘ : ma‘,be * bec'me adiec - “he ‘ffice f, - "he\x ise in e es ed in,
ang c'm an‘, ‘m" ed b he C- m’an‘, ‘. ang ‘he c]mﬂanvln\x h1ch‘he C'm an‘,
Mag be ‘in e es ed, and shall n‘ be liable ' accn _* he C'm ang he
sha eh'lde s f ang emv‘\ne ai'n, ‘“fi + he Dbenefi eceived b:, him as a
di ec" © ffice ‘f * f 'mhisine gs in sv\ch he ¢'m an‘, The Bra d ma‘,als‘

1 .
ca'vse ‘he v, ing m“ e c'nfe ed b‘,‘he sha es in ang ‘he c'm ang held w ned

. LD . - i
bv‘he C'm an‘, * be e¥e cised in sdch manne in all es ec s as 1 hinks f1
1
1nclvld1ng he e*e cise ‘he e'fin fag'™s f Ang es’ lvkl na m‘mg he D1 ec ' s

i l
aflnv hf hem‘ befdl e%{‘ s " fflcehs df svlch ‘he fcf m an§ ]‘\ ;‘ hg ‘ ‘qiding
he agmen emtne ai'n * hediec s ice s 'f shc e c'm ang



(G)

ang ‘he c¢'n ac ' a angemen inw hich ang Di ec Is In angW ag in‘e es‘ed be
liable . * be a ‘ided, n* shall ang Diec * s' c¢c'n acing bei]ng s in‘e es‘ed be
liable“ acc'sn * he C'm ang : ‘he sha eh'lde s f* ang emne ai'n, fi °

' he benefis ealised b an‘v shch ¢'m ac ' a angemen, bg eas'n 'nlg f sich
Di eq h- ldmg‘ha‘ fflce ‘ he fldvkma « e1a1 nsh1 he cbg es, ablished.

A Di ec W h . his knw ledge is in angw ag W he‘he di ecl © indi ecl
ineesedinac'n ac * a angemen - 'sedc'n ac ‘' a angemen W 1h he
1 1 11 1 1 11 )

C'm ang shall decla e he na‘vk e ‘f his 1n‘e es‘ a he mee, ing ‘f he Bad a‘v\ h1ch

-‘ . .
‘he v\es‘1 n f en e 1ng n he ¢ n ac‘ Coa angemen‘ 1s fi s  aken in -

c' %slde a‘1 n, if he knw s his 1n‘e es, ‘hen e 1s‘s ' in ang "he case a ‘he fi )
mee‘mg 'f‘he Brad afe he knw s‘ha he is * has bec'me s in‘e es‘ed. F ‘he
1 . ¢ .

N 'ses ‘f‘hls Bge-Lai , a gene al n'ice ‘he Brad bga Di eq ‘he effec‘

‘Tlatm(a) he is a shaeh'lde 'f a s ecified c'm ang * fim and is ' be ega ded as
ineesed in angc'n ac ‘ a angemen w hich mag afe he dae ‘f he n' ice be
e s L T T o Mag aje he dqe Tyhe iyl

made w 1h ha c'm an‘, « fim * (b) he is “ be ega ded as ine es‘ed in ang

c'moag a angemen‘ W hich mag afe he da e 'f he n"ice be made w i‘h a
. . ]< . .

s ecified es'nw h' 1s c nnec, ed w 1 h h1m shall be deemed * be a sv\ff1c1en‘

- . -y .

decla a‘1 n ‘f 1n‘e es‘ v\nde hls B‘,e La in elai‘'n an‘, sv\ch c n‘ ac

1

a angemen; vlded ha n sv\ch n 1ce shall be effec ige Mnless el‘he 1‘ is gigen a



(iil) ang © 'sal c'nce ning ang ‘' 'he c¢'m an‘, in w hich 'he Diec * * his

ass ' cia e(s) is/a e ine esed 'nlgw he he di ec lg * indi eclg as an ‘ffice
exeo\ ig¢ * shaeh'lde * inw hich ‘he Diec ' + his ass‘'ciae(s) is/ae
beneficiallg i in e es ed in sha es f‘ha‘ c'm an‘, ‘gided ha he Di ec and
ang 'f hls ass ‘cia es aen' in agg ega e beneflclall‘v in e es edin 5% * m:' e
f he 1ssvked sha es 'f ang class f sch ¢ m“_‘an‘,( f an‘,‘hl d c'm‘_‘an‘,
‘h ghv& hich his 111‘e es, ‘ha‘ ‘f his ass 01a‘e(s) is de iged) f‘he v ing
igh s;
1
(i) ang « 'sal ' a angemen c'nce ning he benef1 f emJ“,ees f ‘he

S
C'm ang 1‘5 svtbsldla ies 1nclv\d1ng
-

(a) he ad: 1 n, m‘difica‘i‘n o e ai'n fan‘,em 1 gees’ sha e scheme -
an‘, sha e incen ige ' shae 411 n scheme ‘\nde w hich he Di ec‘ * his
ass'cia e(s) mag benefi ; ©

i (s) mag 1

1 .
(b) ‘he ad' i'n, m'dificai'n *+ ' eai'n ‘f a ensi'n find e1emen,
dea h +  disabili v benef1 s scheme w hich ela es b h . « Di ec‘ s, his
ass c1a‘es and em 1 ‘,ees f he C m an‘, : an‘, f 1‘5 svkbs,1d1a ies and

W thh sv\ch scheme < fivnd ela‘es; and

(¢ ang c‘n‘ ac, © o a angemen inw hich he Diec® * his ass'ciae(s) is/ae
1
in‘e es‘ed in ‘he same manne as he h'lde s ‘f shaes - deben‘v’\ es "he
/') [ v\ [
sech 1]fes f ‘he C: m] ang beg ‘,1 e 'nlg 'f hls/‘hel m‘e es‘ in sha es
deben‘v\ es he sec’ 1‘1es f he C'm an‘,
Iy Ac'm an‘, shall be deemed‘ be ac'm anvmv‘\ hich a Di ec‘ ge he w 1 h ang 'f
hls ass " c1a‘es W ns fige (5) e cen, . “m e f‘he 1ssvted sha es f aneg class f‘he
1
qe1 vkl“,sha e ca 1‘a1 ‘f shch ¢'m ang f‘he v"mg 1gh‘s ‘f ang class ‘f shaes 'f
s'ch ¢'m ang if and s* 1'ng as (bv ‘nlg if and s* 1'ng as) he O he w ih his
ass'cia es is (ei he di ecl © indi ec 1‘,) he h:lde ‘f beneflclall‘v ine es‘ed in
1
fige (5) e cen. ' m: e fan‘,class f he e vtlvsha eca 1a1 fsvtch c'm anv(

f an‘,‘h-i'l dc'm an‘,‘h 'v‘\ghv\ hich his 1n‘3 es, is de 1ved) f he "mg 1gh s 'f
ang class ‘f sha es agailable * sha eh'lde s 'f he ¢c'm ang F he norse 'f hls

aaga h he e shall be dis ega ded ang sha es held bg a Di ec his ass- 01a‘ es as
-y 1
bae ° Cv\s‘ dian . s ee and in w hich he has n: beneflclal in‘e es‘, ang sha es

LI . .
c'm ised in a v‘ks‘ inw h1ch‘he Di ec ' ’s
emainde if and s' 1'ng as s me "he es'nis en‘i‘Ied" eceive‘he inc ‘me

-

his ass 'ciaes’ ine es is in ege si'n
1 1 1 v



(€))

(K)

Whe e a ¢c'm ang inw hich a Di ec ', eq he W 1‘h ang 'f his ass cia es h'lds fige
(5) e cen. T me 'f ang class 'f he e vtl‘,shae ca ial fsv\ch c'm an‘,' ‘f

‘he o 1ng 1gh s 'f ang class 'f sha es.ﬁ ailable  * shaeh'lde s ‘f he ¢'m ang is
ma‘e 1a11 1n‘e esed in a ] ansac‘l n, ‘hen ‘ha‘ Di ec" shall als' be deemed
1
ma e iallg in € es ed in s™ch . ansaci'n.
j¢ iallgineesedins , ansaci

If an \eln hall a ise a ang mee ing 'f he B'ad a hemaeiali ‘f he
yo Uesns ¢ q Ay meqme 1, s © e Ty

t

m‘e és ‘f a Di ec‘ (‘he ‘han ‘he Chai man) * his ass‘cia‘es ¢ as " ‘he

en i lemen ‘f ang Diec * (' he han sv\ch Chai man) ‘e € bec v\n ed in he

i 1 L R 1 1

N Am and sdch fves 1 nisn . es lged bg hls < lvkn a ilg ag eelng ' abs‘aln f m
1

] 1
V"ing “n. Y be c An ed in ‘he e v\m shch '\GS‘I n shall be efe ed‘ ‘he
Chai man and his vthng in 6121:1 n sv‘\ch “he Diec shall be final and
1 . 1 . .
¢ 'nclvsige exce_“ in a casew he e he nave ' e en 'f‘he in e es ‘f he Di ec

* his ass'cia es ¢ 'nce ned as knw n_* shch Di ec * has n* been fai lv discl'sed‘
‘he Brad. If aneg v‘kes‘rn as af' esaid shall a ise in es ec‘ 'f‘he Chai man * his

-
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101.

102.

103.

104.

1
1 “ch Di ec * has gigen n' ice inw 1 in * he C'm ang ha he is n' w illin * be
Vv 5 1 S 8lgth Nt V8 v s &4

- [ | 1
e—elec‘ ed.
The C'm ang 1n gene al mee, ing shall f m‘ime * ime fi* and ma‘,f mtlme‘ ' ‘ime bg
O dina Res Ihi'n inc ease . edhce he ma*imm and minimdm nmbe f Di ec s

N ! n '
bf‘ s ‘ha‘ ‘he n’smbe ‘f Di ec‘ s shall nege be less‘han‘v\

1
: oo 3 1 1 N
(A) The C'm ang mag f 'm ime ' ime in gene al mee, ing bg O dina ¢ Res 'l i elec‘

an es' - beaDiec ' eihe - fill a cashal gacancg ' as an addii'n  * he
B2 AngDi ' .in ed shall be shbj { emen b i shan'
ad. An 1ec ' ‘a ‘1ne a e vt ec ‘€1 emen ‘ail'n s gvan
v S s S0 1 T R R A N
B‘,e—lax 99.
(B) The Brad shall hage we f° m ime‘ ‘ l1me and a ang ime ‘“a ‘in an‘, e s'n

as a I?i ec * eihe . Tfill a casv‘\al ¢icancg ' as an addii‘'n - he Ba d bv‘\ s ha
he n'mbe ‘f Diec s s' a ‘ined shall n' e*ceed ‘he ma 1mvkm nvtmbe
de‘e mined f 'm  ime *  ime b he sha eh'lde s in gene al mee ing. An‘, Di ec
a '1n ed bg he Brad ' fill a Casvkal acancg shall h-ld fflce ‘nlg vkn il he fi )

]

gene al mee‘ 1ng f he C'm ang af e his a 1n‘ men, and be sv\bjec . e elec i'n a

-

svtch mee‘mg An‘v Di ec a 1n ed by he Bad as an add1‘1 n_ ‘he e 1s ing
Brad shall h'ld ‘ffice 'nlv-ﬁﬂn‘ﬂ ‘he neX‘ fi ) annial gene al mee, ing f he
C'm ang af e hisa ‘in men, and shall‘hen be eligible f* e elec‘l n. Anv Di ec‘
a ‘ined nde _his 1 Bge-Lav  shall n be ‘aken in" acc' v\n‘ in de‘e mining _he
P 1
Diec ' s ' hen'mbe ‘fDiec'swh ae ' eiebg ~ai'na ananndal gene al
1 1 1 1 1 (] 1
mee, ing.

1
N' es'n, “he han a eiing Diec ', shall, Anless ec'mmended b‘,‘he Bad f:
elec‘T‘n, be eligible f- elec‘1'n . ‘he ffice ‘f Di ec ' 4 ang gene al mee ing, Anless
n"ice inw 1 ing ‘f he 1n‘en‘1 n_ ©o'se ha‘ es'n f° elec‘i n as a Di eq and

1
n"ice inw 1 1ng bg ha es'n ‘f hisw 1111ngness‘ “be elec ed shall hage been 1'dged a

‘he Head Offlce ' a‘ he Regls a‘1 n Office a leas‘ se en da‘,s bef e he da e 'f he

gene al mee, ing. The ei‘d f: 1 dgmen f he n"1ces e i ed Ande hls B‘,e -lan v\ ill
c'mmence n ca lie ‘han ‘he dag afe ‘he dls ach f‘qhe n" ice 'f he gene al mee ing
a 1n ed f sv\ch elec‘1 n and end n la‘e han 7 davs . he da e 'f svtch gene al

Y ]
mee, 1ng

The C'mman‘v mag by O dina g Res "IN in em '€ ang Di e (incla”tding a Managing

Di ec" © +~he E ec]v'\‘lve Di ec, “) bef'e he e i a‘i n ‘f his ei'd ‘f -ffice
n ‘v\ i hs anding anthng 1n‘hese B‘,e -Lax s 1n ang ag eemen‘ be‘v‘\ een he C'm ang and
shch D1 ec (bvk W 1h ‘\ e]vtdlce | g claim w hich sch Di ec‘ Mag have f

damages f' ang b each f an‘, c'n ac be\x een him and ‘he C'm anv) and mag elec

an' he e s n in his s‘ead An‘, es'n s’ elec ed shall h'ld “ffice  nl vkn‘11 he ne‘

f 11 W ing > annival gene al mee, ing f‘he C'm anv and shall ‘hen be ehglble f e-elec‘l'n

a shch mee‘mg, bv\‘ shall n* . be‘aken 1n‘ “acc" v\n‘ in de e m1n1ng he Di ec ' sw h*a e’
ciebg "ai'na sschmee ing.
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BORROWING POWERS

105. The B+ admavf m 1me"‘imea‘ "s disc e‘i neXe cise allthe wes f‘heC m ang Pwe
1 <y b
© aise ' b w " sech e he avmen fan‘v sv © s™vms fm nevf' he v‘k ‘ses !
‘f he C'm an‘v and ‘m' gage + “Cha ge 1 svknde akmg, te gand! ‘\ncalled ca ial -
1 1 - - |

ang 'ﬂa‘ he e f.

106. The B'a d Mag alse : ser\ e he _agmen, ' e agmen f s]v‘\ch s]v'\m : sz‘\ms in s}‘\ch C ndjins
manne and i ‘n svtch e ms and c nd1‘1 ns in all es ec s as i‘ hlnks f1 and in Ma ichla mn-\;e}:?m‘,
bv‘he 155:\6 F deben‘v\ es, deben‘vt e s ‘ck, b'nds “he ser\ 1‘1es f ‘he C‘mmanv be b ed
W he‘he 'v‘\‘ 1gh‘ ©oas ¢! llae al seoh 1“, f+ ang deb‘, 1iab111“, ‘ 'bliga‘i'n f ‘he
C'mman‘,' 'fan‘,‘hld _ﬂa“v

107. Deben i es, deben hes ‘ck, b'nds and ‘he seoh 1‘ ies mag be made a551gnable feef 'm  Assignmen
°f deben A'es
1

ang € ™iies bew een he C'm angand he es'n. 'w h'm he same mag, be 155v\ed
X ‘ 1 1 1 - v 1 - 1 A\ g
1 .« . . 1 . 1
108. Ang deben‘v\ es, deben‘v\ e ) ‘ck, b'nds "he sec’s 1‘165 Mag be isshed a‘ a dlsc‘v‘\n‘ S ecial
. Toileges f
( ‘he han sha es), emism ° ‘he\x ise andw 1 h angs ecial 1vﬂeges as‘ edem4‘1'n, a{b"elnfﬁe;
1 -—»

s’ ende d a ings, Tall men, f sha es, a“endmg and 1ng a‘ gene al mee, ings '“f‘he q¢
C'm ang a ‘in men f Di ec * s and ' hew ise.
- [ 1 1

s}

109. (A) The B'a d shall ca]v‘\se a e egis‘e . be keA‘ “f all m ,ages and cha ges Regise 'f
s ecificall‘v affec‘ing he e“v f‘he C'm an‘, and shall dvll‘, c'm lvv\ 1‘h sv\ch EL”‘ gesy be

-‘Visi ns ‘f he C'm anies Ac v\ ih ega d ' ‘he egls‘ a‘l n ‘f m | gages and

cha ges as mag be s ecified e A ed.
(B) If‘he C'm ang 1ssvkes a se 1es f deben‘!‘\ es ' deben A e s ‘ck n' ansfe able bg
1
v\ ! 1 ‘ ! ! ‘ N
delige -, he B'a d shall carse a _ & egise be keA f‘he h'lde s ‘f s’ch
deben‘v'\ es.

110. Whe e anvvkncalled caial ‘f he C m ang is cha ged, all e s'ns ‘aklng ang svkbse v\en‘ M gage 'f
Ancalled

cha ge ‘he e 'n shall ‘ake ‘he same sv\b]ec‘ ) ‘ s]vkch i+ cha ¢ ge, and shall n' be 3n led ca ial

-y 1
begn' ice * he shaeh'ldes © * hew ise, ' ‘bain i'ieg ‘¢ Sdch 1 cha e.
A R N | | \ 1 v v - &
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MANAGING DIRECTORS, ETC.

111. The Bra d ma‘,f m 'me" ‘ime a 'in an‘, ‘ne * m'e ‘fis b‘d‘," ‘he “ffice ‘f Pues, -

1 T S

Managing Di ec , I 1n Managing Di e ec‘ <, De vk‘ Managlng D1 ec ‘he E* ecv\‘ ige ;ﬁ?‘;;l‘"g

Di eq and/* s’ch ‘he fflce in he managemen‘ f‘he bv\smess f‘he C'm angas 1‘ 1631cec‘ >
X

. 1 . 1
‘, decide f* s'ch e 1'd and N ‘n sv\ch ‘e ms as i hlnks f1 and N ‘n svkch‘e ms as
-

em’sne a‘l n as 1‘ ma‘, decide in acc dancew 1 h B‘,e Lax 96

112. E e Di ec a ‘'ined ' an ‘ffice }‘\nde Bve-Lax 111 he e'f shall, b]v‘\ W ih']v‘\ Rem ' qal “f
v I, ‘ ! | . 1 .‘ [ Managing
ey\dlce L ang claim f damages f* b each 'f angc'n ac 'f se gice bew een himself piec  ee

-y . . 101
and‘he C m'ﬂan‘, be hable‘ be dismissed em ved‘he ef 'm b‘,‘ he Bra d.

37



113. A Di eq' a iined ' an ffice nde Bge-Law 111 shall be s]v‘\bjec‘ . ‘he same

L 1

‘gisi‘ns as * ai'n, esignai'n and em'gal as he ~he Diec ' s 'f he C'm ang
and he shall i s fac‘ ©and immedia‘ elv cease “h'ld s'\ch ‘ffice if he shall cease “he1d
-y 1
‘he “ffice ‘f Di eq f' angcahse.

114. The B'a d mag f mtlme" lime en !’\s‘ . and c'nfe A 'n a Managing Diec *, J' 1n
1 =
Managing Di ec De v\‘ Managing Di ec" ' Execv‘\‘i e Di ec all * ang 'f he
wes 'f he B a d ha 1 mag hmk fi ided ha he e¥e cise ‘fall wes bg svkch
11 1 1 i1

Di ec shall be sv\b]ec . s’vch egv\la‘1 ns and es‘ 10‘1 ns as _he Brad mavf mtlme
‘ime make and im ‘se, and ‘he said W es maga anv‘lme be w 1‘hd an, eg'ked -

1

< ied, b]v‘\‘ n' e S'n dealing in g “d fa1‘h and w 1h ‘\‘ n"ice 'f shch w 1hd a al,
ev‘ca‘i'n ! 1a i'n shall be affec ed he cbg

MANAGEMENT

115. (A) The managemen, f he bv\smess f he C'm an‘, shall be es‘ed 1n‘he B'a dw hich,

(B)

in add11 n " ‘he wes and aw‘h 1‘1es “e* esslg c'nfe ed A 'n i bv hese
B‘,e LaA s, Mag eXe cise all sv\ch wes and d* all shch ac's and ‘hmgs as ma‘v be
eXe 01sed “ d'me * a ‘,ed b he C'm an‘v andw hich a e n he eb ‘ b he

e
S a‘rl‘es e essl di ec ed * e '\1 ed  be eXe cised ' d'ne b he C m an‘, in

-, q —‘
/ v\ v\
gene al mee, ing, bk s bJec nege heless‘ ‘he ‘qisi‘ns he S 47 €8 and - hese

Bge-Lai s and ' an egvkla‘1 ns f 'm ime ' ime made bg he C m ang in gene al
mee‘llllg n.‘ belng inc" n51s‘en‘v\ 1‘h svtch v%m ns 'f hese Bge-Lat s, Qlded ha
n' egvklatl n s made shall 1nvahda‘e an‘, 1" ac f he B'a dw hichw hld hage

been galid if shch egvtla i'n had n- . been made.

V‘ﬁ‘h‘!‘\ ej’f‘tdice . ‘he gene al w es c'nfe ed b‘,‘hese Bge-Lat s, i‘ is he ebg
e essl‘;ﬂdecla ed‘ha‘ ‘he B'a d shall have‘he f'llw ing w e s:

1) ©gige, ang es'n _he igh + * i'n ‘f e vk1 ing a a fr Vi e dae ha an
1 1 - 1 1 A 1 1 it 1
all " men‘ shall be made‘ him 'f ang sha e%‘ a a‘ s'\ch emi’dm and ‘n

1
s’vch “ he ‘e ms as Mag be ag eed; and

i1) - anle ec s, “ffice s * em 1 ces f‘he C'm _angan inees in ang
a ichla bv\smess ‘ ansac‘i'n © aici ai'nin_he ‘fi s he e'f * in he
ene al ‘fis 'f he C'm angeil he “inaddii'n_ *  in sv‘\bsntl'nf' a sala
g i 1 - [T 11 v

=

" he em’ne a‘i 1.
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116.

117.

118.

119.

120.

MANAGERS

The Brad magf 'm_ime ' ime a ‘in‘ a gene al manage , manage ‘ manage s 'f‘he
. 1 . .

bhsiness f‘he C'm ang and mag fi* his - ‘he1 emdne ai'n eihe bgw ag ‘fsala ¢

c'mmissi'n * beg ¢ nfe 1ng he 1gh ' a‘101 a1'nin‘he “fis f‘heCmanv' bga

c'mbinai'n ‘fw ' m: e f hese m ‘des and Ay, he w k1ng e* enses 'f ang 'f he

s‘aff 'f‘he gene al manage , manage * manage sW h mag be em 1 ‘,ed bg him ‘hem

1 1
™ n _ he bvsiness ‘f he C'm an
1 \ -

-

. 1 ],-; .
The a ‘in men, ‘f shch gene al manage , manage ' manage s magbe f* shch ei'das

'\ . . \ ; . -
‘heB adma‘,demde and‘heB admage: nfe n him ‘hem all ang f‘he Wwes

)

v\ ‘ 1
f he B+a d and s’ch 11e ‘1‘1es as 1‘ mav‘hmk f1‘.

The B'a d mag ene 1n‘ ' sv\ch ag eemen ' ag eemen‘s\x 1‘h ang sv\ch gene al manage ,

1
manage * manage s™ ‘n s‘kch e ms and ¢ 'ndii'ns in all es ec s as‘he B'a d magin ‘s

abs lvle disc e‘1 n h1nk f1 1nclv\d1ng a we f svlch gene al manage , manage

manage s “ a '1n an a551s‘an‘ manage manage s he em 1 Cs W ha S'€qf

1 ] X . I . )
nde ‘hem f ‘he N 'se ‘fea ng n‘he bisiness f he C m an‘,

)

CHAIRMAN AND OTHER OFFICERS

The B'a d shall as s ‘n as Mac icable f'11w ing each annf‘\al gene al mee ing elec‘ ‘ne 'f
is b'dv‘ : ‘he ‘ffice ‘f Chai man ‘f‘he C 'mm_‘anv and an "he . * be  he De;‘} « Chai man
‘f he C'm“_ﬂanv and mag f 'm ime * ime elec ' ' hew ise av%' in "he “ffice s and
de‘e mine he He 1i'd f* w hich each ‘f hem is " h+ld ‘ffice. The Chai man o, in]his
absence,  he De;‘;\‘v Chai man shall Heside a mee‘ings f ‘he B'ad, bdv if n' s’ch
Chai n}an : De;"\‘v Chai man be elecl ed * a in ed, + if a ang mee ing  he Chai man
' De'_vq‘\ « Chai man is n* _esen W i i hin fige m1nv\‘ es af e ‘he‘ime a_ in ed f- h'l(%ing
he same, he Di ec‘ esen  shall ch ‘se ‘ne f‘hel nv\mbe . be Chai man ‘f sch
mee ing. All he ‘Qisi s f Bge-Lai s 112, 113 and 114 shall mutatis mutandis aqql‘,‘

anv Di ec" s elec‘ed ‘ hev\ ise a '1n‘ed © ang ‘ffice in acc' dance w 1h he

s

_ v151 ns f‘hls B‘e La .

PROCEEDINGS OF THE DIRECTORS

The B a d mag mee, ‘g he f° ‘he des ach 'f b]v‘\siness adj: W and hew ise egvkla e
i‘s mee, ings and M]‘ceedings as i‘ hinks f1‘ and mag de‘e mine he e sm necessa f
‘he‘ ansa]c‘i'n f b'vsiness. Unless ‘hev\ ise de e mined L Di ed s shall belqa A v\m
F: he noose of hls Bge-Lav  an al e na‘e D1 ec‘ shall be c'vln‘ed inqa/ " v‘\m bv’\,
n ‘v\ 1 hs andmg ha an al e nae Di ]ec‘ is als] a Di ec is an al e na‘e,f‘ m' e han
‘ne D1 ec : he shall f AoAm A ses o '\n‘ as ‘nlg ‘ne D1 ec .\ mee, ing f he
Bad - an‘, c] mm“ee f he B'ad ma‘,be held bg means ' f swch‘ele_qh ne elec‘ 'n1c
he o mmv\nica‘1 n fa0111 1es as e mi all © s 'ns a 101Ha‘1ng in ‘he mee‘mg
c mmv\nlca‘e\x ih each ‘he 51mv\l ane " v\sl and 1ns‘ an, ane v\sl‘, and a‘1c1ma‘1 n in sch
a mee ing shall ¢ ns, 1‘v\‘e _esence 1n £ s'na sv\ch mee, ing.
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121.

122.

123.

124.

125.

126.

A Diec ' mag and he Sec ¢ a gshall, 'n_he e ]v\es ‘faDiec ', a an‘,‘lme svtmm 'na
‘ r‘\
mee‘mg f‘he B a dw hich mav be held in 2&1‘, a, f he\x Id  gided ‘ha‘ n' sch

mee, ing shall be sv\mm ned  * be held v\‘ slde‘he ‘e i‘ ' vln\x hich he Head Office is -

hetlme being 51‘ ‘\a‘evx 1‘h ‘\‘ he i a 'val 'f‘he Di ec ' s. N' ice  he e'f shall be
glven‘ “ each Di ec * and alte na‘e Di ec‘ ei. l.le inw iing ° bv‘ele h'ne - b‘,‘ele?
eleg am a he add ess f ‘'m_ime ‘' ime n°' ified ‘' he C'm anvbv sv\ch Diec ' * in
i 1 11 1 11 1

1
shch ' he manne as he B'ad mag f ‘'m ime * ime de e mine. A Di ec absen
1 S4 \ Oy 1 yabsen,

m‘ended < be absen‘ f 'm he \© i" « InW hich he Head Office 1s f ‘he ‘ime being
sltv\a‘e Mmag € vles‘ he B'a d ha n“ices ‘fB'a d mee‘mgs shall dr ing his absence be

sen inw 1 thg h1m a hls las‘ kn\x n add ess * ang ‘he add ess gigen bg h1m‘ ' ‘he
C'm an‘,f' ‘hls .,-:.\ B se bv*‘ sch n ices need n* " be gigen angea lie ‘han n' ices gigen
. * Di ¢ e sn' s absen‘ and m‘he absence 'f ang sv\ch e v\es i‘ shall n'_ be necessa &

't gige n'ice 'faBrad mee‘mg“ ang Di ec ' W h: 1§f ‘he‘ime being absen‘ f 'm

1
sdhch e 1 A Diec ' magw alge n' ice 'f ang mee ing ei he ‘s ecigele
1 _11" 1 v v 1 v 18 e
€ 's €C iyt
(D T e

]t L . . . . . . L . . .
Qvtes‘1 ns a ising a ang mee, ing f‘he Ba d shall be decided bg a maj i f \ &S and

N\
1 ]f 1 « ‘ 1 « « 1 «
in case 'f anqe Mvali v fq ‘es‘he Chai man shall hage a sec 'nd cas/ing ¢ ¢

A mee, ing ‘f he Bradf: lhetlme being a w hich a A hm is esen shall be ¢c'm e en

1 )
eX e cise all an f he avt h' iie W e and.ﬂl cei'n b “nde hese Bge-Lat
: s v ies, s sc gi'ns hese Bge s

f ‘hetlme being <cS, ed in « eXe cisable beg he B'a d gene all

1
The B'a d mag delega e ang ‘fis wes ' c'mmi ees c'nsising 'f s’ch membe
membe s ‘fis b'dgand sv\ch he “es'ns as_he B:'a d_hinks fi, and i magf '‘m 1me
. ime eg'ke sv‘lch delegai'n - 'ev‘ke ‘he a ‘in‘men‘ f and discha ge an‘, svtch
. . Sy ]“ )

c‘mm%“ees eihe w h- 11‘, ‘. in Ma , ar.ld elthe as‘ He s 'ns N rses, bv e ¢
c'mmi ee s f* med shall in ‘he e’e cise ‘f he VK es s’ delega‘ed c'nf' m " ang

1 1

eghlai'ns ha magf ‘m_ ime ' ime be im ‘sed A - n1 b heB ad.

gV NS 1y Mig VO O
All ac s d'ne b v g svkch c mmln ee in ¢ nf ml‘ ‘,v\ ih sv\ch egvkla‘l ns and in kalfllmen‘

1
‘f he N ‘'ses f' w hich 1‘ is a 1n‘ed bvl‘ n" ‘he\x ise, shall have‘he like f* ce and
effec as if d'ne b ‘he Brad, and he Brad shall hage w e, effec as acsw i h he
]

c'nsen ‘f‘he C'm ang in gene al mee‘mg, . emine ae he membe s 'f B'ad 'f ang

. . - ]‘,‘ ]i s
s ecial ¢ 'mm1“ ee, and cha ge s'ch em’ne a‘1 'n‘ * he cv\ en‘ e* enses 'f‘he C'm ang
—

1 . .
The mee ings and  ‘ceedings 'f ang sch ¢'mmi ee ¢ 'nsis ing 'f‘v\ ** m' e membe s
-y 1 : .
shall be g'ge ned b ‘he ‘qisi‘ns he ein c‘n‘ained f egv‘kla‘lng ‘he mee ings and

ceedmgs f he Bads' fa as‘he same a ¢ a licable‘he e’ and a e ntoe laced b
an‘, egvkla 1 ns 1m ‘sed by he Ba d i svkan B‘,e Lav 124. -
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127. All ac s b.'na fide d.' ne bg ang mee‘in.g f he. B'ad .' bg ang sa‘\ch ¢ 'mmi .ee ' bgang
_es'nacing asa Di ec shall, n ‘v\ 1 hs‘ andlng‘ha‘ i shall be af‘ev\ a ds disc'ge ed‘ha‘



©

(D)

The Di eq s shall dvkl c'm 1‘,“ 1h‘he ‘gisi'ns ‘f _he C'm anies Ac in ega d‘
- 1 . L= . .
kee ing a egise ‘f sha ehide s and ' ‘he 'dr‘\ctl‘n and fA nishing ‘fc' ies 'f °

-

¢* ac s f 'm shch egls e.

1 1
Ang egis‘e, inde*, min]v'\ eb 'k, b''k ‘f acc E\n * +he bk e '\1 ed b ‘hese
1
. "‘ « .
“_‘esen‘s ‘he .S‘ a‘ ‘es N be ke_‘l b‘, ‘n behalf f he C'm an‘, ﬁlav be ke‘t el he

b making en, ies in b"\nd b ks ° bg ec' ding ‘hem in an‘v ‘he manne w thh
shall 1nclvtde W 1h vt‘ ey\dlce . ‘he gene ali v, he e'f, ec' ding bg means ‘f
]

=

magne 1c‘a e, mlc f11m c'm vle ‘ an‘, he n- nmanv\al S¢S, €m ‘f ec dlng In

ang case in w thh b v\nd b ks ae n‘ v\sed ‘he Di ec * s shall ake ade vka‘e
1
ecav\11 ns - gvta ding agalns falslflca‘1 n and f- fac111‘ a ing i‘s disc < vq,

-

SECRETARY

1 1 1
‘1 ! ! /i \ N 1
131. The Sec e‘a v shall be a m‘ed b‘,‘he Badf skch‘e m, a‘ s’sch em’ne a‘1 n and

——



135.

136.

137.

f hem shall be dis ensed\x ih  affi*ed bgs'me meh'd ' sgsem f mechamcal
s1gna‘vt e ' he han av\ ga hic ' mag be ined hee'n as s ecified in sv‘\ch

-

es' lv\‘l n ' ha shch ce 1f10a‘es need n be élgned bgang € s'n.
-

(C) The C* mhanv ma‘, hage a Secv\ iies Seal f- ]v'\se f s]ealing ce‘ifica es f* shaes
‘he sech i les 1ssvked b ‘he C‘m" ang and n' signa’™ e ‘f ang Di ec ', ‘ffice
"he esm and n- me]chanical e _ d'\C‘I n ‘he ef shall be e A ed ‘n ang sv\ch
ce ifica es © <he d Cv\men‘ and ang sv\ch cetlflca‘es : h% d cv'\men‘ v hich
\ch Secvt 1‘1es Seal is affi*ed shall be alid and deemed ' hage been sealed and

e ecv\led\x ih he 2 ‘h' v f‘he B'adn ‘v‘\ i hs anding he absence ‘f anv sv\ch

slgna‘v\ e mechanlcal e ‘dhci: n as af" esald The B ad mag bg es: 1vk1 n
de‘e mine ha he affi*ai'n ‘f Seol 1‘1es Seal ‘n ce ificaes f* shaes - "he

sech 1 ies 1ssvted bg he C'm anv be dis ensed w 1 h * be affi*ed b in‘ing ‘he
image f he Sech 1‘ ies Seal ‘n shch ce 1f1ca‘ es. -

All che 3‘\es, ‘miss «h ‘es d af s, bills ‘f exchange and ' he neg “iable ins‘ ]V‘\men‘ s,
and all ecel_‘is f* m'negs a1d ' he C'm anv shall be signed, d a» n, acce  ed, end' sed
‘he\x ise e er ‘ed as ‘he case ma‘, be, in sv\ch manne as ‘he B'ad shall f - mtlme
ime by es’ 1'\‘1 n de‘e mine. The C'm an‘,s banking acc" v‘\n‘s shall be kGA\X ih svtch

1
banke ‘' banke s as he Ba d shall f - mtlme‘ : ‘1me de‘e mine.
. . 1;.
(A) The Bra d. mag f 'm ‘1me‘.' ,ime and a ang 1me b‘v v\ e 'fa 'negnde ‘he
Seal, a 'in angc'm ang fim:* es'n anvflv\c‘v\a 1ng b d ‘f e s'ns,w he‘he
n mina ed di ec lg, ' indi ecl b “he B'a d, be he a ' negq ' a. negs ‘f he
i v v " v (1] |

C'm ang f shch ™ ses and\x ih shch W e s, a]v‘\h' iies and disc ei'ns (n
e ceezling‘h se ﬁ,es"eqd in + e¥e cisable bg he Brad '\nde ‘hese Bee- Lax s) and {*

sv‘\ch e i'd and sv\b]ec‘ . sr\ch c! nd1‘1 ns as 1‘ ma‘, hink f1 and ang svkch we ‘f
a’ nev Mag ' n‘aln sv\ch _ ‘qisins £ ‘he _ ec‘1 n and c' nvenlence o © s'ns
deallng\z\ 1‘h ang sv]\ch a ' neg as‘he B'ad mag, hink f1‘ and mag als av\ h' ise ang
ssch a_ - Neg s'b-delega e all ang ‘f he wes, av\‘h 1‘1es and dISC e‘1 ns

u 1 1 1 -

Ves‘ ed in him.

(B) The C'm an‘, Mag bew 1‘1ng v\nde 1‘5 Seal, em w e an‘, es'n, e1‘he gene allg

-y
in es ec 'f ang s e01f1ed ma“e asisa_ ' ne‘,‘ ‘ execr\ e deeds and ins r\men‘s ‘n

| B}
115 behalf and : en‘e 1n‘ “¢'n acs and sign he same ‘'n is behalf and ege & deed
signed by shch a_ ' ne eg ‘0 behalf 'f he C'm ang and “nde his seal shall bind he

C'm an‘, and ha <€ he same effec as if 1 1 Wee v\nde he Seal.

The Bra d mag es, ablish an‘,C'mmi“ ees, egi'nal * l'cal b'ads ' agencies f* managing
aneg 'f‘he affai s f he C'm an‘, CI‘hC 1n‘he Relevan Te i‘ e elsat he e, and Mmag

a ‘in‘ ang ©s’ ns © be membe s 'f sv\ch c' mmlnees, egi‘nal * I+'cal brads
agencies and inav fi* ‘hel em’ne a‘l‘n and mag delega L€, ang c‘mmi“ ee, egi'nal °
lcal brad - agen ang f he W e s, ah h iies and disc e i ns vesed in _he Brad

( he han is wes ° make calls and f' fei sha es), 1‘h We “ svtb delega e, and
ma‘, avk h' ise he membe s 'f ang egi'nal * l'cal brad ” ang 'f‘hem . fill ang
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cancies he ein and . * ac n'w i hs andin an svkch cancies, and an Sv\ch a 'in men
\ 1 AT & e o - 1 1
1 )
delega i'n mag be N ‘n s’™ch e ms and svlb ec ' svtch c'ndii‘'ns as he Bad ma
& v | 191 -
h1nk fi, and he B ad ma‘, em ' (€ ang e s'ns' a ‘ined and mav annvtl " g alg
\ch delegal n, bv n' e s'n dealing in g d fa1‘h and w 1 h ‘\‘ "1ce ‘f ang s’ch

v\ ‘
ann lmen‘ <@ 1a‘1 n shall be affec‘ ed he eb

138. The B a d Mag es ablish and maln‘ ain cv\ e he es‘ abhshmen‘ and mam‘ enance ‘f ang
- ]

1bv e N n - 1bv -« en51 n' osh . ann™a i'n finds £+ he benefi f, 0 gige
1 1 1 0
cy\ e he giging f d na1 ns g aviltles, Tensi- ns, all w ances em'lv\men‘s‘ Y, ang

Mes nsw h ae " "weea anv‘lmeln‘heem 1 ‘,men ‘ sevlce °f heC m anv o f
ang ¢'m anvw hich 1s a sv\bsldla « f‘he C'm an‘, © is allied ass 01a edw 1h he

C'm an‘,' W 1‘h an‘,svtch sv\b51d1a ‘,c m an‘, ‘ V\ h ae " weea ang 1me di ec s :
‘ffice's ‘f _he C'm ang f ang srlch “he ¢c'm an‘, as af' esaid and  he s vkses,
widw s,w idw e s, families and de endan‘s °f an‘l, Sv\ch e s'ns. The B* a d ma‘, als

. Lo 1 L . -
es ablish and s“bsidise * sbsc ibe | ang 1ns‘1‘v~‘1'ns ass‘'cia i'ns, c]vkbs ‘ fvtnds
1
calc™vla ed - be f* _he benefl “f . adgance he 1n‘e es‘s and w ell-being f ‘he
C'm anv ©f ang sv\ch he c m an‘, as af esaid + f an‘, s'\ch e s 'ns as af' esaid,
and ma‘, make avmen s f ' . W a ds‘he 1nsv\ ance ‘'f ang sv\ch e s'ns as af esaid, and

s"bsc 1be ‘ gv\a an ee m: ne‘,f' cha 1‘able ' beneg' len‘ b]CC‘SA-" f+ ang Xh1b1‘1 n
f' ang ;\bhc gene al ' v\sefvtl bjec‘ The Brad magd' ang ‘f‘he ma e s af * esaid,
ei‘he al'ne * in c' ny\nc‘1 nw 1 h ang shch ‘he c' mmanv as af esaid. Ang Di ec
h'lding ang svtch em I wmen, fflce shall be en, 1 led a ici ae in and e ain f* his

- 1

=3
W n beneﬁ ang svtch - na‘1 n, g avn“, ensi‘'n, allV\ ance ' em'lv‘\men‘.

AUTHENTICATION OF DOCUMENTS

139. An‘, Di ec“ ‘ ‘he Sec e a v he av\ h' ised ffice ‘f he C'm an‘, shall ha W e

' av\ hen ica e ang d'cdmen s affec in he ¢ n51v\1 n ‘f he C'm an and an
| (I v 1 €4 (AN | -V v



CAPITALISATION OF RESERVES

140. (A) The C'm anvln gene al mee‘lng mav]k n‘he ec mmendai n ‘f he Brad, es 1

(B)

: ca 1‘ahse ang a ‘f he C'm an‘,s €SE €S (1nclv‘\d1ng an‘, c' nhlbv\ ed svl lv\s
acc* vkn and ]als 1nclv\d1ng ang shae emidtm acc'n ] ‘ he vkndls‘ 1bvt able
ese &, b sv‘\bjec‘ . ‘h]e . ‘qisi‘ns f he lav w 1 h ega d_ ' "n ealised f1 s)
'\ndlvlded 'fi‘s ntoe e Med f ‘he a‘,men ' gisin o f he dlvldend n ang
sha es W 1‘h a efe %n ial 1gh‘ . dis 1dend and acc dmgl ha‘ Sv\ch Ma‘ be
\b digided am* ngs he sha eh'lde s in svtch © o i'n as mag be a  'ged bg he
B-ad,w hehe '-aa  all sha eh'lde s hev\ ise, ‘n ¢’ nd11n h'é” hesamebe
n" aid 1n cash bv be a lied e1 he in . v\ a ds avtng A an‘v am v\n‘s f ‘he

1me belng vkn aid n ang “sha es held b svkch sha ehlde s es ec igtle a‘,mg n

in frlllvtnlssr\ed sha es deben EN es ‘he secv\ 1‘1es °f he C'm an‘, be all* ‘eE

and dls‘ 1bv\‘ed c ed1‘ed as kall‘v aid ' and am 'ngs shch sha eh'lde s in shch
L ‘-i'n as mag be a 'qed by “he B]"a d as af' esaid, - a‘l‘v in 1nev\ agq and
Ma lvln‘he * he Qlded ha f he : B ‘se 'f hls B‘,e Lai , angam' vtn‘. s‘a]ndlng
he c ed1‘ f anv sha e em1v\m acc vkn‘ Mag nl be a hed in he aging nooof
Anisshed sha es be 1ssvked . sha eh'lde s ‘f ‘he C'm ang as kall a1d “and
‘gided fv\ he ha aneg sv\m s, 2 anding "he ¢ edi f he sha e emlvtm acc” vtn‘ Mmag

nlg be a 11ed 1n c edlllng as frlll‘, ald sha es f he same class as ha f ‘'mw hich

‘he elevan‘ sha e emidmw as de 1ved

-

Wheneve 53‘\ch a es‘llv‘\‘i'n as af' esaid shall ha‘,e been assed he B'a d shall make

all a * iai'ns and a licai‘'ns ‘f‘he ese ¢es '\ndlvlded ‘fis es'l ed * be
—— - i 1

ca i‘ alised ‘he ebg and all all* men s and iss™des ‘f kall aid sha es, deben EN es,

| 1 8
"he sec’s i ies and gene allg shall d* all acs and ‘hlngs e vkl ed ' gige effec‘

1 I
‘he € F: ‘he nose T ogiging effec g es’ lrll n “nde hls Bge- Lax ,‘he

1
B'a d mag €y le an‘, d1ff1cv\1 Lo hich ma‘,a ise in ega d‘ “acai ahsa‘1 n isshe as 1‘

‘hmks fi and in a_ichla ma‘, disegad f ac‘1 nal en, 1‘Iemen‘s ‘ vlnd‘he same
dw n and ma‘, de‘e mine ‘ha‘ cash _agmen, s shall be made ' ang sha eh'lde s in
lieh f fac‘1 nal entllemen‘s ' ha fac‘l ns ‘f svtch valv\e as he Brad mag
dee mine mag be dis ega ded in de . ady\s‘ he 1ghs f all a 1es ' ‘ha‘
f ac‘1 nal en‘1 lemen‘s shall be agg ega ed and s'1d and he benef1 shail acc v\e‘ ' ‘he
C'm ang ahe han ' ‘he shaech'lde s c'nce ned. The B'ad mag am_‘ 1n‘1 ang
e n . sign ‘n behalf 'fl‘he es'ns en‘i led sha e in a ca ialisai- n isshe a
c‘n‘ ac, f all ', men and ssch a 1n‘men‘ shall be effec ige and bmdmg ‘n all

c'nce ned, and he ¢ n‘ ac‘ mav' v1de f+ he acce  ance b‘, sv\ch es'ns ‘f‘he
1
sha es, deben‘vs es ' ' he secw 1‘1es " be all" ‘ed and dls‘ 1bvt ed " ‘hem

es ec igele in saisfaci'n ‘f hei claims in es ec f he svkm s cai ahsed.
[ | 1 | 1 \

-y - |
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DIVIDENDS, CONTRIBUTED SURPLUS AND RESERVES

141. The C'm ang in gene al mee, ing mag decla e digidends in ang o eNCeq bv\ n' digidends

shall eXceed he am kn‘ ec'mmended beg he Bra d.

142. (A)

(B)

143. (A)

(B)

©

The Brad mag s]v‘hbjec . Bge-Lav 143 f 'm ‘ime ' ime a‘,“ ‘he sha eh'lde s
shch 1n‘e im dlvldends as a_ﬂﬂea ' he B a d be y\s ified beg he ‘sii'n 'f he
C m ang and, in _}atlcvkla (bv W 1h v\ eykdlce‘ he gene ah f he freg: mg)
if a an‘,‘lme h]e sha e ca 1 al f‘he C m an‘, is d1v1ded 1n‘ ‘ d1ffe en‘ classes, he
B a d mag Ay s'ch 1n‘e im digidends in es ec 'f h se sha es in he ca 1‘ al f‘he
C m#_‘an‘,\x hich ¢ nfe o he h-lde s he e'T defe ed L onn- efe en‘1a1 1gh s as
well as in es ec 'f h'se sha esw thh c'nfe 'n _he h'ldes hee'f efe en ial
ighswih fg'?{ d - digidend and “gided ha 'he Brad aqs b na ﬁde‘“:he Brad
shall n' inc™ ang es ‘'nsibili v, he h'lde s 'f sha es c'nfe ing ang vmefe ence
f' ang damage ha‘ ‘he‘, mag s™ffe bg eas'n ‘f he _agmen, ‘f an in‘e im digidend
‘n ang sha es havlng defe ed * n'n- efe en‘1a1 1gh s.

-

The B'ad Mag als a‘, half—‘,ea 1 a‘ he svil able 1n e vals " be se led b

ang dlvldend\x hich ma‘, be a‘,able a a fi* ed a‘e 1f he B adis f he 'mlm n ha

‘he _ f1 s yks ifg he a‘,men

N digidend shall be decla ed * aid and n* dis ibAi‘n *fcn ibyed sh Is made
hev\]me ‘han in acc' dancew ih he S a‘rt‘es N digidend shall be Maid "hev\ ise

‘han ‘v‘\‘ f ~ f1 s agailable f dls‘ 1bvk i'n.

S]v'\bjec‘ . ‘he 'Qisi ns f‘he C'm ames Ac (bv W i‘h‘]v‘\‘ qej]v\dice‘ aaga h
(A) f his Bge- Tas ),w he e an asse, bvtsmess : '::‘vis b vtgh b he C'm an‘,
as f m a as‘ dae (Q hehe s'ch dae be bef' e - af‘e ‘he 1nc ‘ a1 n f‘he
C'm anv) he f1‘s andl sses‘he e’ f as f ¢ m sv\ch da e maga he disc e‘1 h f he
Di ec" s 1nv\ hile * in a_ beca ied. ° evenv\e acc' v\n and ea ed £+ all v‘\ 'ses
as f1 s ' l'sses f he C'm ang and be a‘}aﬂable f d1v1dend acc dingleg Sv\b]ec
as af- esald if ang sha es ! ser\ 1‘1es ae " chased cv\m digidend 1n‘eL es s sv\ch
dI‘,ldend : 1n‘e. es‘ mag a ‘he fhsc e‘1 n f‘he Brad be‘ ea‘ ed as egene, and 1‘
shall n be 'b11ga‘ ‘e ca i ahse‘he same ' ang 2, ‘he e'f.

]v'\bjec‘ " Bge-Law  143(D) all digidends and "he dis‘ ib]v'\‘i'ns in es'ﬁec ‘f sha es
in ‘he C 'mm_‘anv shall be s a ed and discha ged, in he case ‘f shaes den'mina‘ ed in
H'ng K'ng d'llas, in H'ng K'ng d'lla s, and in he case 'f sha es den'mina‘ed in
Un1 ed S a es d‘lla s, in Un1 ed S 4, €8 dlla s, vlded ha in he case ‘f shaes
den mma‘ed in H'ng K'ng d lla s, he Bad ma‘v de‘e mlne 1n ‘he case 'f ang
dls 1bf\ 1 n ha sha eh'lde s mag elec‘ i ' ecelve he same in Un1‘ ed S a es d'llas
anv ‘he C" enc‘, selec ed by he Brad, c'nge si n be effec ed a sv\ch ae f

e*change as he B'ad ma‘, de e mine.
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144. N

145.

146.

(D) If, in he “ini‘n 'f‘he Bra d, ang digidend ° he dls‘ ib]v'\‘i'n in es ec ‘f shaes
v 1
an‘, he avmen‘ " be made b ‘he C'm an‘,“ ang sha eh'lde 1s ‘f sch a

small am vkn - as © make a‘,men ‘ ha éha eh'lde in he elevan C!'\ eNCq
im ac icable ‘\ndv‘\l e* enslve e1 he f he C'm an‘, ' ‘he sha eh'lde 1hen
Lo b . .

s’sch dlvldend ‘he dls‘ 1bvt 1'n ‘h a?men ma‘, a‘ ‘he disc e‘1 n ‘f ‘he

Bra d, be aid ' made 1n‘he ch enceg 'f he ¢ vln‘ « f he ele <1, sha eh'lde (as
1nd1ca ed b he add ess 'f shch sha eh'lde 'n‘he egls‘e ).

"ice f he decla a‘1 n ‘f an 1n‘e im digidend shall be gigen b adve‘isemen in ‘he
Relegan Tei' and in shch “he e i ' .e i iesa heBadma de e mine and
A v SRR N (O e & res asy vy

in sch manne as ‘he B a d shall de‘e mine.

N ’dlvldend ‘ he m ' neegs a‘,able ‘n * 1in es“_‘ec‘ ‘f a sha e shall bea 1n‘e es‘ as
agains ‘he C'm anv

Whenege ‘he Bad: ‘he C m ang in gene al mee‘mg has es'l ed‘ha‘ a dlvldend be
aid © decla ed, he Brad ma‘,f\ he es‘Ige ha sv\ch digidend be sa isfiedw h llg © in
b? he dls 1bv\1 n ‘f s ec1f1c asse‘s f an‘v kmd and in atlcv\la °f K aid N sha es,
deben‘v\ es v\ a an‘s“ sv\bsc 1be f secv\ 1‘1es 'f ang ‘he c'm an‘, * in an‘, ‘ne
m e 'f svhchv‘\ ags, W 1h W 1h vk‘ ffe ing an‘, 1gh sy sha eh1de sy elec‘ " eceige
shch digidend in cash and w he e anv diffich] v 2 1ses in cga d o he dls 1bv\ i'n he

Bra d magse le‘he same as i _hinks e* edlen and in a 1Cv\1a Mag dls ega d f ac 1" nal

en‘itlemen‘s ‘ 'v'\nd‘he same ™ dV\ n, and Mag fi* he alv\e fo dis 1brt i'n ‘f sv\ch
s ecific asse s, an‘, a_ _hee: f and ma‘, de e mlne‘ha Cash a‘,men s shall be made -

an‘, sha eh'lde s n‘he f "mg f‘he alve s+ fi¥ed in ' de " ady “he 1gh s fall
a_ies and mag de e mine ‘ha f ac inal en 1‘ lemen s shall be agg ega ed and s ld and‘he

benefl shall acc vte ‘ he C'm an ahe han * he sha eh'lde s ¢'nce ned, and ma
| Y | | A\

es an sv\ch s ecific asse s in v\s ees as ma seem e* edien ' he B'a d and ma
A T | (I v 1 v

o

a 'in ang es'n ' sign ang ¢ v\lsl e ins "men s 'f ansfe and ‘ he d- Cv\men s ‘n
. - 1 & 1 1 1 1 i 1 1
behalf ‘f ‘he es'ns eniled ° he dlvldend and sv\ch a '1n‘men‘ shall be effec ig

1 i
Whe eqe vilsl‘e ‘he Brad mav a ‘1n‘ ang e s’ sign a ¢ noac ‘n behalf f he
e s'ns en 1‘ led‘ he digidend and sv\ch a '1n‘ men, shall be effec‘ ige. The Brad ma‘v
“es Ige ‘ha‘ n sv\ch asse s shall be made avallable ' a1d - sha eh'lde sw 1‘h egls‘e ed
add esses in ang a‘1cv\1a e e ies belng a e 1 v . e 1“ iesw he e, in
‘he absence 'f a egls‘ ai'nsaemen ° "he s ecial f* mali ies, hISV\ ‘ld e m1gh‘, in
1 1 . =3 . .
he * ini'n ‘f he B'ad, be "nlai fAl * im acicable and in sv\ch eve‘ ‘he 'nlv
enilemen ‘f he sha eh'lde s af' esaid shall be . eceige cash agmen s as af * esaid.

Sha eh 'lde s affec‘ edasa eshl ‘f he f eg'ing sen ence shall n be * be deemed‘ * be
1
ase aae class ‘f sha eh'lde s f* ang ™ ‘sew ha‘s'eve .

) - e
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147. (A) Wheneve ‘he Bad: ‘he C'm angin gene al mee, ing has es'lved‘ha‘ a dlvldend

be
-
es lve.

ei he
1

i)

aild ' declaed 'n he sha?: caial 'f he C'm an he Bra d mag ™ he
: | \ | - A

|

ha sv\ch dlvldend be sa‘lsfledv\ h: 11 * in a‘ in‘he f*m ‘f an all "men‘ °f
sha es c ed1 ed as flll‘v aid ™ n‘he basls‘ha‘ ‘he sha es s all '“ ed shall be 'f

‘he same class : classes as ‘he class ' classes al ead held b‘,‘he all '“ee,

v1ded ha he sha eh'1de s en‘1 led he e ‘W 111 be en‘l led ‘ CICC‘ ‘ ©ecelge

<
svkch d1v1dend ( a he e f) in cash i 1n liedv f sv\ch all men‘ In sv*ch case, he
fllw ing - gisi'ns shall a Iy

e

. ]; . : « .
a) ‘he basis ‘f ang svch all ‘men‘ shall be de‘e mined bv‘ he Ba d;

b) ‘he B ad, af‘e de‘e mining ‘he basis ‘f all* men, shall gige n less‘han
‘v‘\ “w eeks’ n ‘ice in w i‘ing . he sha eh'lde s ‘f he igh ‘f elec‘i'n
acc' ded o hem and shall send w 1‘h shch n ‘1ce f* ms ‘f elec‘i'n and
s ecif. ‘he cedh e‘ be f'llw ed and‘he lace aw thh and ‘he la es‘
dz?e and 1me bgw hich dvll c'm le‘ ed f* ms 'T elec‘1 n mvks be 1 dged in
' d . be effec i AH -

c) ‘he igh ‘feleci'n magbe e¥e cised in es ec ‘f hew h'le - 2 f ha

‘1 n f‘he digidend in es & “fw hichm‘he igh‘ f elec‘l n has been

acc " ded; and

d) he digidend (* ha a f he dlvldend be sa isfied bg he all* men f
11 1 1 1 A 1
sha es as af' esaid) “shall n‘ be a‘,able in cash ‘n shaes in es ec‘
W he e f‘he cash elec‘1 n has n‘ been dvkl‘v eXe cised ( he n'n- elec‘ed
sha es—) and in lieh and in satlsfactl n ‘he e'f shaes shall be all" W“ ed
C ed1‘ed as fkllv aid N “ he h-lde s f‘he n'n-clec ed shaes 'n ‘he
-y ] 1
basis ‘f all" ,men, de‘e mined as af' esaid and f* s“ch ™ ‘'se he B'ad
1
shall ca i‘ ahse and a lg 'v'\‘ f ang a‘ f he vtndlvlded ‘fis ‘f he

"&"I -

C m_‘an‘, ‘ an‘, a, f anv f he C: m an‘,s ese e acc r\nhs (1nclvld1ng
ang s e01a1 acc v\n‘ cn ibh ed v Ins acc v\n sha e emidm acc'hn
and ca 1a1 edem 41 n e]:se ve]fv\nd (1f‘he e be ang sv\ch ese ¢)) as  he
B'ad ma‘v de e mine a s]v\m e Mal  he agg egae n minal am' v\n ‘f he
sha es be all 'med ‘n shefl basis and a lv‘he same in a‘,lng '\-‘ln i1l
he a__ iae nvmbe f shaes f' all ‘men‘ and dls 1bv\1 noe and

am ngs he h-lde s 'f‘he n'n—elec‘ ed shaes 'n sv\ch basls
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ii)

<€ an
all' men ‘f sha es ¢ ed1‘ ed as fkll‘v aid N in 11ev ‘f hew h'le sa‘\ch a‘ °f
he dl‘,ldend as‘he Di ec‘ ‘s ma‘,‘ hink f1‘ n‘he basls‘ha‘ ‘he shaess' a 1" ed

ha‘ sha eh'1de s en‘ 1‘ led‘ : svkch dlvldendv‘\ ill be en‘ 1‘ led‘ ‘ elec‘ ‘ © ecel

shall be 'f he same class ' classes as he class * classes 'f sha es al eadv held
1 . ..
b‘,‘he all " ee. In s’vch case, ‘he f'llw ing _ <isi‘ns shall a lv

s

1
3 ‘ IS ‘ : . .
a) ‘he basis 'f ang sch all (men, shall be de‘e mined b‘,‘ he Ba d;

b) ‘he B ad, af‘e de‘e mining ‘he basis ‘f all ' men,, shall gige n less ‘han

‘vx “w eeks’ nice inw iing * he shaeh'lde 'f _he igh 'f eleci'n
“ded ., * hem and shall sendw i h s]v‘\ch n' ice f* ms ‘f eleci'n and
s ec1f he ced]v' be fllw ed and he lace a w hich and he la‘es‘

da‘e andtlme bgw hich dvtl c'm le‘ed f'ms T ele01 n mv\s be 1'dged in

< de . be effec i 1Ve

c) he igh‘ f elec‘i'n mag be e¥e cised in es ec f hew h-le a, f ha
“1 n 'f‘he digidend in es ec, “fw hich'?;he 1gh f elec i'n has been
acc " ded; and -

- 1
elec1 n has been acc' ded) shall n'. be agable 'n shaes in es ec‘
W hee'f he sha e elec i'n has been dhlg e cised ( he elec ed sha es—)
and in hev\ he e'f sha es shall be all* _ed c edied as fkll‘v aid A » : ‘he

h'lde s 'f he eleced shaes 'n he basis ‘f all' men de e mined as

d) he digidend (" ‘ha‘ a‘ 'f‘he digidend in es ec‘ ‘fw hich a igh f

. 1 1 .. L

af ' esaid and f* s’ch N se he B'a d shall ca i alise and a 1‘, 'v’t‘ f

ang a‘ f he '\l’ldlvlded fl‘s f he (OX mﬁanv' ang a‘ ‘f ang 'f‘he

C]I mHan‘,s ]ese ¢ acc’ v\n‘s (mclvtdmg ang s ecial acc: v\n‘ c'n 1bﬂ‘ed

s Ihvs acc! vtn‘, sha e emi™m acc vtn‘ and ca 1‘al edem“ll n ese e fvnd
1

(1f “he e be ang svich ese <©)) as he Brad ma‘, de‘e mine a s’™m e v\al

‘he agg egaen’ minal am ]v\n‘ f he sha es be all ed ‘n sv\chhasls and

a | ‘he same in a‘,mg ™ in f]v'\ll hea  iae nv\mbe ‘f shaes f°

all” men‘ and dls‘ 1bvt‘1 n “and am 'ngs "hg hlde s 'f‘he elec‘ ed sha es
‘n sv\ch basis.

(B) The sha es all® ‘ed N s]vlan“ ‘he ‘qisi'ns ‘f aaga h (A) f hls Bge-Lav  shall

ank pari passu in all es ecsw L i'h he sha es hen in 155'\6 sa‘, 'nlg as  ega ds

-

i)

-

a ici ai'n:
1 1

-

in he elevan d1V1dend( he 1gh : eceive Y elec‘ . eceige an all | men,

f sha es in hev\ he e'f as af esald)
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1
i) in an‘v he dlS‘ 1bvt‘1 ns, b nv\ses ‘ 1ghs aid made, decla ed * ann‘'’nced

'_!11 " Coc n‘emm‘ ane v\slvv\ ih he a‘,men © decla a‘1'n 'f‘he elevan‘
digidend;
]v'\nless, c'nem °‘ ane' vtsl‘,\x ih he ann: v\ncemen‘ b he Bad ‘fis © rsal "
a lv‘he v151 ns ‘f svkb aaga h (i) + (i1 f a ag a h(A) 'f hls B‘p La in

ela‘i n" “he elevan dlvldend Y n em * ane" v\slv\x 1‘h 115 ann' vsncemen‘ f he

dis 1bﬂ1 n, b nhs 1gh s in vkes‘i n, he Bra d shall s ecifg ha ‘he sha es be
] ,

all' ed N svlan‘ “ he ési ns f a aga h (A) f hls B‘,e sz\ shall ank f°

e 1 1
a 101 a‘l n in s™ch dls 1bvt i'n, b’ nv\s ' 1gh s.

M‘ -

X

(C) The B'a d magd: all ac‘ls and‘hlngs ¢ 'nside ed necessa ¢ edien ' gige effec‘

' an‘,ca 1a115a‘1 n A shan ' he ‘qisi'ns ‘f aaga h(A) f‘hls Bee-Lat w 1h

11 Al e he Bad make‘skch ‘Qisins as‘he‘, hink fi in he case ‘f sha es
bec" m1ng dls‘ 1bvk‘able in f ac‘1 ns (1nclvkd1ng 'Qisl‘nsw he ebg inw hrle in a_,
f ac‘1 nal en‘1 lemen s a e agg ega ed and s ld and  he ne ceeds dis 1bft ed

h se en‘l led, * ae dis ega ded © ‘Anded ™ * dwn * w he ebv‘he benefl‘ f
f ac‘i'nal en‘i lemen‘s acc v‘\es] T he C'm an‘, a he ‘han . ‘he sha ehlde s
c'nce ned). The Brad mag avt h: 1se aneg ‘es'n " en‘e in" ‘n behalf ‘f] all
sha eh'lde s 1n‘e es, ed an ag eemen‘ W 1 K he C'm ang vldlng f+ s\ch

-y 1
ca 1alisai'n and ma e s inciden al he € and an ag eemen made i s'\an © sch
1 | (1] 1 1 v a8 1 o (]

av‘\‘h' i“v shall be effec‘ ige and binding ‘n all ¢ 'nce ned.

(D) The C'm anv ma‘, ‘n ‘he ec" mmendai n 'f he Brad bg S ecial Res: lvtl n

W ih and1n
R &

he isi ns ‘f a ag a h (A) f his Bge-Lav a dlvldend mavbe sa isfiedw h'llgin

es'lge in es ec fanv ne a 1cv\1a dlvldend ‘f he C'm an‘, ha n°

he f* m ‘fan all" men‘ f sha es c edi ed as fvlll‘, aid A w 1 hh ffe ing ang 1gh
. sha eh'lde Sy elec‘ . eceige shch digidend in Cash in lied f shch all: ,men, .

(E) The B a d mag 'n ang ‘ccasi‘n de‘e mlne‘ha‘ igh‘s f elec‘i‘n and‘he all “ men, f
sha es v\nde aagah (A) ‘f hls Bge-Lav  shall n be made agailable made‘
ang sha eh: 1de sw 1h egls e ed add esses in an‘,‘e i‘ : Y“ he e in ‘he absence 'f a

A 1

egls‘ a‘1 n s‘a‘emen‘ ' he s ecial f* maliies he cichlai'n ‘f an ‘ffe ‘f s'ch
- 1 . 1 1 . 1

igh‘s f elec‘i'n ' ‘he all'. men f sha esw ‘Ald * migh be Anlas fAl, and in s'ch
: ]i ]1 . . 1.'

eqen ‘he ‘@isi‘ns af' esaid shall be ead and c ns, ved svkbjec‘ : s'ch

de e m1na‘1 n.

148. The B- ad mag bef' e ec'mmending ang digidend, s, aside '3‘\‘ 'f‘he 'fi‘s f he Rese (es

C'm ang sv\ch shms as 1‘ hinks f1‘ as a ese ¢ ' ese esw hich shall, a he disc e‘l n f
he B a d, be a hcable f mee‘ing claims 'n - 11ab111 ies 'f he C'm an‘v
c n ingencies ' £ aving 'ff ang 1 an ca ial f+ e vlahsmg dlvldends < f anv  he
1 "
;"\ s hich he fi‘s f he C'm anv mag b '€ lg a l1ed and endlng s'vch

a hca‘l n mag a‘]‘he Tike disc e1 n, ei Te be em 1 ‘pd in he bvksmess f he C'm anv

"be 1nves‘ed in s'sch 1n‘,es‘men‘s (*,he  han sha es f he C'm an‘,) as he Brad mav

f ‘m ime * ime hink fi, and ha 1 hall n'. be necessa kee an inges men
R T T ] s s 1 352 g w Ngts men s
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149.

150.

151.

152.

153.

154.

]

s ‘ . ' . . .
c'ms i ing he ese ¢ ese s se a ae . dls‘mc‘ f 'm ang he inges men, s f he
C'm ang The Bra d mag als wih R lacmg he same _ ° ese € ca gfrwad an‘,

v\ ! v\

_ f1‘5\x hich 1 i ma‘,‘hlnk _ den‘ ny dls ibh e bgW ag 'f digidend.
Unless and | * he ex‘en ha he ighs a ached ' angshaes he e ms fiss]v\e‘he e'f
P hew ise  gide, all digidends shall (as ega ds ang sha es n* ‘ frlll‘, aid h vlgh ‘\ he
ei'din es £q ‘fw hich he digidend 1s aid) be a "1 ned and aid aaacc’ dmg
;-" he am ‘An ald ©C edlted as aid ™ 'n_he sha es db ing an‘: "fqn © .i'ns ‘f

‘he ei‘din es ec‘ ‘fw hich he dlvldend is aid. F- ‘he A ses f hls B‘,e La n-

am‘v\n‘ aid 'n a sha e in ad ance ‘f calls shall be , 4 ed as ald ‘n he sha e.

(A) The B]"ad Mag e‘ain ang digidends he m'negs a‘,able ‘n in es'_!ec‘ ‘fa
shae ™ 'nw hich he C'm an‘, has a hen and mag a 1‘, he same in *  w ads
sa‘isfacil n f‘he deb‘ s, 11ab111‘1es ' engagemen s in es ec‘ “fw hich‘he lien exis‘ s.

1 ‘

(B) The Brad mag dedv\c‘ f 'm ang digidend ° .b‘nvls a‘,able ang sha] eh'lde all
sv\ms ‘f m'neg (if ang) esentlv Ma‘,able b h1m“ he C'm an‘, n acc v\n‘ f calls,
ins almen‘s : ‘he\x ise.

An‘} gene al mee, ing sanc i’ nlng a digidend mag make a call 'n ‘he sha eh'lde s ‘f s]v‘\ch
am' ‘\n‘ as‘he mee ing fi“es, bv\‘ s ha he call '‘n each sha eh'lde shall n e Xceed he
digidend a‘,able‘ him, and s ‘ha‘ ‘he cal] shall be made a‘,able a ‘he sametlme as‘he
digidend, and‘he digidend mag if s* a anged bev\ een he Kol m ang and he sha eh'lde ,
be s, ff aga1ns‘ ‘he call.

1
‘ ‘ 1 ‘ 1 1 . . "‘\ ‘
A‘ ansfe 'f sha es shall n ass ‘he 1gh‘ | g digidend b 'n'ds decla ed ‘he e'n

bef" e‘he egis ai'n ‘f‘he‘ ansfe .

If\x “* m'e es'nsae egls‘eedast‘hldes ‘f ang sha e, ang 'ne fs'\ch e s'ns
~h
ma‘, gige effecvtal ecel_“s f‘ ang digidends, 1n‘e im digidends * b nv\ses and’ "he
m'negs a‘,able in es &q ‘f s’»ch sha es.
Unless he\x ise di ec ed bg he Bra d, ang digidend * b nv\s mag be aid bg che he
) 1
W oa an, sen‘ ‘h vtgh ‘he ‘s‘ " he egls‘e ed add ess f‘he sha ehlde en‘l léd
case 'fj'in‘ h'ldes, ' he egis e ed add ess f ha ‘new h'se name s ands fi s in he
1
egis e in es ec ‘f he j: m hlding - . swch e s n and © s’ch add ess as _he h'lde
jin h- 1de s Mmag inw i 1ng diec. Eqe che v\e A a an s' sen shall be made
ble, * he * de 'f_ he ‘es ‘n v\‘h mi is Qen and  he a‘ en, f‘an sv\ch che he
Ay 1 1 1 1 Aen v

Twoa an‘ shall - cae as a g ‘d discha ge he C'm an‘, in es ec f he dléldend
and/* b nv\s e esen ed he cbg n ‘v\ i hs andlng ha 1‘ ma‘, sv\bse v\gn‘I ea ha he
same has been s‘ len ' ha ang end" semen‘ he e n has been f‘ged -
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155. All digidends * b n]v\ses ]v\nclaimed f+ 'ne gea afe haging been decla ed ma‘, be

1nves ed * ' hew ise made vlse f b he B ad f he benefi ‘f he C'm an‘, v\n il
clalmed and he C'm anv shall n 4 be ¢ ns‘ 1‘v\‘ ed a v\s ee in es ec he e f. All dlvldends
b nv\ses Anclaimed £ si¥ - ¢¢a s af e haging been decla ed, sv\bjec * ¢'m liance

-

W 1‘h ‘he vlles 'f ang elevan s '‘ck e“change and he vlles and egvklal ns 'f ang ' he
1 ]

c'm een egvtla" vavt‘h 1“v shch sh' e ei'd as mag be dee mined b ‘he B-ad,

ma‘,"he f fe1‘ ed bv‘ he B'a d and shall ege ‘:‘ : ‘he C'm ang

156. Ang es® lv\1 n decla ing a digidend n sha es 'f ang class, w he he a es" lvt‘1 n ‘f he

C'm ang 1n gene al mee‘mg ‘a es' lv\1 n 'f he Di ec s, mav s ecnfv ha he same
shall be a‘,able ' mad]e‘ : ‘he L s‘ns egls‘e ed as ‘he h'lde f sv\ch sha es a‘ he cl'se
f bv\smess n]a ma ichla da‘e, oM i‘h]s‘anding ha‘ I mag be a dae i' . ‘ha‘ ‘n
w hich ‘he es‘lr‘\‘i‘n is assed, and ‘he ed 'n he digidend ‘he dls‘ 1bv\‘1 n shall be
a‘able : r]nade © hem in acc' dancew 1 i h he1 es ec ige h'ldings s egis e ed bv
W 1h v\‘ ejsdice . ©  he 1gh s m‘e se in es RS 'f $hch digidend - he dls‘ 1bv~‘1 n

be‘v\ een he ansfe * s and‘ ansfe ees f ang sv\ch sha es. The ‘,151 ns f his B‘,e Lax
shall mutatis mutandis a lg . b n'\ses ca i ahsa‘1 n 1ss'\es dls‘ 1bv\1 ns 'f ealised
ca i al 'f1‘s - ffes g an, s made bv‘ he C- m ang, ‘ ‘he sha eh- lde s.

! -y

DISTRIBUTION OF REALISED CAPITAL PROFITS

- 1

]‘, . . .
s’ lv\s m'negs in ‘he hands ‘f he C'm ang e esen‘mg ca ial f1‘s aising f 'm

m:' nevs eceiged © ec'ge ed in es e £+ aising f m‘he Tealisai'n f ang ca ial
-y

asse s f he C'm ang ' ang 1nves mens e esening he same and n*, e Aied f* " he
a‘,men ‘,151 n 'f ang fi*ed efe en‘1a1 digidend 1ns‘ead °f belné a lied in he

] 1
A chase fanv he ca ial asse‘s - f ‘he ca ial N rses be dis ibh ed am - ngs he

s

“dina wsha eh'lde s 'nmhe f | 1]ng ha heg ecelve he same as ca i al and m‘he sha es

157. TheCm ang In gene al mee ing mag a ang . ime and f ‘m ime * ime es'lge ha an
vl e 18 Mie 4 dlley 1 DU T

i
and ' * 1'ns inw h1ch hegw vkld hage been en i led © eceice he same if i had been
s 1o A Vi w© e same 1

1
dls‘ 1bvt‘ed va\ g f dlvldend vlded ha n' sv\ch f1‘s as af' esaid shall be s
dls 1bv ed v\nless he e shall emain in ‘he hands f‘he C'm an‘, a sv\fflclencv °f “he
asse s " ans e in kall ‘he“ h'le 'f ‘he 11ab111 ies and a1d-vk sha e ca 1‘a1 f ‘he

C 'mman‘, f ‘he . ime being.
ANNUAL RETURNS

158. The B'a d shall make ' cabse  be made shch annival - "he e‘]v'\ ns ' filings as mag be

]- . . . ]
e ™ ed * be made in acc' dancew i1 h he S a es.
q 1 11 111
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ACCOUNTS

159. The B'a d shall czf\se 3‘\e acc '3‘\n‘s " be ke_‘, f ‘he s}\ms ‘f m* ne‘, eceiged and
e* ended b he C'm an‘v and ‘he ma“e s in es ec ‘fw hich sv‘\ch ecei s and
ex endi N e ake lace, and ‘f he ‘ ‘? asse‘s c ed1 s and 11ab111‘1es f he C'm an‘,

1 -y
! ! N N ‘ " !
a;:d f all ) I;le éna e sqe tlffed b }clle S‘ a‘h €S dnecelssa v " gige a‘ e and fai v163.)\ f
e sae f he C'm angs affai s and * shw and e lain 1‘5‘ ansac‘l ns.
160. The b* 'ks f acc"‘\n‘ shall be ke a he Head Office - a sv‘\ch he lace * laces as
‘he B'a d‘hlnks fi and shall al’ a‘,s be ' en" he ins ec‘1 n f‘he Di ec s - ‘gided
‘ha shch ec' ds as ae e hied be he S a v\‘ es shall als' be keJ‘ a ‘he Regls‘e ed Office.

q 41
161. N* sha eh'lde (n', beingaDiec ') “he e s'n shall hage ang igh‘ f ins ec‘lng ang
1 1 -y
aCC"'\Il‘ © bk * dcdmen ‘f he C'm ang e*ce . as c'nfe ed bg  he S‘a‘v‘\‘es '

1 1 - -
“deedbgac™ ‘fc'meen jvisdici'n * advh' ised bg. he B'ad © he C'm angin
v 1 PR T R 1 e

gene al mee, ing.

162. (A) The B'a d shall f m‘ime‘ : ‘ime czf’\se‘ be e a ed and laid bef" e‘he C'm an‘,

-1
a 1‘5 annvtal gene al mee, ing sv\ch ‘f1‘ and 1'ss acc vkn‘s, balance shee s, g '
-

acc’ vtns(lfanv) and e “s asae e vll ed bg heSav\‘es
- q

(B) S]v'\bjec‘ . © aaga h (C) belw , ege ¢ balance shee‘ f he C'm an shall be signed

‘n behalf f‘he B a d bgw * f he Di ec s and a c e eqC ¢ balance shee‘
(1nclv\d1ng et ¢ Cv\men‘ e i ed bg lar © be ¢c'm 1sed he ein * anne*ed
‘he e ') and f1 and 1 ssqacc v‘\n‘ W h1ch is ' be laid bef' e he C'm anv ) i‘s
annv\al gene al’ mee‘mg,‘ ge he w 1 hac: f he Diec *s’ e ' andac: R f he
Af\dl ‘ e © ,shall n', less han Wen g - ne da‘,s bef" e he da e f he mee‘ ing be
sen " eve v o sha eh'lde 'f, and eqC ¢ h'lde f deben‘v\ es ‘f, ‘he C m ang and
6w "he es'n en‘1 led eceige n"ices ‘f gene al mee‘mgs 'f‘he C'm ang

“nde he ‘,151 ns f ‘he C'm an1es Ac ‘ hese B‘,e -La s, ‘Qided ‘ha‘ This
B‘,eLaX shall n' evile ac g f‘h se d: Cvtmen‘s“ be sen ang es'n f

)

w h'se add ess heé ‘m anvlsn‘ avae ' om e‘han ‘ne f‘heJ 1n hldes 'f
an‘,sha es deben‘v\ es, bvt‘ anvsha eh'lde * h'lde fdeben‘v\ es‘ W h mac' g

f h'se d- cvmen s has n' been sen shall be eniled ' eceigeac' fee 'fcha ge

‘n aw}lca i'na ‘he Head Office - ‘he Regis‘ a‘i ‘n Office. If all ;nv 'f‘he sha es

deben™ es 'f he C'm ang shall f* he  ime being be § i‘h ‘he c'nsen 'f‘he
C'm.ﬂan‘J lis‘ed ‘ deal in 'n an‘, s ‘ck e] change he e shall be f- v\ a ded * he
a " iae ‘ffice 'f shch s ck e change s'\ch nvtmbe “fcr ies 'f shch d- Cvkmen‘s

as mag f ‘he‘ime being be e Ai ed Ande 1‘5 egvilatl ns ' actlce.

)

i\ ‘ ' '
(C) The C'm an‘v mag send sdmma ized financial s‘a‘emen‘s ‘ sha eh'lde s f ‘he

C'm anvv\ h ha‘,e in acc' dance w 1‘h he S‘a‘v\‘es and ang a licable 3‘\1es
esc 1bed bg The S‘ ck E*change 'f H'ng K ng L1m1‘ed c' nsen‘ed “and elec‘ed

Jn—y
ece1ve sv\mma ized financial s a emen‘s 1ns‘ ead ‘f he fill f1nan01al S a emen s. The
1
sv\mma ized financial s‘a‘emen‘s mv\s‘ be acc'm anied bv an av\dlt' s e “ and
- -~y
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n' ice inf' ming he sha eh'lde hw ' n'ifg he C'm ang ha‘ he elec‘s" eceige

1 ) . .
he M1l financial saemen‘s The sv\mma 1xed financial saemen‘s, n"lce and

1. , 1
av‘\dl‘ “’s e ' mhs besen n' less han‘v\ en ¢ 'ne dags bef" e he gene al mee ing
. ‘h'se sha eh'lde s ‘ha‘ c' nsen‘ed and elec‘ed‘ ecelve he s™mma ized financial
s a emen s.

[ Q) 1

(D) S]v‘\bjec SGC‘I n 88 f he C'm anies Ac he C'm ang shall send‘he fAll financial
s a emen‘s‘ ‘ a sha eh lde W 1 hin’ seqen da‘,s °f ecel_“ f‘he sha eh 'lde ’s elec‘1 n

[ Q!

ecelve he fkll financial s a‘emen‘s

AUDITORS

L. . 1 1
A endi*3,  163. (A) Av\dl * s shall be a ‘in ed and ‘he ems and .end e 'f s’hch a ‘in men, and he1 A_in menf
AP 17 . . -d-‘
-0 dvt ies a‘ all 1mes egvkla ed in acc' dancew 1 h he 'V151'ns f “he C'm anies Ac d[rlA'fdr? ‘f

-

(B) The C'm”_ﬂan‘v shall a‘ each annv\al gene al mee ing, bg O dlna v Res’ lv\ 1'n, a_H']in
‘ne * m'e fims ‘f av\dl LSy hld ffice v\n‘ll‘he c nCI'\51 n ‘f he ne* annhal
gene al mee, ing, bv‘ if an av% 1n‘men‘ is n made, ‘he Avkdlt' s in ‘ffice shall
c' n‘mvte in fflce "H‘II a sv\ccess is a'ﬂ_\' ined. A Diec ', ‘ffice ' em I ‘,e f
he C‘mvﬂanv' ‘f ang ‘f1‘s sr\b51d1a ies * a amne, “ffice ' em 1 ‘,ee fan‘, sv\ch
Di ec ‘ffice * em 1'gee shall n be ca able f bemg a '1n ed Avkdl ©s ' f he
C'm anv N e s'n ma‘,be a ‘in ed as he ©an, Av\dl ‘ ,vtnless he is mde enden
‘f he C'm an‘, The Bra d ma‘, o fill anY casv\al QiCanCey 1n‘he ‘ffice 'f Av\d1‘ ‘s, bv‘\
W hile ang sv\ch gicancg ¢ 'n 1nv\es he sh Giging '+ ¢! n‘lnvklng AN - s (if ang) mag
ac and he em’ne a i’ n ‘f he Av\dlt' ss'a 'in ed‘ fill ang ca’sal vacamc‘v Mmag
be fi*ed bg,he Bra d Svtbjec he e vll emen s ' he elegan s 'ck e *change and
hese Bge- Lax s, an andi - a 1n ed Ande his Bge-Lat . fill ang cavlsal wicancy
shall h-1ld ‘ffice v\n il he nex‘ f'llw ing ann™al gene al mee, ing . f he C m ang and
svtch a ‘'in men‘ shall bea 'gedb ‘he sha ehlde s and a svtch emv\ne a‘1 n
be de ¢ mined in acc' dancew i 1 h hls Bge-Lat 163(B) and he Lls ing thles Srthec
as ‘heV\ ise vlded bY he C m’ames Ac ‘he emine a‘l n f he Av\dl“ s shall
be fi*ed bg ‘n _he av\‘h “, ‘f he (O} m ang in he ann’al gene al mee, ing bg
O dina ¢ Res lv\l n, e*ce ha 1n ang a 1cv\1a ‘,ea he C- mman‘, in gene al

4.1

h
mee‘lng Mag delega e he fi*ing 'f svtch em’sne a‘1 n e ‘he B ad.

(C) The sha eh'lde s mag a ang gene al mee ing, ¢ 'ngened and held in acc' dancew ih

hese Bge-Lat s, em'ge he a]v‘\di * bga es lt’l‘i n assed b‘,a leas ‘\x '-‘hi ds 'f

A\
he ‘es cas, b s’ch sha eh'lde s as, being en‘l led” " d* s , v“e 1n es'n ', bg
dvkl av\h 1sed c' a‘e e esen‘atl‘,e “,w hee ies a e allw ed, b 'X“,a‘ a

P -
gene al mee, ing a an‘,‘lme bef' e he e* i a‘1 n o f hls‘e m ‘f ‘ffice.
-
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164. The A]v\di *'s shall hage a igh ‘f access a all imes * he b''ks and acc‘z’\n s and

< ‘\che s 'f he C'm an‘, and shall be en‘1 led. ' e v\1 ef 'm he Diec ' s and ‘ffice s 'f

he C'm an‘, svkch inf* main as Mag be neces?sa v he e f mance 'f his - ‘hei
- 1 .

dv’\‘ ies, and ‘he Av‘\dl * s shall make a e * he shaeh'lde’s ‘n_he acc'™n s e*amined

b‘,‘hem and 'n ege § balance shee , ¢ ns 'lida ed balance shee and c'ns‘lidaed ‘fi and
1
I'ss acc “vn in‘ ended be laid bef‘ e he C m ang in he annial gene al mee, 1ng d™ ing

hei env‘\ e 'f ffice as e v\l ed b he S a i es.
1 1 q 1

165. A e s'n he han he e‘1 1ng Av\dl < s shall n' be ca able ‘f being a 1n‘ed A!‘\di“ s

a an annv\al gene al mee‘mg Anless n ‘ice f an 1n‘en‘1 n . m1na‘e ha‘ es'n ‘he

ff1ce f Av\dl * s has been gigen o he C'm angn less han fo ‘\‘een da‘,s bef' e he

annv\al gene al mee‘mg, and ' he C'm an‘, shall send a ¢ R 'f ang sv\Ch n' ice . ‘he

eiing AN - s and shall gige n* ice ‘he e'f ' he sha eh: lde s n‘ less han segen dags

bef' e ‘he annival gene al mee ing ‘gided ‘ha‘ .

n"ice inw 11ngb he e‘11ng ARdi * s "he Sec e‘a‘,q wided ha ifafe an- ice f
- ]

he in‘ en‘i n‘ ‘n m1na‘e ANdi * s has been s' gigen an ann’al gene al mee, ing 1s called

he ab: <€ € v~1 emen s ma‘, bew alved b

f+ a da e fiv jcen da‘,s less afe ‘ha‘ n"lce has been gigen, ‘he n ‘ice, ‘h v\gh n'

g1venvx 1h1n he ime e vtl ed b hls B‘,e-Lax , shall be deemed " hage been Celg
1 . -
gigen f° he " sesq‘he ef, and he n' ice ‘' be sen ' gigen bv‘he C'mﬂan‘, Mmag

ins ead fbe1n sen CglGENW 1h1n he ime erll edb hls ‘oisi‘n be sen ' gigen a
1 g seny Elv 11 - 1 Eleth 4

he same‘lme as he n ‘1ce f he ann’al gene al mee, 1ng

166. S]v*\bjec © he  gisi'ns ‘f he C'm anies Ac, all acs d'ne bg ang © s'n ac ing as
1 i)
Av“sdi" s shall, as ega ds all es'ns deahng in g''d fa1 hw 1 h he C'm ang be galid,
n"\x i h;‘ anl:hng ‘ha he ew as s'me df:iec‘d 1nf‘he1 a'_?_‘ 1n‘ men‘ : hh]it ‘h::v\xl e eb a he
' ) vk ' ‘ ',
ime ei a_° 1n‘ men  n . alifie a__'in men s qse en lg became

dis halified.
dis
NOTICES

X . X . . . ]'.' . . .
167. (A) (1) E CCAV\ he e he\x 1se e Messlv S8 ed, ang n \lce d ckmen“ be gigen

bgang es: n i sv\an‘ . hese Bge-lat s shall be inw 1 ing - ‘ he ex"en‘
e mi  ed b he S‘av\ es and ang a hcable vtles esc ibed b The S, ck

change f H ng K'ng L1m1 ed f mtlme‘ ‘ ‘1me and’ sv\bJecl . ‘hls Bee-lat |
c' n‘alned in an elec‘ ‘nic ¢’ mmvknlcatl n. A n“lce calling a mee‘mg f he

Di ec s need n be inw 1‘1ng

1 1 1
i ' coiv ' i oo ' ,\ / <
(2) Angn \ice dc men be g1ven . bg ang Me s'n skan‘ ‘ hese
Bee-1at s mag be se qed 'n * delige ed ' ang sha eh'lde f he C: m an‘,
ei‘he e s'nallg ' bg sending i‘ ‘h '\gh he ‘s‘ ina e a1d engel’ e

-

W a e add essed‘ * sch sha eh'lde a hls egls‘e ed add ess as a ea ing in

‘he egise ]b‘v leaging i A ha add ess add essed‘ : ‘he sha eh'lde * bgang

"he means a™ h- ised invx 11ng bg he sha eh'lde c¢'nce ned - ("he han

sha e ce 1f10a es) by vtbllshlng 1‘ b Wag 'f ad etlsemen‘ in a leas‘ ‘ne
1
English langv\age nes s a . and ‘'ne Chlnese langvage nan sace ci C"la ing
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gene allg in‘he H'ng K'ng. In case ‘f j'in h'lde s 'f a sha e, all n"ices shall
be given‘ ' ‘ha ‘ne 'f he j- in h'lde sw h'se name s ands fi s in he egis e
and n ‘ice s' gigen shall be s'\ff1c1en n' 1ce < all he jr'in h-'lde s. Wi h
limi ing he gene ali ¢ ‘f he f' eg'ing bv\ sv\bJec‘ . ‘he S a‘vk‘es and anv les
esc ibed bg The S ‘ck E*change ‘f H: ng K'ng Limi ed f ‘m  ime ‘' ime, a

- 1 1 [ I |
n, ice d cv‘\men‘ mag be se ed © delige ed bg he C'm ang | e
sha eh'lde bg elec ‘nic means . shch add ess as ma‘, f 'm ‘1me . ‘ime be
av\ h' ised by he sha eh'lde c'nce ned ' bg v\bhshmg 1 ‘n aw eb51 e and
‘ 1f‘,1ng he sha eh'lde c'nce ned ha 1 has been s v\bhshed

(3) Ang s]v‘\ch n"ice : d'c]v‘\men‘ mag be se (ed ' delige ed bg he C'm ang be
efe ence ' he egise asi sandsa ang imen' m' e han f1f een da‘,s bef' e
he da‘e 'fose gice ' delige o N change in ‘he egls‘e afe ha ime shall

[ I ]
1nvn11da‘e ‘ha‘ se gice " dehv Whe e ang n "1ce o d Cv.tmen is se ved :
dellve ed‘ L ang e s'nin es ec‘ ‘f a sha e in acc' dancew i h hese B‘,e-laf\ s,
Jn—
n‘ e s'n de iging ang ile ' inees in ha shae shall be eniled ' an
~ing "1 ¢ 1 ey e
fv he se v1ce : deh ‘f ha n'ice * d'c™dmen .
11 1 1
] 1
B 1 An ice © d'cdmen e v‘\1 ed “besen ' ' seqed™ 'n_he C'm an
(B) (1) Angn'y ) - < v
NN ang fflce f he &'m ang rna‘, be sen <cd be leavlng he same °

sendmg 1‘ ‘h v\gh he _'S ina e aid engel' e * w a e add essed‘ ‘he
C'm ang " - shch - ffide a  he Head Office * “Regis e ed Office.

-

(2) The B'a d magf 'm‘ime‘ : ‘1me s ecif ‘he f* m and manne inw hich a n"lce
mag be gigen  * he C'm'__‘an‘v bg elec n1c means, 1nc1v\d1ng 'me ' m'e
add esses f* he ecei  'fanelec 'nicc: mmv\mcatl n, and ma‘, esc ibe sv\ch

‘cedh es as he‘, hink f1 fr g€ 1f‘,1ng he avl hen i 101“, ' 1n eg 1 ‘f ang sv\ch
elec. 'nic ¢ mmv\nlca i n Ang n' ice ma be igen he C m ang b

1 1 v Ty - giy (R} - e
elec 'nic means 'nlgif i is gigen in acc' dancew Lh he e i emens s ecified
bg, he Bra d. ;

1

. . ]; . L e
168. Ang sha eh'lde w h'se egis e ed add ess is . side he Relevan‘ Te | wmagn ‘1f‘,‘he Sha eh-lde s

. . L ‘““~ f h
C'm an‘v inw iing ‘f an add ess in _he Relevan‘ Te 1 gw hich f* he N ‘'se 'f Re'leva‘ne

se v1ce “fn ‘1ce shall be deemed‘ be his egls e ed add ess. Whe e‘he eg1s‘e edadd ess T
f‘he sha eh'lde is ‘A side he Relevan Te i" -« "1ce if glven h ‘\gh he s shall
be sen by e aid ai mail le e . -
Sy Pe © NG AL mAg,
! . . .
169. An‘,n"ice ' "he d'cdmen , if sen b mail, s‘age e aid, shall be deemed ' hage  Whenn: ice
. b .
been se qed ' delige ed 'n he da‘v f 11w 1ng ha ‘nw hich ‘he le e, en‘,el e, ‘ d;’em;}j " be
woa e c n‘almng he same 15 A 1n" ‘he 's‘. In ‘@ing sich se wice 1 shall be v
svhfflclen‘ ' ve‘ha‘ he le e, envel‘ e wa e c na1n1ng he n lice ' d cvkmen‘
- ) ] . 1
woas el add essed and v\‘ 1n‘ : ‘he ‘s, as e ald mail. Angn | iee d: Cv‘kmen‘ n

sen b ‘s, bv\ lef bg, he C'm anga ‘he add ess ‘f a sha eh'lde n ‘ed n‘he eglse
shall be deemed ha <€ been se’ ed de11 <« ed 'n he davl W as s’ lef An‘v ice

d'Cv\men‘ if sen be elec ‘nic means (1nclvkd1ng h v\gh ang elevan svs em), shall be
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170.

171.

172.

173.

174.

deemed . be hage been glven ‘n _he dag f'llw ing ha ‘n w hich he elec‘ ‘nic
c' mmv\nlcal nw as sen b ‘n behalf ‘f he C- m an‘, Anv ‘ ce ' d Cv\men se ed
' delige ed bg he C: mmanvb ang ‘he means ah b ised inw 1‘ ing bg he sha e]h'lde
c'nce ned shall be deemed * hage been se gedw hen he C'm ang has ca ied ‘'™~ he

: . 1 . 1 -—1.
aci'n i has been a™h' ised ‘ake f ‘ha‘ N se. Ang n ‘1ce ‘ he d: cv'\men‘
LA . . - . .
‘\bhshed b‘,v\ Ag ‘f ad < Isemen in he Nat s aes ' in an a ‘'in ed ne\ s a e

s‘ ed 'n aw ebslte shall be deemed have been"-;emved ‘ delive ed 'n ‘he da‘, i:\‘xmas s
vtbhshed s‘ ed.

-y

. . 1
A n' ice magbe gigen bg heC m ang ‘' he es’ nentl‘led" ashaelnc nse “ence ‘f
1=

‘ " ‘\ ‘ i
‘he dea‘h men‘al dis de bank K f a sha eh1de bg send1ng1 gl:‘ he '8, in

a e aid envel' e ' w a e add essed h1mb name, ° b he 1le ‘f e esen atlve

-

- e - 1 i
' ‘ N ‘ v\ ‘
f he deceased, 5 ee f‘he bank " b anv like desc i _i'n, a he add ess, if ang

sh lied f* he N se bg,he es'n clalmmg “be s en 1‘ led, (v‘\n il shch an add ess

has Deen s' st _Jled) bg glvmg ‘he n' ice in an‘v manne inw thh he same mlgh hage
been gigen 1f he deah men‘al dis' de ' bank “-l. had n, ccv\ ed.

Ang es'nw h' bg * eai'n 'f la - ansfe he means w ha‘s eqc shall bec'me
en‘1 led‘ ' angsha e shall be b vtnd bg gt el ‘1ce 1n es ec 'f sv\ch sha ew hich i ' ‘
his name and add ess being en e ed ‘n he egls e shall hag, <¢ been dvll‘, gi <, ‘he es'n

-

' v\
f ‘mw h'm he de 1ves hls‘ltle‘ s ch sha e.

An‘, ‘ice + d d\men delive ed sen‘ b 's‘ ‘ o lef a‘ ‘he egise ed add ess 'f,

ang sha eh'lde in N svtance ‘f hese esens, shall n ‘\x 1‘hs‘and1ng ha svich sha eh 'lde

be hen deceased *  bank i andw he he © n ‘he C'm an‘v has n* ice 'f his dea h
1

bank v‘\" Cq be deemed have been dvkl‘, se Ved in es ec 'f an‘, egis e ed sha esw he‘ he

held s'lelg ' j'in lvv\ ih ‘he es'ns by sv\ch sha eh ' lde An il s'me ‘'he es'n be

1
egls‘e ed in his s‘ead as ‘he h'lde - ] 1n hlde ‘he e f, and shch se v1ce shall £ all

oo f hese esen‘s be deemed a svlfflclen‘ se VICG °f Sv\ch n " e d cv\men‘ ‘n his
1
e s nal e esen a iqes and all e s'ns (if an ‘in lg in e es edw i h him in ang sch
- 1y o ( w 1Y | -

sha es.
The signa i i be gicen be he C bew i in ed

e signa™ e ' angn‘ ice ' be gigen e C'm ang mag bew i en in ed.

gngrt ey YU Elv q - e n -

INFORMATION

N sha eh'lde (n' being a Di ec" ) shall be en‘itled " e vll e disc' e o 'f '+ ang
inf" ma‘1 n es ec‘mg ang de ail f‘he C'm anvs ading '~ ang ma e W hich is © mag

be 1n‘he na‘v\ e f a‘ ade sec e m‘,s‘ f Tade © sec e ‘cessw hich Mmag ela‘e‘ ‘ ‘he
c' ndv ‘ f‘he bv\smess °f he C'm an‘,\x thh in he ' ini'n ‘f he B a d 1 w ill be
ine* edien in he ineess ‘f he sha eh'lde s 'f he C:?n ang c mmvtnlca e ' he
li\blv"-l 1 1 1 1 1 - 1 1 1 1
Ablic.
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-
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A

endi* 3,
" aa?2l

175.

176.

177.

178.

WINDING UP

A es’ lv\1 n_ ha he C: m ang bew nd 3‘\Mbv‘he C‘]v‘\‘ © bew “nd ]v‘\'_qv'la‘\n‘a il shall
be a S emal Res" la i'n.

If he C'm ang shall bew And & K he sh Ihs asse‘s emaining afe _agmen - all
c ed1 © s shall be digided am" ng he sha eh lde s 1n S n ‘he ca i al a1d ‘\ ‘n
he sha es held b ‘hem e]s GC‘I"elv and if svkch sv\ lvts asse s shall be 1nskaflc1en‘ .
e a‘,‘hev\ h'le ‘f he aldvl ca 1 al, he‘, shall be d1s 1bvt ed sv\b]ec ‘ he 1gh s 'fang
sha esw hich Mag be 1s5v\ed s ecml‘e ms and ¢ nd1 i ns, s ha as nea 1 as Mmag be,
‘he 1'sses shall be b' ne bg he shaeh'lde s in ‘i n, ‘he ca ial a1d S n‘he

- 1 ! - -y

sha es held b‘,‘hem es.ﬂec‘ 1vel
If he C'm an‘, shall bew ]v\nd N [ he he ‘he li v‘\lda inis lv\n ag ' ‘deed b‘,‘he
‘™ ) he 11 Aida - mag W ih e san01 n ¥as ecial Res'Thi- n, digide am'ng ‘he
sha eh'lde’s in smecw © kind he\x h'le * ang a‘ T he asse s f‘he C: mman‘,v\ he‘he
‘he asse, s shall c nsis‘ f _ ‘Me f ]ne kind sPall c‘rllsis f _ 'Me ies 'fl diffe en,
kinds and he li vklda mag, ' sich v‘\ 'se, se shch qalve as he deems fai " 'n ang
‘ne © m* ec‘iass : classes f q]l-. “,‘
svhch digisi'n shall be ca ied ‘v‘h‘ as be‘v\ een ‘he sha eh lde s + diffe en classes ‘f
sha eh‘lde s and  he sha eh'lde sw 1‘h1n each class The 1i vklda‘ mavv\ ih he like
sanc i'n, s ang ‘Hal ‘f he asse s in v\s ees v\m'n s‘z‘kch ns s f he benef1‘ f
sha eh'lde s as ‘he li v‘\ida" , W i‘h ‘he like sanc‘i'n shall ‘hlnk f1 bv\‘ s ‘ha‘ n
sha ehlde shall beqlc'mmelled‘ ‘ acceA ang sha es he asse,'s " nv\ hich ‘he e is a

-

be dlvlded as af* esaid and Mmag de‘e mine h w

liabili, ¢
INDEMNITY

Save and e*ce s' fa as he Visi'ns °f ‘his B‘,e—LaA shall be av'ided b‘, ang

‘Qisi‘ns f he S av\‘es, he Di ec‘ s, Managing Di ec s, al enae D1 ec s, Avtdl ‘s,

Sec e‘a ‘,and he ‘ffice s f* _he ime being f he C'm ang and he v\s‘ ees (if an‘,) f

he 1me being ac ing in elai'n_ ' ang f‘he affal s f he C'm an‘, and hei es ecige

1 -
eX'GCv\ s admlms‘ a ' s, shall be indemnified and sec™ ed ha mless 'v‘\‘ ‘f he asse‘s f

he C'm an‘, f 'm and agains all ac‘1 ns, ¢ s‘s, cha ges, | sses, damages and e* enses

w hich heg, * ang ‘f hem, hei ' ang 'f hel e er\' * adminis, a , shall “ ma
vy 1 v v S 5% % v

1 L . . . 1
ino™d * shsain bg eas'n ‘f an‘, ac d ne c ncv ed in * '‘mi ed in © ab‘'™ he
1 ) 1 . . 1 1 .
e¥echi'n ‘f hei dhv &' sv 'sed dv 1n‘hel es ec ige 'ffices * s, eXce  shch (if

A Ame A . - R R 1 - 1
ang) as hev shall incd * shsain h ‘Agh hei w nw ilfAl neglec defav‘ll f a™d and
dish ' nes‘v es ectlvel‘v and n'ne f ‘hem shall be .ansx'e able f: he ac‘s eceiAs,
neglec s defav\l s 'f ang "he f‘hem + f' j'ining in ang CCGI“' f he sake ‘f
¢ 'nf" mi“, e ang banke s "he e s'nsw 1‘hv\ h'm ang M 'Negs effec‘s f he
C'm ang shall be 1 dged * de Sl ed f' safe C"s‘ de + ‘he 1nsv\fflclenc‘v '

1
defICIGHCv f ang secv\ 1“v nonw h1ch ang M 'negs f he C'm an‘v shall be laced ’\‘

- =
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179.

180.

. . ]< . 1‘, .

mVes‘ed, - f ang ' he 1'ss, misf: ‘v‘\ne * damagew hich mavha en in _he e¥echi'n f
) . . 1 .

hei es ecige 'ffices ©+  Mss, * in elai'n he e ', eXce as‘he same shall ha en b‘,

Y
s

1 . . ]r ,
: ‘h 'v\gh‘hel w nw ilfidl neglec‘ defavkl f ard and dish " nes g ©s ectlvel

UNTRACEABLE SHAREHOLDERS

Wi‘h']v‘\‘ ej}\dice" he 1gh s 'f he C'm anvvknde B‘,e -Lav 155 and‘he 'Qisi‘ns

Bge-Lat 180 ‘he C'm ang ma‘, cease sendmg sv\ch che vkes fo di 1dend en‘1 lemen‘s '
] 1

dlvldendv\ a ans be 'S, if svtch che hes W oa anqs hage been lef vtncashed ‘n ‘v\

-

c' nslecvs 1ve cca51 ns. Hw eve, he C'm anv mag e”e cise ‘he W e “ cease sending
che nes f° d1‘,1dend en‘1 lemen‘s : dlvldend“ a an‘s afe he fi ) ‘ccasi‘'n '‘nw hich

Rch a che v\e “Wa an is e nedvkndeh e ed.
q 1 1 <

The C'm ang shall hage he V\ e ' sell, in s]v\ch manne as he B'a d hinks fi‘, ang
sha es fa sha eh'lde w h" is v\n‘ aceable, bv \ch sale shall be made v\nless

i)  all che ]v\es W a ans, being n less‘han‘h ee in ' al n}\mbe f' ang sv\m a‘,able
1 .
in ca‘sh : he h Ide ‘f s’ch sha esin es e f‘hem sen dh 1ng he elevan‘ ei‘d
in he manne av\ h' ised bg he Bge-Lan s f he C'm anv hage emamedvlncashed

i1 fa asi isa aea heend 'f he eleqan ei'd, heCman has n' a ang ime
) SHS ¥ 1 0 whas g q dlley

dvt ing he elevan e1 d eceiged ang 1nd1ca1 n f‘he e*is ence ‘f he sha eh-lde

w h* is he h-lde f svlch shaes * ‘fa es'n en‘1‘1ed " sv\ch sha es b‘, dea‘h,

1
bankv\“‘“cv' “eai'n ‘fla ;

- ‘

iii) he C'm ang has cav\sed an adge isemen * be inse ed in he Na s a es '‘fis
-
1n en‘l n‘ < sell sv\ch shaesanda ei‘'d f heem- n hs has ela sed smce "he da‘e °f

-y -y

sv\ch adve . 1semen‘ and

i he C'm an‘, has n" 1f1ed he ) ‘ck e*change in he Relevan Te i‘ ‘o f i‘s ineni'n

") (T |

" effec‘ svich sale.

)

F* he (8 ‘se 'f he f eg 1ng, elevan‘ e i'd-means he ei'dc'mmencing w elge
«as bef' ¢ he dae ‘f vtbhca i'n f he ad <€ 1semen‘ efe ed‘ ©in a ag a h (iii) f
his Bge-Lai and endmga“hee g f‘he ei'd efe ed" 1n‘ha aaga h.

1 ) -y

1 1 ) .
T gige effec‘ | Alg ssch sale he B'a d mag ar‘\‘h' ise ang € s'n ' ansfe he said
i . . - 1
sha es and he ins “men ‘f ansfe signed ' ' hew ise exeo‘tt ed bg © 'n behalf 'f s'vch

e s'n shall be as effec i i€ as if i i had been e*ecs ed b ‘he egls‘e ed h: lde - he es'n
gh led bv ansm1551 n ‘ sv\ch sha es, and he ™ chase shall n, be b vtnd ' see?‘ ‘he

\ , ™ . )
a hca‘1 n ‘f he chase m" neg N shall his 1‘16‘ ‘he sha es be affec‘ed b‘v ang

i eg}\la i“, : 1nvahd1 g in he ceedings ela ing | he sale. The ne ‘ceeds 'f‘he
salew ill bel‘'ng ' he C m anv;nd N 'n ecei b he C m an‘, fsv\ch T ceeds i‘ shall
1

bec 'me indeb ed  * he f- me sha eh" “1de f' “an am'An e vtal : svlch ne ‘ceeds. N
1 1 iy
. "\s‘s shall be ¢ ea‘ ed in es ec‘ ‘f s’ch deb‘ and n* 1n‘e%s‘ shall be a‘,able in es ec‘ f

- - -
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. 1 ]‘
1‘ and ‘he C'm anv shall n‘ be e Nied acc'™wn f ang m'neg ea ned f ‘m he ne

ceedsv\ hich n Mag be em 1° ‘,edﬁln‘he bvksmess ‘f he C'm an‘, ©oas i ‘hlnks fl‘. Anv

W 1 hs andlng ‘ha‘ ‘he sha eh'lde

sale v\nde ‘hls B‘,e -Lax shall be vahd and effec ige n° |

hlding he sha es s'1d is dead, bank ,\4‘ : he\x ise vknde ang legal disabili‘v :
inca ac1“,

DESTRUCTION OF DOCUMENTS

1
ANbi . . 3 . o .
181. S bJec‘ . ‘he C'm anies Ac‘,‘he C m ang mag des‘ -

-y



RESIDENT REPRESENTATIVE

182. Pr 53‘\an“' he ‘gisi'ns 'f heSa]v‘ es, heB a d shall, f- 1 ng as‘heC m anvd es

183.

184. (A) S]v‘\bjec : he S an es if, s* I'ng as ang ° f he 1gh sa

L = 1 1 l 1

n" ha‘,e a N~ Am ‘f Diec ' s dma 11‘v esiden in Be mv’\da a ‘in a Remden‘

Re esen aqlve as defined in he S‘ a‘vt‘ es,‘ ac‘ ‘n i s behalf in Be mv\da and main‘ ain

all’ svtch ec' ds as Mag be e '\1 ed bv‘he S a‘vh‘es ‘ © be mam‘ ained in Be m’da and
make all necessa f111ngsw 1‘h ‘he Mmls‘ ¢ [ Finance and Regls a 'f C'm anies m

1 .
Be mv\da as Mag be e vkl ed b he S‘av\‘es and fi* his hel ' i‘s em’’sne a‘1'n
¢ .8 .
ei he bgw ag 'f sala‘g © fee he ei'd fheResnden Re esenalesse ce ' he
| v e v o | T iy vy
C'm ang

MAINTENANCE OF RECORDS

The C'm anv shall kee a he ‘ffice fl‘s Reslden Re esen‘a‘lve in acc' dancew 1h he

‘,151 ns ‘f he S a‘vk‘es he f*1lw ing:
i) min]v‘\‘ es 'fall ‘ceedings 'f gene al mee‘ings ‘f‘he C'm ang

1. .
ii)  all financial s‘a‘emen‘s e i ed" be e aedbg he C'm an‘,v\nde he C'm anies

) A ﬂ\ . s . -y
AC“ ge‘he W 1‘h‘heA d1‘ e 'y ‘he e 'n;

1 1
111 ‘ ‘ :"‘\ 'i\' 1 . ‘ 1 . 1
iii) all e]‘c ds ‘f acc n‘ qe ied by SGC‘I n 83 f‘he C m#_‘ames Ac‘ . be keA in
Be mMda; and ;

1
ig) all svkch d: cvi\men s as Mmag beqe v\1 ed in ' de . ‘ ~ ‘qide egidence ‘f he ¢ 'n in’ed
hs‘mg f‘he C'm ang 'n an-a 1n‘ed ) ‘ck e*change w i‘hin ‘he meaning ‘f‘he

C 'm anies Ac‘.

-y

SUBSCRIPTION RIGHT RESERVE

. ]f
achlng ‘ an‘,\x a ans issved

111, u
b he C m ang, shbsc ibe £ sha es 'f he C m ang shall emam e*e 01sable he
C m an‘, des ang ac‘ * engages in an‘,‘ ansac i'n w hich, as a esv\l f anv
ady\s‘men‘s © he sr\bsc i i'n ice in acc" dancev‘\ i h he gisi‘ns a licable

1 ) m—-—
Ande he e ms and c'ndii'ns ‘f hew a an s,w v\ld edvtce he sv\bsc i i'n 1ce‘ :
-

1 . P
bel w ‘he a alve ‘f a sha e,‘hen‘he fllw ing _ ‘Qisi ' ns shall am_}‘;
i) as f ‘'m ‘he da‘e f s!‘\ch ac ' i ansac‘l n he C'm anv shall es, ablish and

he eaf e (svkbjec as  gided in hls Bge-Lat ) mam‘ ain in acc' dancew 1‘h‘he

51 ns 'f hls B‘,e La a ese <€ (‘he Svkbsc 141 n ngh Rese ve—) he

am an o fw thh shall an ‘1me be less‘han‘he svlm\x thh f ‘hetlme belng

W v\ld be e A ed be ca 1‘ alised and a hed in avmg A in fAll he n 'minal

am An % he add11 nal shaes e hied” " be 155v\ed and all" ed c edied as
1

kall‘, aid A sv\an‘ . ' sv\b— aag 5 h (iii) bel w 'n‘he e*e cise in Al f all‘he

-y
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shbsc i;-l,i ‘n igh s s anding and shall a g he Shbsc i i'n Righ Rese (¢ in
1 1 . . A L
avlng ™ in fAl svch diffe ence in es ec, f shch add1‘1'nal sha es as andw hen

-

he same a e all" ed;

ii) he Shbsc i i'n ngh Rese ¢ shall n'. be hsed ang (i  he ‘han‘ha‘
s__e(:lfled ab' e rlnless all he ese s f he C m an‘,( he ]han he sha e
emlv\m acc v\n‘ and ca 1‘ al edem i'n ese <€ fv\nd) hage been Ased andv& ill
-« e v\sed * make g' 'd 1'sses ‘f he C'm an‘, if and s* fa asis e A ed beg

lax; .

1
iii) v’\ﬁ'n he e¥e cise 'f all ©oang f‘he shbsc i i'n 1gh s e__‘esen‘ed by ang
W oa an,, he elevan sv\bsc i i'n 1gh‘s shall be e*e 01sab1e in esec ‘fa

1. 1
n'minal am" vln‘ f sha es e Mal ‘he am ‘An in cashV\ hich he h'ldé f shch
W a an is e ™ oed 3‘, ‘n e¥e cise ‘f he shbsc IAI n 1ghs e esen‘ed
he ebv( , as he case mag, be ‘he elegan ' i'n _hee'f in he e‘,en ‘f a
a‘1a1 e¥e 01se f he sv*\bsc i ,i'n 1gh s) and, in addii- n, he e shall be all" ‘ed
1n es ec f shch shbsc i i'n igh LS ‘he e¥e cisingw a an h'lde , c edi ed as
1

kall‘v a1d shch add1 i'nal n*minal am" vtn‘ ‘fshaesasise v\aI‘ ‘ ‘he diffe ence

bev‘\ een ‘

. L . ! ) 1.
a) ‘he said am ‘“n_in cashw h1ch‘he h:lde ‘f schw a an is e i ed dg
1 . . . -y
‘n e*e cise ‘f he s'\bsc 14‘1'11 1gh‘s e esen‘ed ‘he eb‘v z‘ , as he case
mag be, he elegan ' i'n_hee'fin he eqen ‘fa a_ial e¥e cise 'f_ he
P T A SRS Ry | 1 A -1 |
s'\bsc i,im 1gh‘s); and

b) he] n'minal am™n f sha es in es € ‘fw hich shch shbsc i_&i‘n igh‘s
w ‘Mld hage been e*e cisable havi'ng ega d . ‘he ‘gisitns o f ‘he
c'ndi‘i‘ns f heV\ a ans, had 1‘ been ‘ssible f' shch shbsc 1_&1 n igh‘s

e_esen ‘he igh‘ . sv\bsc ibe f* sha es a less han a;

1 - -
1 ) 1 1 .
and 1mmedla‘ elg™ 'n sch e¥e cise s mvkch f‘he s’vm s‘ andlng ‘ he c ed1 f
1
‘he Shbsc i .i'n ngh Rese (¢ as is e Ai ed Ag A in fAll sv\ch add1‘1 nal

n minal am ‘An f sha es shall be c& i alised and a lied in a‘,mg ™ in fvtll

sv‘lch addi i'nal n'minal am'vtn °f sha es w hich shall f hf\ 1h be’ all ed
1

C edi‘ ed as fv‘\ll‘, aid‘ he e*e cisingw a an hlde ; and

. | . 1 .
ig) if ™ 'n _he e¥e cise ‘f he sbsc i 1 n 1gh s ¢ esen‘ed by angw a an, ‘he
- 1 A
am " vkn‘ s andlng : he cedi ‘f he Svtbsc 14’1 n ngh Rese (¢ is n* - sv‘kfflclen‘
1

" dg ™ in fvtll sv\ch add1‘1 nal n 'minal am" v\n‘ f sha es e v\al " sa’ich
diffgence' as af' esaid ‘ “w hich ‘he eXe cising w a an‘h‘lde q,is en‘itled, ‘he
Brad shall a lgang ‘fi‘s ©oese es ‘hen ‘ ‘he eaf‘e bec ‘ming agailable

s -



. N | . 1 1
aid shaes ‘f he C'm ang hen in iss‘e. Pending s'ch agmen, N and
) -

o] - 1 .- -
. .. . N ‘ .
all (men,, ‘he e’e cisingw a an‘h Ide shall be isshed bv‘he C m.ﬂan‘,v\ 1‘h a



STOCK

186. The f'll.v\ .1ng _ '@isi‘ns shall hage effec‘ a an‘,‘lme and f - m‘1me‘ : ‘1me‘ha‘ ‘heva e
n 'h1b1‘ed * inc" nsls‘en‘V\ ih he S av‘\‘es

(1) The C'm anvma‘,b O dina g Res" lr\‘1 nc'n €, an‘, a1d A sha es in ' s ‘ck, and

A\

mag f 'm ime ° 1meb like es" lvt1n ec'n ang s ‘ck in © aid A shaes 'f
v 1 ot "1 1

- -

V61
ang den 'mma‘l ‘n.

(2) The h*lde s 'f ) ‘ck mag ansfe ‘he same ©oang a he e'f in ‘he same manne ,
1 . .
and sv‘\bjec‘ . he same egv\1a1 ns as and svkb]ec‘ . W h1ch‘he sha es f 'mw h1ch‘he

‘ ck a 'se mlgh i' ' C'nge si'n hage been‘ ansfe ed * as nea hee ' as
ci Cvims ances adm1‘ bv he Diec ' s ma‘,f ‘m _ ime ' ime, if he‘, hink fi , fix"he
m1n1mv\m am " v‘\n f s‘ ck ansfe able and es, ic * f* bid he ansfe ff ac‘i ns

1 1 1 L
'f‘ha minim™m, b% s ha s“ch minim™m shall n* e ceed he n* mmal am " vkn‘ f
he sha es f ‘mw hich‘he s‘ ‘cka 'se. N'w a an‘s‘ “ bea e shall be 1ssv\ed in es ec‘

-y

°f ang s‘ ‘ck.

(3) The h'lde s ‘f ) ‘ck shall, acc* ding ‘ ‘he am‘}‘\n‘ f he ) ‘ck held bg hem hage
‘he same igh s, ligileges and advan ages as ega ds dl‘,ldends, a ici ai’ n in asse‘s

‘naw inding " ,”v"mg a mee 1ngs and he ma e s, as if hev held he shaesf 'm
w hich he s ‘ck a ‘se, bv\ n' sv\ch 11ege ' advan‘age (e ce, .a 101 a‘1 n in he

digidends and f1 s f he C'm an‘,) shall be ¢ 'nfe ed bgan am- vln‘ f ) ‘ckw hich
1
w Ald ns if ¢ 15‘ 1ng 1n sha es, ha <€ ¢ 'nfe ed sch 1V11ege < ad <A age.

(4) Shch f Jhe _gisitns f hese Bge-Lai s as aea_licable * aid A sha es shall,
a 1‘," s‘ ‘clz and‘hev\ : d Asha e— and sha eh- lde - he ein shall 1nclv‘\de“ ‘ck—
arT(T‘ ) ‘ckh '1de —. '

3
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