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BYE-LAWS
of
GLAXO INVESTMENTS (UK) LIMITED

INTERPRETATION

Interpretation

M

2)

In these Bye-laws the following words and expressions shall, where not inconsistent with
the context, have the following meanmngs respectively -

“Act’ means the Companies Act 1981 as amended from time to time,
“Alternate Director’ means an alternate Director,

"Auditor” includes any individual or partnership performing the duties of audtors of the
Company,

‘Board” means the Board of Directors appointed or elected pursuant to these Bye-laws
and acting by resolution 1n accordance with the Act and these Bye-laws or the Directors
present at a meeting of Directors at which there 1s a quorum,

“Business Day” means any day on which commercial banks are open for general
business in Bermuda, and “Business Days” shall be construed accordingly,

“Bye-laws” means these Bye-laws and the Schedules and the Appendices attached
hereto as adopted on 6 March 2002 or as from time to time altered in accordance with
the terms of these Bye-laws,

“‘Company” means the company for which these Bye-laws are approved and confirmed,
‘Director’ means a director of the Company and shall include an Alternate Director,
‘Member” means the person registered In the Register of Members as the holder of
shares in the Company and, when two or more persons are so registered as joint holders
of shares, means the perscn whose name stands first in the Register of Members as one
of such joint holders or all of such persons as the context so requires,

‘notice” means written notice as further defined in these Bye-laws unless otherwise
specifically stated,

“Officer” means any person appointed by the Board to hold an office in the Company,

‘Register of Directors and Officers” means the Register of Directors and Officers
referred to in Bye-law 24,

‘Register of Members” means the Register of Members referred to in Bye-law 57,
“Schedules” means the Schedules to these Bye-laws,
“Schedule 1" means Schedule 1 to these Bye-laws, and

“Secretary” means the person appointed to perform any or all the duties of secretary of
the Company and includes any deputy or assistant secretary

In these Bye-laws, where not inconsistent with the context -

Certified a True Copy

e

Paul Blackburn

Director




(3)

(4}

(3}

(€)

"

(@) words denoting the plural number include the singular number and vice versa,
{b) words denoting the masculine gender include the feminine gender,

{c) words importing persons include companies, associations or bodies of persons
whether corporate or not,

{d) the word -

{ “may” shall be construed as permissive,
{n) “shall’ shall be construed as imperative, and
(e) unless otherwise provided herein words or expressions defined in the Act shall

bear the same meaning in these Bye-laws

Expressions referring to wnting or written shall, unless the contrary intention appears,
include facsimile, printing, ithography, photography and other modes of representing
words In a visible form

Headings used in these Bye-laws are for convenience only and are not to be used or
relied upon in the construction hereof

A reference to a Bye-law shall be a reference to a bye-law of these Bye-laws excluding
the Schedules unless referenced otherwise

Terms used n these Bye-laws excluding the Schedules shall have the same meanings
as defined in the Schedules unless the context otherwise requires

In the event of any inconsistency between the Bye-laws contained in the Schedules and

the Bye-laws excluding the Schedules, the Bye-laws contained in the Schedules shall
prevail

BOARD OF DIRECTORS

Board of Directors

The business of the Company shall be managed and conducted by the Board

Management of the Company

(M

2)

(3

In managing the business of the Company, the Board may exercise all such powers of
the Company as are not, by statute or by these Bye-laws, required to be exercised by the
Company in general meeting subject, nevertheless, to these Bye-laws, the provisions of
any statute and to such regulations as may be prescribed by the Company in general
meeting

No regulation or alteration to these Bye-laws made by the Company in general meeting
shall invalidate any prior act of the Board which would have been vald if that regulation
or alteration had not been made

The Board may procure that the Company pays all expenses incurred in promoting and
incorporating the Company



Power to change US tax classification and authonise specific actions

(1) The Board 1s authorised to adopt a resolution to make an election to change the
Company’s classification for US federal income tax purposes In accordance with US
Treasury Regulation 301 7701-3(c) (or any similar or successor provision), and any
Director 1s authorised to make, execute and file any such election in accordance with any
such Board resolution

(2) The Board may from time to time and at any time authonse any Director or Officer to act
on behalf of the Company for any specific purpose and in connection therewith to
execute any agreement, document or instrument on behalf of the Company

Power to appoint attorney

The Board may from time to time and at any time by power of attorney appoint any company,
firm, person or body of persons, whether nominated directly or indirectly by the Board, to be an
attorney of the Company for such purposes and with such powers, authonities and discretions
{not exceeding those vested In or exercisable by the Board) and for such pened and subject to
such condiicns as it may think fit and any such power of attorney may contain such provisions for
the protection and convenience of persons dealing with any such attorney as the Board may think
fit and may also authorise any such attorney to sub-delegate all or any of the powers, authonties
and discretions so vested in the attorney Such attorney may, If so authorised under the seal of
the Company, execute any deed or instrument under such attorney’'s personal seal with the same
effect as the affixation of the seal of the Company

Power to borrow and charge property

The Board may exercise all the powers of the Company to borrow money and to mortgage or
charge its undertaking, property and uncalled capital, or any part thereof, and may I1ssue
debentures, debenture stock and other securhes whether outright or as security for any debt,
hability or obligation of the Company or any third party

Power to purchase shares of the Company

Subject to the provisions of Section 42A of the Act, the Board may exercise all the powers of the
Company to purchase all or any part of its own shares

Restrictions on the powers of the Board and the Company

{n The Board shall not on behalf of the Company pay a gratuity or pension or allowance on
retirement to any Director {(whether or not such Director has held any other salaried office
or ptace of profit with the Company) nor his widow nor dependants nor make any
contnbutions to any fund nor pay premiums for the purchase or proviston of any gratuity,
pension or allowance

(2) The Beard shall not have the power to delegate any of its functions to a committee
(3) The Company shall have noc employees

Election of Directors

There shall be a Board of Directors consisting of at least two (2} persons and maximum of six (6)
persons, unless such number 1s increased (such increase remamning in effect) in accordance with
Bye-Law 4 2 (B} (1) of Schedule 1 or unless such number is decreased in accordance with Bye-
Law 4 2 (B)(v) or Schedule 1 The first Directors of the Company shall be determined in writing
by or appointed by a resolution of, the subscnbers of the Memorandum of Association or a




10

1

12

13

majonty of them No person shall be appointed as a Director if that person 1s not resident in the
United Kingdom for the purposes of United Kingdom taxation

Defects in appomntment of Directors

All acts done bona fide by any meeting of the Board or by any person acting as a Director shall,
notwithstanding that it be afterwards discovered that there was some defect in the appointment of
any Director or person acting as aforesard, or that they or any of them were disqualfied, be as
valid as If every such person had been duly appainted and was qualified to be a Director
PROVIDED HOWEVER that the defect is not that the Director was resident outside the United
Kingdom for the purposes of United Kingdom taxation

Alternate Directors

A Director who expects to be unable to attend Directors’ Meetings because of absence, illness or
otherwise may appoint any person to be an alternate Director to act in hus stead and such
appointee whilst he holds office as an alternate Director shall, in the event of absence therefrom
of his appointor, be enttled to attend meetings of the Directors and to vote thereat and to do, in
the place and stead of his appointor, any other act or thing which his appointor 1s permitted or
required to do by virtue of his being a Director as If the alternate Director were the appointor,
other than appointment of an alternate to himself, and he shall ipso facto vacate office If and
when his appointor ceases to be a Director or removes the appointee from office  Any
appointment or removal under this Bye-law shall be effected by notice in wnting under the hand of
the Director making the same Only a person who s a resident of the United Kingdom for United
Kingdom tax purposes may be appointed to act as an alternate Director

Removal of Directors

Subject to any provision to the contrary in these Bye-laws, the Members may, at any special
general meeting convened and held in accordance with these Bye-laws, remove a Director
provided that the notice of any such meeting convened for the purpose of removing a Director
shall contain a statement of the intention to do and be served on such Director not less than
fourteen (14) days before the meeting and at such meeting such Director shall be entitled to be
heard on the moticn for such Director’s remaval

Vacation of office
The office of Director shall be vacated if the Director -

{a) 1s removed from office pursuant to these Bye-laws or 1s prohibited from being a Director
by law or if he absents himself {(without being represented by proxy or an alternate
Director appointed by him) from three consecutive meetings of the Board without special
leave of absence from the Board, and they pass a resolution that he has by reason of
such absence vacated office,

(b) 1s or becomes bankrupt or makes any arrangement or composition with his creditors
generaily,

() 18 or becomes of unsound mind or dies,

(d) resigns his or her office by notice in writing to the Company, or

{e) if, having been resident in the United Kingdom for the purposes of United Kingdom

taxation at the time of his appointment, he becomes resident outside the United Kingdom
for the purposes of United Kingdom taxation
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Notice of meetings_of the Board

{1} Except as otherwise provided by the Bye-laws contained in Schedule 1, a Director may,
and the Secretary on the requisition of a Director shall, at any time summon a meeting of
the Board by at least twenty (20) Business Days’ notice in wniting to every Director which
notice shall set forth the general nature of the business to be considered unless notice 1s
waived by all the Directors either at, before or after the meeting 1s held

(2) Notice of a meeting of the Board shall be deemed to be duly given to a Director if 1t 15
given to such Director verbally in person or by telephone or otherwise communicated or
sent to such Diector by post, cable, telex, telecopier, facsmile or other mode of
representing words Iin a legible and non-transitory form at such Director's last known
address or any other address given by such Director to the Company for this
purpose

Quorum at meetings of the Board

Except as otherwise provided by these Bye-laws, the quorum necessary for the transacbon of the
business of the Board may be fixed by the Board and unless so fixed shall be two, a Director and
his appointed alternate Director being considered only one person for this purpose For the
purposes of this Bye-law an alternate Director or proxy appointed by a Director shall be counted
in a quorum at a meeting at which the Director appointing huim 1s not present

Meetings of the Board

(1) The Board shall meet for the transaction of business, adjourn and otherwise regulate its
meetings as it sees fit

(2) Directors may participate in any meeting of the Board by means of such telephone,
electromic or other communication faciliies as permit zll persons participating In the
meeting to communicate with each other simultaneously and instantaneously, and
participation in such a meeting shall constitute presence in person at such meeting
Such a call shall not be made or meeting chaired from cutside the United Kingdom and
such a meeting shall only be validly held if all members of the Board participating in such
meeting are located in the United Kingdom durning such meeting

(3) A resolution put to the vote at a meeting of the Board shall be carrned by the affirmative
votes of a majonty of the votes cast and n the case of an equality of votes the resolution
shall fai

Unanimous written resolutions

A resolution in wniting signed by all the Directors which may be In counterparts, shall be as valid

as If it had been passed at a meeting of the Board duly called and constituted, such resclution to

be effective on the date on which the last Director signs the resolution

Contracts and disclosure of Directors’ Interests

{1) Any Director, or any Director’s firm, partner or any company with whom any Director is
associated, may act in a professional capacity for the Company provided that such
Director or such Director’s firm, partner ar such company shall receive no remuneration
far the provision of such services

(2) A Director who 1s directly or indirectly interested in a contract or proposed contract or
arrangement with the Company shall declare the nature of such interest as required by
the Act
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(3
(4)

(5

(6

No shareholding qualfication for Directors may be imposed by the Company

A Director or alternate Director of the Company may be or become a director or other
officer of or otherwise interested 1n any company promoted by the Company or in which
the Company may be interested as shareholder or otherwise and no such Director or
alternate Director shall be accountable to the Company for any remuneration or other
benefits received by him as a director or officer of, or from his interest in, such other
company

No person shall be disqualfied from the office of Director or alternate Director or
prevented by such office from contracting with the Company, either as vendor, purchaser
or otherwise, nor shall any such contract or any contract or transaction entered into by or
on behalf of the Company in which any Director or alternate Director shall be in any way
interested be or be liable to be avoided, nor shall any Director or alternate Director so
contracting or being so interested be hable to account to the Company for any profit
reahsed by any such contract or transaction by reason of such Director holding office or
of the fiduciary relation thereby established A Director (or his alternate Director in tus
absence) shall be at liberty to vote in respect of any contract or transaction in which he 1s
so Interested as aforesaid PROVIDED HOWEVER that the nature of the interest of any
Director or alternate Director in any such contract or transaction shall be disclosed by hm
or the alternate Director appointed by him at or prior to its consideratron and any vote
thereon

A general notice that a Director or alternate Director 1s a shareholder of any specified firm
or company and 1s to be regarded as interested In any transaction with such firm or
company shall be sufficient disclosure under Bye-law 18(2) and after such general notice
it shall not be necessary to give special notice relating to any particular transaction

Remuneration of Directors

The Directors shall receive no remuneration nor shall they be entitled to be paid any expenses

Officers of the Company

The Officers of the Company shall consist of a Secretary and such additional Officers as the
Board may from time to tme determine, all of whom shall be deemed to be Officers for the
purposes of these Bye-Laws

Remuneration of Officers

The Officers shall receive no remuneration nor shall they be entitied to be paid any expenses

Appointment of Secretary

(1)

The Secretary shall be appointed by the Board from time to time

Chairman of meetings

The directors may elect a chairman of therr meetings, and determine the pernied for which he I1s to
hold office, but if no such chairman is elected, or if at any meeting the chairman 1s not present at
the time appointed for holding the same, the directors present shall choose one of their number to
be chairman of such meeting
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Reaqister of Directors and Officers

(1 The Board shall cause to be kept in one or more books at its registered office a Register
of Directors and Officers and shall enter therein the following particulars with respect to
each Director and the Secretary, that 1s to say
(a) first name and surname, and
(b) address

(2) The Board shall, within the penod of fourteen (14) days from the occurrence of
(a) any change among its Directors and Secretary or,

{b) any change in the particulars contained in the Register of Directors and Officers,
cause to be entered on the Register of Directors and Officers the particulars of such

change and the date on which such change occurred

{3) The Register of Directors and Officers shall be open to inspection at the office of the
Caompany on every Business Day, subject to such reasonable restrictions as the Board
may impose, so that not less than two hours in each Business Day be allowed for
Inspection

MINUTES

Obligations of Board to keep minutes

The Board shall cause minutes to be duly entered in books provided for the purpose -

&) of the names of the Directors present at each meeting of the Board, and
{2) of all resolutions and proceedings of general meetings of the Members and meetings of
the Board

Indemnification of Directors of the Company

The Directors and Secretary for the tme being of the Company and the hiquidater or trustees (iIf
any) for the time being acting in relation to any of the affairs of the Company and every one of
them, and their herrs, executors and administrators, shall be indemnifted and secured harmless
out of the assets of the Company from and against all actions, costs, charges, losses, damages
and expenses which they or any of them, their heirs, executors or administrators, shall or may
incur or sustain by or by reason of any act done, concurred in or omitted In or about the execution
of their duty, or supposed duty, or in their respective offices or trusts, and none of them shall be
answerable for the acts, receipts, neglects or defaults of the others of them or for joining in any
receipts for the sake of conformity, or for any bankers or other persons with whom any moneys or
effects belonging to the Company shall or may be lodged or deposited for safe custody, or for
insufficiency or deficiency of any secunty upon which any moneys of or belonging to the
Company shall be placed out on or invested, or for any other ioss, misfortune or damage which
may happen in the execution of thewr respective offices or trusts, or in relation thereto,




27

28

28

30

31

32

PROVIDED THAT this indemnity shall not extend to any matter in respect of any gross
neghgence, willful default, fraud or dishonesty which may attach to any of said persons

Notice of annual general meeting

The annual general meeting of the Company shall be held in each year other than the year of
incorporation at such time and place as any two Directors or any Director and the Secretary or
the Board shall appomnt At least twenty (20) Business Days notice of such meeting shall be given
to each Member, provided that to the extent that all of the Members consent in wniting, such
notice period shall be waived, stating the date, place and time at which the meeting 1s to be held,
that the election of Directors will take place thereat, and as far as practicable, the other business
to be conducted at the meeting

Notice of special general meeting

Except as otherwise provided by the Bye-Laws contained in Schedule 1, that any two Directors or
any Director and the Secretary or the Board may convene a special general meeting of the
Company whenever 1n their judgment such a meeting 1s necessary, upon not less than twenty
(20) Business Days' notice, prowvided that to the extent that all of the Members consent in wnting,
such notice penod shall be waived, which shall state the time, place and the general nature of the
business to he considered at the meeting

Accidental omission of notice of general meeting

The accidental omission to give notice of a general meeting to, or the non-receipt of notice of a
general meeting by, any person entitled to receive notice shall not invalidate the proceedings at
that meeting

Meeting called on requisition of Members

Notwithstanding anything herein, the Board shall, on the requisiton of Members holding at the
date of the deposit of the requisition not less than one-tenth of such of the paid-up share capital
of the Company as at the date of the deposit carnes the night to vote at general meetings of the
Company, forthwith proceed to convene a special general meeting of the Company and the
provisions of section 74 of the Act shall apply

Short notice

A general meeting of the Company shall, notwithstanding that ¢ 1s called by shorter notice than
that specified in these Bye-laws, be deemed to have been properly called if it s so agreed by (1)
all the Members entitled to attend and vote thereat in the case of an annual general meeting, and
() by a majonty in number of the Members having the nght to attend and vote at the meeting,
being a majonty together holding not less than 95% in nominal value of the shares giving a nght
to attend and vote thereat in the case of a special general meeting

Postponement of meetings

The Board may postpone any general meeting called in accordance with the provisions of these
Bye-laws (other than a meeting requisitioned under these Bye-laws) provided that notice of
postponement 1s given to each Member before the time for such meeting Fresh notice of the
date, time and place for the postponed meeting shall be given to each Member in accordance
with the provisions of these Bye-laws




33

34

35

36

37

38

39

Quorum for general meeting

Except when the Company has only one member entitled to vote, the quorum at any general
meeting or adjourned general meeting shall be two persons, of whom one shall be a Holder of
Ordinary Shares present in person or by proxy and one shall be either a Holder of B Shares
{other than an Excluded B Holder) present in person or by proxy or, if the B Shares have been
redeemed (other than Remaining B Shares) and there are C Shares outstanding, a Holder of C
Shares present in person or by proxy, or, if no B Shares or C Shares are outstanding, a Holder of
Qrdinary Shares A member may only be counted in the quorum once, notwithstanding that he
may also be acting as a proxy or corporate representative for another Holder or Holders, and a
proxy or corporate representative who (s not a Holder may enly be counted in the guorum once,
notwithstanding that he may be acting as proxy or corporate representative for more than one
Holder If the Company has only one member entitled to vote, the quorum at any general
meeting or adjourned general meeting shall be one member present in person or by proxy

Conseguence if guorum not present

If within half an hour from the time appointed for the meeting a quorum s not present, the
meeting, if convened upon the requisition of Members, shall be dissolved and in any other case it
shall stand adjourned to the same day in the next week at the same time and place or to such
other time or such other place as the Board may determine

Adjournment of meetings

The chairman of a general meeting may, with the consent of the Members at any general meeting
at which a quorum I1s present (and shall if so directed), adjourn the meeting, but no business shall
be transacted at any adjourned meeting other than the business left unfinished at the meeting
from which the adjournment took place Unless the meeting 1s adjourned to a specific date and
time, fresh notice of the date, time and place for the resumption of the adjourned meeting shall be
given to each Member in accordance with the provisions of these Bye-laws

Attendance at meetings

Members may participate in any general meeting by means of such telephone, electronic cr other
communication facilities as permit ali persons participating in the meeting to communicate with
each other simultaneocusly and instantaneously, and participation in such a meeting shall
constitute presence in person at such meeting

Witten resolutions

A resolution in writing signed by all of the Members, which may be in counterparts, shall be as
valid as If it had been passed by a general meeting duly called and constituted, such resolution to
be effective on the date on which the last Member signs the resolution

Attendance of Directors

The Directors of the Company shall be entitled to receive notice of and to attend and be heard at
any general meeting

Votes of Members

{1} The voting nghts attaching to shares of each class of shares of the Company shall be as
set out in the Bye-laws contained in Schedule 1

(2) No Member shall be entitled to vote at any general meeting unless such Member has
paid all the calls on all shares held by such Member
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(3) No resolution proposed at a general meeting shall be effective unless a poll I1s taken

Demand for a poll

A poll may be demanded by any Member, for the purpose of electing a chairman or on a question
of adjournment and a poll of such nature shall be taken forthwith in accordance with the
provisions of Bye-law 39

Determinaticn of voting results

In order to determine the result of a poll, each person present and entitled to vote shall be
furnished with a ballot on which such person shall record his or her vote in such manner as shall
be determined at the meeting having regard to the nature of the question on which the vote I1s
taken, and each ballot paper shall be signed or inthaled or otherwise marked so as to identify the
voter and the registered holder in the case of a proxy At the conclusion of the poll, the ballot
papers shall be examined and counted by a committee of not less than two Members (one of
whom shall be a Holder of B Shares, unless there are no B Shares outstanding (other than
Remaining B Shares) in which case one of whom shall be a Holder of C Shares, unless there are
no C Shares outstanding) or proxy holders appointed by the charman for the purpose and the
result of the poll shall be declared by the chairman

Decision of chairman

At any general meeting a declaration by the charrman of the meeting that a question proposed for
consideration has been carned, or carried unanmimously, or by a particular majonty, or lost, and an
entry to that effect iIn a book containing the minutes of the proceedings of the Company shall,
subject to the provisions of these Bye-laws, be conclusive evidence of that fact

Senionty of joint holders voting

In the case of joint holders the vote of the senmor who tenders a vote, whether in person or by
proxy, shall be accepted to the exclusion of the votes of the other joint holders, and for this
purpose seniority shall be determined by the order in which the names stand in the Register of
Members

Instrument of proxy

The instrument appointing a proxy shall be n wnting in the form, or as near thereto as
circumstances admit, of Form “A” in the Appendices hereto, under the hand of the appointer or of
the appointer's attorney duly authonsed in wniting, or If the appointer 1s a corperation, either under
its seal, or under the hand of a duly authornised officer or attorney A proxy need not be a Member
of the Company The decision of the chairman of any general meeting as to the valdity of any
instrument of proxy shall be final

Deposit of proxies

The instrument appointing a proxy shall be deposited at the registered office of the Company or at
such other place as 1s specified for that purpose n the notice convening the meeting ne tater than
the time for holding the meeting, or adjourned meeting provided that the chairman of the Meeting
may at his discretion direct that an instrument of proxy shall be deemed to have been duly
deposited upon receipt of telex, cable or telecopy confirmation from the appointor that the
instrument of proxy duly signed 1s in the course of transmission to the Company

10
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Form of proxy

The instrument appointing a proxy may be expressed to be for a particular meeting or any
adjournment thereof or generally untl revoked An instrument appointing a proxy shall be
deemed to include the power to demand or join or concur in demanding a poll

Valdity of prox

A vote given in accordance with the terms of an instrument of proxy shall be valid notwithstanding
the previous death or insanity of the principal or revocation of the proxy or of the authonty under
which the proxy was executed, or the transfer of the share in respect of which the proxy 1s given
provided that no intmation in writing of such death, insanity, revocation or transfer as aforesaid
shall have been received by the Company at the registered office before the commencement of
the general meeting, or adjourned meeting at which it 1s sought to use the proxy

Representation of corporations at meetings

A corporation which 1s a Member may, by written instrument, authorise such person as it thinks fit
to act as its representative at any meeting of the Members and the person so authonsed shall be
entitled to exercise the same powers on behalf of the corporation which such person represents
as that corporation could exercise If it were an individual Member Notwithstanding the foregeing,
the charrman of the meeting may accept such assurances as he or she thinks fit as to the nght of
any person to attend and vote at general meetings on behalf of a corporation which 1s a Member

SHARE CAPITAL AND SHARES

Rights of shares

The nghts of any class of shares created by the Company shall be as set out in the Bye-laws
contained in Schedule 1

Power to 1ssue shares

4)] Subject to any restrictions in these Bye-laws and, in particular, the Bye-laws contained in
Schedule 1 and without prejudice to any special nghts previously conferred on  the
holders of any existing shares or class of shares, the Board shall have power to 1ssue
any unissued shares of the Company on such terms and conditicns as it may determine
and any shares or class of shares may be 1ssued with such preferred, deferred or other
special nghts or such restrictions, whether in regard to dividend, voting, return of capital
or otherwise as the Company may from time to time by resolution of the Members
prescribe

(2) The Company shall neither pay a commission to any person in consideration of his
subscribing or agreeing to subscribe for any shares of the Company nor pay any
brokerage on any i1ssue of shares

(3) The Company shall not give, whether directly er indirectly, whether by means of loan,
guarantee, provision of securty or otherwise, any financial assistance for the purpose of
a purchase or subscription made or to be made by any person of or for any shares in the
Company, but nothing in this Bye-law shall prohibit transactions mentioned in Sections
39A, 39B and 39C of the Act

11
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Vanation of nahts and alteration of share capital

(1

)

(3)

4

Subject to the provisions of Sections 42 and 43 of the Act and to any restrictions in these
Bye-laws {in particular the Bye-laws contained in Schedule 1) any preference shares may
be 1ssued or converted into shares that, at a determinable date or at the option of the
Company, are hable to be redeemed on such terms and in such manner as the Company
before the 1ssue or conversion may by resolution of the Members determine

If at any time the share capital 1s divided into different classes of shares, the nghts
attached to any class (unless otherwise provided by the terms of issue of the shares of
that class) may, whether or not the Company 1s being wound-up, be vared with the
consent In writing of the holders of three-fourths of the 1ssued shares of that class or with
the sanction of a resolution passed by a majornity of the votes cast at a separate general
meeting of the holders of the shares of the class in accordance with Section 47 (7) of the
Act The nghts conferred upon the holders of the shares of any class i1ssued with
preferred or other nights shall not, unless otherwise expressly provided by the terms of
issue of the shares of that class, be deemed to be vaned by the creation or i1ssue of
further shares ranking parn passu therewith

The provisions of these Bye-laws relating to general meetings shall apply to every such
general meeting of the holders of one class of shares except that the necessary quorum
shall be one person holding or representing by proxy at least the majonty of the 1ssued
shares of the class

Subject to the restrictions i:n the Bye-laws contained in Schedule 1, the Company may
from time to time by resolution of the Members increase, alter or reduce its share capital
in accordance with the prowvisions of Sections 45 and 46 of the Act Where, on any
alteration of share capital, fractions of shares or some other difficulty would arnse, the
Board may deal with or resolve the same in such manner as it thinks fit including, without
Iimiting the generality of the foregeing, the 1ssue to Members, as appropnate, of fractions
of shares and/or arranging for the sale or transfer of the fractions of shares of Members

Reqistered holder of shares

M

2)

The Company shall be entitled to treat the registered holder of any share as the absolute
owner thereof and accordingly shall not be bound to recognise any equitable or other
claim to, or interest in, such share on the part of any other person

Any dividend, interest or other moneys payable in cash in respect of shares may be paid
by telegraphic transfer to the Member or to such person as the holder or joint holders
may in writing direct or by cheque or draft sent through the post directed to the Member
at such Member's address in the Register of Members or, in the case of joint holders, to
such address of the holder first named in the Register of Members, or to such person and
to such address as the holder or joint holders may in wnting direct If two or more persons
are registered as joint holders of any shares any one can give an effectual receipt for any
dividend paid in respect of such shares

Death of a joint holder

Where two or more persons are registered as joint holders of a share or shares then in the event
of the death of any joint holder or holders the remaining joint holder or holders shall be absolutely
entitled to the said share or shares and the Company shall recognise no ctaim In respect of the
estate of any joint holder except in the case of the last survivor of such joint holders
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Share cedificates

(1

(2)

(1)

()

(3)

n

)

3

Every Member shall be entitled to 2 certificate under the seal of the Company (or a
facsimile thereof) specifying the number and, where appropriate, the class of shares held
by such Member and whether the same are fully paid up and, If not, how much has been
paid thereon The Board may by resolution determine, either generally or in a particular
case, that any or all signatures on certificates may be printed thereon or affixed by
mechanical means

If any such certificate shall be proved to the satisfaction of the Board to have been worn
out, lost, muslaid or destroyed the Board may cause a new certificate to be 1ssued and
request an indemnity for the lost certificate If it sees fit

Calls on shares

The Board may from time to time make such calls as it thinks fit upon the Members In
respect of any monies unpaid on the shares allotted to or held by such Members and, If a
call 1s not pard on or before the day appointed for payment thereof, the Member may at
the discretion of the Board be liable to pay the Company interest on the amount of such
call at such rate as the Board may determine, from the date when such call was payable
up to the actual date of payment The joint holders of a share shall be jointly and
severally hable to pay all calls in respect thereof

The Board may, on the i1ssue of shares, differentiate between the holders as to the
amount of calls to be paid and the times of payment of such calls

A call shall be deemed to have been made at the time when the resolution of the Board
authorising such call was passed

Forfeiture of shares

If any Member fails to pay, on the day appointed for payment thereof, any call in respect
of any share allotted to or held by such Member, the Board may, at any time thereafter
duning such time as the call remains unpaid, direct the Secretary to forward to such
Member a notice in the form, or as near thereto as circumstances admit, of Form “B” in
the Appendices hereto

If the requirements of such notice are not complied with, any such share may at any time
thereafter before the payment of such call and the interest due in respect thereof be
forfeited by a resolution of the Board to that effect, and such share shall thereupon
become the property of the Company and may be disposed of as the Board shall
determine

A Member whose share or shares have been forfeited as aforesaid shall, notwithstanding

such forfeiture, be liable to pay to the Company all calls owing on stch share or shares at
the time of the forfeiture and all interest due thereon

REGISTER OF MEMBERS

Contents of Register of Members

(N

The Board shall cause to be kept in one or more books a Register of Members and shall
enter therein the following particulars -

13
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(a) the name and address of each Member, the number and, where appropnate, the
class of shares held by such Member and the amount paid or agreed to be
considered as paid on such shares,

{b) the date on which each person was entered In the Register of Members, and

(©) the date on which any person ceased to be a Member for one year after such
person so ceased

(2) The Register of Members shall be at all times maintained 1in Bermuda and no branch
registers will be maintained outside Bermuda

Inspection of Reqister of Members

The Register of Members shall be open to inspection at the registered office of the Company on
every Business Day, subject to such reasonable restrictions as the Board may impose, so that
not less than two hours in each Business Day be allowed for inspection The Register of
Members may, after notice has been given by advertisement in an appointed newspaper to that
effect, be closed for any time or imes not exceeding in the whole twenty (20) Business Days in
each year or for more than five (58) consecutive Business Days

Determination of record dates

If not otherwise provided by the Bye-laws contained in Schedule 1, the Board may fix any date as
the record date for -

(a) determining the Members entitled to receive any dividend, and

(b) determiming the Members entitled to receive notice of and to vote at any general meeting
of the Company

If no such record dates are fixed, the date on which notice of the meeting 1s mailed or the date on
which the resolution of the Board declaring such dividend 1s adopted, as the case may be, shall
be the record date for such determination of Members When a determination of Members
entitied to vote at any meeting of Members has been made as provided in this section, such
determination shall apply to any adjournment thereof

TRANSFER OF SHARES

Instrument of transfer

(1) An instrument of transfer shall be in the form or as near thereto as circumstances admit
of Form “C" in the Appendices hereto or in such other common form as the Board may
accept Such instrument of transfer shall be signed by or on behalf of the transferor and
transferee provided that, in the case of a fully paid share, the Board may accept the
instrument signed by or on behalf of the transferor alone The transferor shall be deemed
to remain the holder of such share until the same has been transferred to the transferee
in the Register of Members

(2) The Board may refuse to recognise any instrument of transfer unless it 1s accompanied
by the certificate in respect of the shares to which it relates and by such other evidence
as the Board may reasonably require to show the nght of the transferor to make the
transfer
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Restniction on fransfer

(1 The Board shall have no power to refuse a transfer providing

(a) all applicable consents, authonsations and permissions of any applicable
governmental body or agency in Bermuda in relation to such transfer have been
obtained,

{b) such transfer would not otherwise violate any Bermuda law, and
{c) such transfer i1s in accordance with these Bye-laws

{2) If the Board refuses to register a transfer of any share the Secretary shall notify the
transferee within five (5) Business Days of such refusal

(3) The Board shall not register any transfer of the Ordinary Shares without the affirmative
vote at a meeting duly called and held or the written consent of the Holders of the majority
of the B Shares then outstanding, voting as a separate class or, where so provided by the
Bye-laws contained in Schedule 1, the affirmative vote at a meeting duly called and held
or the wntten consent of the Holders of the majonty of the C Shares then outstanding,
voting as a separate class

Transfers by joint holders

The joint holders of any share or shares may transfer such share or shares to one or more of
such joint holders, and the surviving holder or holders of any share or shares previously held by
them jointly with a deceased Member may transfer any such share to the executors or
admunistrators of such deceased Member

TRANSMISSION OF SHARES

Representative of deceased Member

In the case of the death of a Member, the survivar or survivors where the deceased Member was
a joint holder, and the legal personal representatives of the deceased Member where the
deceased Member was a sole holder, shall be the only persons recognised by the Company as
having any title to the deceased Member’s interest in the shares Nothing herein contained shall
release the estate of a deceased jont holder from any liability in respect of any share which had
been jointly held by such deceased Member with other persons Subject to the provisions of
Section 52 of the Act, for the purpose of this Bye-law, legal personal representative means the
executor or administrator of a deceased Member or such other person as the Board may In
absolute discretion decide as being properly authonsed to deal with the shares of a deceased
Member

Regqistration on death or bankruptcy

Any person becoming entitled to a share in consequence of the death or bankruptcy of any
Member may be registered as a Member upon such ewidence as the Board may deem sufficient
or may elect to nominate some person to be registered as a transferee of such share, and in such
case the person becoming entitled shall execute in favour of such nominee an instrument of
transfer in the form, or as near thereto as circumstances admit, of Form “D” in the Appendices
hereto On the presentation thereof te the Board, accompanied by such evidence as the Board
may require to prove the title of the transferor, the transferee shall be registered as a Member but
the Board shall, in either case, have the same nght to decline or suspend registration as it would
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have had in the case of a transfer of the share by that Member before such Members death or
bankruptcy, as the case may be

DIVIDENDS AND OTHER DISTRIBUTIONS

Declaration of dwidends by the Board

The Board may, subject to the nghts and restnictions set out in the Bye-laws contained in
Schedule 1 and to Section 54 of the Act, declare a dividend to be paid to the Members, In
proportion to the number of shares held by them, and such dividend may be paid in cash or
wholly or partly in specie in which case the Board may fix the value for distnbution in specie of
any assets

Other distnbutions

The Board may, subject to the nghts and restrictions set out in the Bye-laws contained in
Schedule 1, declare and make such other distributions {in cash or in specie) to the Members as
may be lawfully made out of the assets of the Company

Profits available for distribution

No dividend or distnibution shall be payable except out of the profits of the Company, realised or
unrealised, or as otherwise permitted by the Act and these Bye-laws

Calculation of dividends

Subject to the nghts of persons, If any, entitled to shares with special rights as to dividends or
distributions, if dividends or distnbutions are to be declared on a class of shares they shall be
declared and paid according to the amounts paid or credited as paid on the shares of such class
outstanding on the record date for such dividend ar distribution as determined in accordance with
these Bye-laws but no amount paid or credited as paid on a share in advance of calls shall be
treated for the purpose of this Bye-laws as paid on the share

Dividends to joint holders

Any one of two or more joint holders may give effectual receipts for any dividends, bonuses, or
other monies payable in respect of the share held by them as joint holders

Deduction of amounts due to the Company

The Board may deduct from the dwvidends or distributions payable to any Member all monies due
from such Member to the Company on account of calls or otherwise

CAPITALISATION

Issue of bonus shares

{1 Subject to the Bye-laws contained in Schedule 1, the Board may resolve to capitalise any
part of the amount for the tme being standing to the credit of any of the Company’s share
premium or other reserve accounts or to the credit of the profit and loss account or
otherwise available for distribution by applying such sum in paying up unissued shares to
be allotted as fully paid bonus shares pro rata to the Members In such event the Board
shalt do all acts and things required to give effect to such capitalisation, with full power to
the Board {o make such provisions as It thinks fit for the case of shares becoming
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distributable 1n fracttons (including prowvisions whereby the benefit of fractionat
entitlements accrue to the Company rather than to the Members concerned)

(2) The Company may capitalise any sum standing to the credit of a reserve account or
sums otherwise available for dividend or distnbution by applying such amounts in paying
up In full partly paid shares of those Members who would have been entitled to such
sums If they were distributed by way of dividend or distribution

ACCOUNTS AND FINANCIAL STATEMENTS

Records of account

The Board shall cause te be kept proper records of account with respect to all transactions of the
Company and in particular with respect to -

(a) all sums of money received and expended by the Company and the matters in respect of
which the receipt and expenditure relates,

(b) all sales and purchases of goods by the Company, and

(c) the assets and hiabihties of the Company

Such records of account shall be kept at the registered office of the Company or, subject to
Section 83 (2) of the Act, at such other place as the Board thinks fit and shall be available for

inspection by the Directors during normal business hours

Financial year end

The financial year end of the Company may be determmed by resolution of the Board and failing
such resolution shall be 31st December in each year

Financial statements
Subject to any nghts to waive laying of accounts pursuant to Section 88 of the Act, financial

statements as required by the Act shall be laid before the Members in general meeting

AUDIT

Appointment of Auditor

Subject to Section 88 of the Act, at the annual general meeting or at a subsequent special
general meeting in each year, an independent representative of the Members shall be apponted
by them as Auditor of the accounts of the Company No Member, Director or Officer shall be
eligible to act as an Auditer of the Company

Remuneration of Auditor

The remuneration of the Auditor shall be fixed by the Company in general meeting or In such
manner as the Members may determine

Vacation of office of Auditor

If the office of Auditor becomes vacant by the resignation or death of the Auditor, or by the
Auditor becoming incapable of acting by reason of iliness or other disability at a time when the

17



78

79

80

81

82

83

Auditor's services are required, the Beard shall, as soon as practicable, convene a special
general meeting to fill the vacancy thereby created

Access to books of the Company

The Auditor shall at all reasonable times have access to all books kept by the Company and to all
accounts and vouchers relating thereto, and the Auditor may call on the Directors of the Company
for any information in their possession relating to the books or affairs of the Company

Report of the Auditor

(1) Subject to any rights to waive laying of accounts or appointment of an Auditor pursuant to
Section 88 of the Act, the accounts of the Company shall be audited at least once In
every year

(2) The financial statements provided for by these Bye-laws shall be audited by the auditor in

accordance with generally accepted auditing standards The Auditor shall make a wntten
report thereon in accordance with generally accepted auditing standards and the report
of the Auditor shall be submitted to the Members in general meeting

(3) The generally accepted auditing standards referred to 1n subparagraph (2) of this Bye-law
shall be those of the United Kingdom and the financial statements and the report of the
Auditor must disclose this fact

NOTICES

Notices to Members of the Company

A notice may be given by the Company to any Member either by delivering it to such Member in
person or by sending it to such Member’'s address in the Register of Members or to such other
address given for the purpose For the purposes of this Bye-law, a notice may be sent by mail,
couner service, cable, telex, telecopier, facsimile or other mode of representing words in a legible
and non-transitory form

Notices to j0int Members

Any notice required to be given to a Member shall, with respect to any shares held jointly by two
or more persons, be given to whichever of such persons 1s named first in the Register of
Members and notice so given shall be sufficient notice to all the holders of such shares

Service and delivery of notice

Except as provided by the Bye-laws contained in Schedule 1, any notice shall be deemed to have
been served at the time when the same would be delivered in the ordinary course of transmission
and, in proving such senace, it shall be sufficient to prove that the notice was properly addressed
and prepaid, If posted, and the time when it was posted, delivered to the couner or to the cable
company or transmitted by telex, facsimile or other method as the case may be

Notice to deceased or bankrupt

A notice may be given by the Company to the person or persons which the Company has been
advised are entitled to a share or shares in consequence of the death or bankruptcy of a Member
by sending it through the post as aforesaid in a pre-paid letter addressed to them by name, or by
the title of representatives of the deceased, or trustee of the bankrupt, or any hike description at
the address supplied for that purpose by the persons claiming to be so entitled, or at the option of
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the Company by giving the notice in any manner in which the same might have been given or
bankruptcy had not occurred

Entitlement to notice of general meetings

Except as otherwise prowvided by the Bye-laws contained in the Schedules, notice of every
general meeting shall be given in any manner hereinbefore authorised to

(a) every person as a Member in the register of Members as of the record date for such
meeting except that in the case of joint holders the notice shall be sufficient if given to the
joint holder first named in the register of Members,

{b) every person upon whom the ownership of a share devolves by reason of his being a
legal personal representative or a trustee in bankruptcy of a Member of record where the
Member of record by for tus death or bankruptcy would be entitled to receive notice of the
meeting, and

no other person shall be entitled to receive notices of general meetings

SEAL OF THE COMPANY

The seal

The seal of the Company shall be in such form as the Board may from time to time determine
The Board may adopt one or more duplicate seals for use outside Bermuda

Manner in which seal is to be affixed

The seal of the Company shall not be affixed to any instrument except attested by the signature
of a Director and the Secretary or any two Directors or any person appointed by the Board for the
purpose, provided that any Director may affix the seal of the Company attested by such Director’'s
signature only to any authenticated copies of these Bye-laws, the incorporating documents of the
Company, the ninutes of any meetings or any other documents required to be authenticated by
such Director

WINDING-UP

Winding-up/distnbution by hguidator

if the Company shall be wound up the hgudator may, with the sanction of a resolution of the
Members, divide amongst the Members in specie or in kind the whole or any part of the assets of
the Company (whether they shall consist of property of the same kind or not) and may, for such
purpose, set such value as he or she deems fair upon any property to be divided as aforesaid
and may determine how such dmsion shall be carned out as between the Members or different
classes of Members The liquidator may, with the like sanction, vest the whole or any part of such
assets n trustees upon such trusts for the benefit of the Members as the liquidator shall think fit,
but so that no Member shall be compelled to accept any shares or other secunties or assets
whereon there 1s any hability
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ALTERATION OF BYE-LAWS

Alteration of Bye-laws

No Bye-law shall be rescinded, altered or amended and no new Bye-law shall be made until the
same has been approved by a resolution of the Board and by a resolution of the Members in both

cases n accordance with these Bye-laws and, in particular, the Bye-laws contained in Schedule
1
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APPENDIX - FORM A (Bye-law 44)

PROXY

|
of
the holder of  share In the above-named Company hereby appoint or
failing him/her or faling him/her
as my proxy to vote on my behalf at the General Meeting of the Company to be held on the

day of 200[ ] and at any adjournment thereof
Dated this day of 200[ ]
*GIVEN under the seal of the company
*Signed by the above-named

Witness

*Delete as applicable
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APPENDIX - FORM B (Bye-law 56)

NOTICE OF LIABILITY TO FORFEITURE FOR NON PAYMENT OF CALL

You have failed to pay the call of (amount of call] made on the day of 200f ] last, In respect

of the [number] share(s) (numbers in figures] standing in your name In the Register of Members of the

Company, on the day of 200[ ] last, the day appointed for payment of such call You are

hereby notified that unless you pay such call together with interest thereof at the rate of
per annum computed from the said

day of 200[ ] last, on or before the day of 200[ ]next at the

place of business of the said Company the shares) will be hable to be forfeited

Dated this day of 200[ ]

[Signature of Secretary]
By order of the Board
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FOR VALUE RECEIVED

unto
[address]
shares of
Dated
(Transferor)
In the presence of
(Witness)
(Transferee)
In the presence of
{Witness)

(Transferee)

APPENDIX - FORM C (Bye-law 60)

TRANSFER OF A SHARE CR SHARES

[amount]}

{transferor] hereby sell assign and transfer
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[transferee] of
[number of shares]

[name of Company]




APPENDIX - FORM D (Bye-law 64)

TRANSFER BY A PERSON BECOMING ENTITLED ON DEATH OF A MEMBER

I'We having become entitied in consequence of the death of [name of the deceased Member] to [number]
share(s) numbered [number in figures] standing in the register of members of [Company] in the name of
the said [name of deceased Member] instead of being registered myself/ourselves elect to have (name of
transferee] (the "Transferee") registered as a transferee of such share(s) and l/we do hereby accordingly
transfer the said share(s) to the Transferee to hold the same unto the Transferee his or her executors
administrators and assigns subject to the conditions on which the same were held at the time of the
execution thereof, and the Transferee does-hereby agree to take the said share(s) subject to the same
conditions

WITNESS our hands this day of 200[ ]
Signed by the above-named )
[person or persons entitled] )
in the presence of )
Signed by the above-named )
[transferee )

in the presence of )
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