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DAH SING BANK, LIMITED
AKFBTHERALE
{the “Bank”)

ORDINARY RESOLUTIONS in writing of the sole shareholder of the Bank
pursuant to section 1168 of the Companies Ordinance

We, the undersigned, being the sole shareholder of the Bank for the time being entitied to receive
notice of, and to attend and vote at, general meetings of the Bank hereby resolve:

Increase of Authorized Share Capital of the Bank

1. . "THAT the authorized capital of the Bank be increased from HK$3,000,000,000 divided
into 30,000,000 shares of HK$100.00 each to HK$5,000,000,000 divided into 50,000,000
shares of HK$100.00 each by the creation of an additional 20,000,000 shares of
HK$100.00 each ranking pari passu in all respects with the existing shares of the Bank.”

2. “THAT general and unconditional approval for the purpose of section 57B of the
Companies Ordinance be hereby given to the Directors to exercise any power of the
Bank to issue and allot further unissued shares in the capital of the Bank at any time and .
to.make or grant offers, agreements and eptions which would or miight require shares to
be issued and allotted after expiration of this approvai.” ;

~ Dated this 23rd day of March, 2009.

For and on behalf of
DAH SING BANKING GROU_P LIMITED

W\_‘?/

Authorized sig\rllature(s) U
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C.l no.: 2310
DAH SING BANK, LIMITED X F#l{THIRAT
(the "Bank™)

ORDINARY RESOLUTIONS in writing of the sole shareholder of the Bank
pursuant to section 116B of the Companies Ordinance

We, the undersigned, being the sole sharehelder of the Bank for the fime being entitled fo receive
notice of, and to attend and vole at, general meetings of the Bank hereby resolve:

Increase of Authorised Share Capital of the Bank

1 “THAT the authorised capital of the Bank be increased from HK$800,000,000 divided info
8,000,000 shares of HK$100.00 each to HK$3,000,0600,000 divided into 30,000,000
shares of HK$100.00 each by the creation of an additional 22,000,000 shares of
HK$100.00 each ranking pair passt: in all respects with the existing shares of the Bank.”

2. “THAT general and unconditional approval for the purpose of section 57B of the
Companies Ordinance be hereby given to the Directors to exercise any power of the
Bank to issue and allot further unissued shares in the capital of the Bank at any fime and
to make or grant offers, agreements and options which would or might reguire shares to
be issued and allotted after expiration of this approval.” '

Dated this 5th day of December, 2005.

For and on behalf of

~ DAH SING BANKING GROUP LIMITED

(sd.) Gary Pak-Ling Wang

Autherised signatures)

O1/02/2006 {acsy 12113vww/DSB=DSB0512-05 gm (T143-05)73}
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COMPANIES ORDINANCE
(CHAPTER 32)
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME
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* * %

| hereby certii’y that
A A #EH E B

DAH SING BANK, LIMITED

having by special resolution changed its name, is how incorporated under
2 OE B OB kBN R E R A RN E

the name of
B R 5

DAH SING BANK, LIMITED

AR TR

Issued by the undersigned on - 2 October 2003.
A#ETH = 00=% +H ZH KH-

for Regisirar of Companies
Hong Kong
HENERMERE
(nf Mt REDLH A

CAF. 1188



Company no.: 2310

THE COMPANIES ORDINANCE
(CHAPTER 32)

SPECIAL RESOLUTION
OF
DAH SING BANK, LIMITED

Passed on this 15th day of September, 2003

Pursuant to section 116B of the Companies Ordinance, Dah Sing Bank, Limited (the “Bank”) has
duly passed the following resolution in writing as a Special Resolution of the Bank on this
15th day of September, 2003.

SPECIAL RESOLUTION

“THAT the name of the Bank be changed to
DAH SING BANK, LIMITED A T $R {7 H R4\ H]

Signed by all the members of the Bank:-

For and on behalf of For and on behalf of
DAH SING FINANCIAL HOLDINGS LIMITED DAH SING NOMINEES LIMITED
(sd.) Hon-Hing Wong (sd.) Gary Pak-Ling Wang

Director Director



Company No.: 2310

THE COMPANIES ORDINANGE
(CHAPTER 32)

SPECIAL RESOLUTION
OF ' I

DAH SING BANK, LIMITED
ARITRITEREH

Passed on the 28th day of September, 2000

Pursuant to section 116B of the Ordinance, Dah Sing Bank, Limited (the “Bank") has duly passed

the following l;e;soiution in writing as the Special Resolution of the Bank on the abovementioned” -

date.

SPECIAL RESOLUTION

“THAT the Bank be converted into a public company and Article 3 and the
heading "PRIVATE COMPANY" immediately preceding Article 3 of the Articles of
Association shall be deleted.” ’

Signed on behalf of the members:-

For and on behalf of - 'For and on behalf of.

DAH SING FINANCIAL HOLDINGS LIMITED ~ DAH SING NOMINEES LIMITED
(S5d.) Yiu-Ming Ng (Sd.) David Shou-Yeh Wong

Director - Director



" Reg No. 2310

" [COPY]
' CERTIFICATE OF INCORPORATION
_OF

" DAH SING BANK, LIMITED

FHEREBY CERTIFY that DAH SING BANK, LIMITED is this day mcorporated under the
Hong Kong Compames Ordinance 1932, and that this Company is le:ted '

) GNEN under my hand and Seal of Off' ice this 1st day of May in the year of Our Lord,
One Thousand Nine Hundred and Forty-seven

" (Signed) H. A. de Barros Botelho
- Acting Registrar of Companies
- Hong Kong. ’
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THE HONG KONG COMPANIES ORDINANCE, 1932

First

Secorid:

Third:

MEMORANDUM OF ASSOCIATION
~ OF

'DAH SING BANK, LIMITED
CRFRTABAT

The name of the Company is DAH SlNG BANK LIMITED.
(k%?ﬁﬁﬁr"ﬁl‘ﬁ/‘_.l ) '

The registered oﬁ' ce of the Company will be s:tuate in the C:o}ony of
Hong Kong.

The cbjects for which the Company is established are: -

To carry on the business of banking in all its branches and departments,
. including exchange banking and business; the borrowing, raising or
taking up money, the lending or advancing money, securities and

property on such terms as may be thought fit; the ccounting, buying;
selling and dealing In bills of exchange, promissory notes, coupons,
drafts, bills of lading, wamants, debentures, cerificates, scrip and other
instruments, and securities, whether transferable or negotiable or not, the
granting and iésuing letters of credit and circular notes; the buying,
:sefling and dealing in bullion and specie; the acquiring, holding, issuing
on commission, undenwrifing and dealing with’ stocks, funds, shares,
debentures, debenture siock, bonds, obligatiuns, securities and
investments of all kinds; the acquisition, holding and dealing with
movable and immovable property of all kinds; the negotiating of loans

" and advances; the receiving money and valuables on deposit or for safe

custody or otherwise, the issuance of deposit or other receipts or
acknowledgments either in a negotiable or transferable form or otherwise

‘in respect of moneys  deposited; the issuance of demand drafts

negoliable or fransferable or otherwise; the collecting and transmitting of
money and. securities; the carrving on of a savings bank; the

gstablishment of branches or agencies throughout the world; the

managing of property; and the transacling of all kinds of agency business
eommonly fransacted by bankers.
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. To carry on busmess as cap:tahsts fmanmers mdustrlallsts

concessionaires, and general merchanis, and fo undertake and carry on.

and execute all kinds of f'nancrai ~commercial, frading and other
~operations.

" To carry on any cther business which may seem to the Company

-capable of being conveniantly carried on in connection with the:

* businesses referred to In paragraph (aj and (b) above or caleyiated.
' dlrectly or !ndlrectly to enhance the -value of or render profitable any of

the Company S property or r:ghts

A To acquire, and undertake the who!e or any, part of the busmess

property and liabilities of any person or company carrying on any.

 business which the Campany-is authorised to carry on, possessed of

property sultabre for the purpose of this Company

. To enter mto partnershrp or into any arrangement for sharing profits,

union of interests, co- -operation, joint adventure, reciprocal

‘concession or otherwise, with any person or company carrying on or
engaged in, or about to cairy on or ‘engage in, any business or
transaction which this Company is aqthorlsed fo carry on or engaged in,

or any'r business or transaction capable of heing conducted so as directly
or indirectly to benefit the Company. And to lend money to, guarantee

" the contracts of, or othierwise assist, any such person or company, and to' -

‘ take or otherwise acquire shares and securifies of any such company

 and to sell, hold, re-issue, with or without guarantee, or otherwise deal
with the same. :

- To take, or otherwise acquire, and hold shares in any other company
' having objects altogether or in part similar to those of this Company,

or carrying on any business capable of bemg conducted so as
directly or indirectly to benefit this Company.

To enter into any arrangements with any government or authorities
supreme, municipal, local or otherwise, that may seem conducive to
the Company's objects, or any of them, and to obtain from any such
government or authority any rights, privifeges and concessions which the
Company may think i desirable to obtain, and to carry out, exercise and
comply with any such arrangements, rights, privileges and concessions.

To establish and support or aid in the establishment and support of
associations, institutions, funds, trusts and conveniences calculated

fo benefit the employees or ex-employees of the Company or the



Topromote (i)
‘companies

Generally - () .

to purchase

~ property, etc.

To carry on tky
" business of S

godownkespers

© Toconstruct. " (1)

buildings

' Toinvest {m}

‘Toadvance . (n) -
moneys -

To guarantee (o)

‘To borrow, )

ete.

dependants or connectrons of such persons and to grant pensions and

allowances, and fo make payments towards insurance, and to subscribe

_ OF guarantee money for charitable or benevolent objects, or for any
T eXhlbltIOI’l or for any pub[rc general or useful object

_To promote any company or companies for the purpose of acquiring

.. allorany of the property, nghts and liabilities of the Company, or for any
‘dther purpose wh:ch may seem dlrectly or mdurectiy calcu!ated to benefit

: thls Gompany - : - :

Generally to purchass, take on lease or in exchange, hire or

~otherwise acquire, any real and personal property, any rights or
) priViiegés which the: Company may think necessaty or convenient for the

purposes of its business and in particular any fand, buﬂdlngs easements,

- machmery, plant and stock—umtrade

To hire, purchas’e, erect,-_or otherwisev to'acqui}e a gédown or
godowns for any of the purposes of the Company and to carry on the

_ business of godownkespers or warehousemen.

Ta construct, maintain and alter-any buildings or works, necessary or

- . convenient for the purposes of the Company.

i ‘To invest and deal with the moneys of the Company not immediately
“required in such manner as may from time to fime be defsrmined.

To advance, deposit or lend money, securities and property to or
with such persons and on such ferms as may seem expedient and either

with or withdut security and in particular to customers and others having
tealings with the Company, and to guarantee the performance of
contracts of any such persons,

To guarantee or become Iiabie for the payment of money of or for the
performance of any obllgations and to transact all kinds of trust and
agency business.

To botrow or raise, or secure the payment of money in such manner
as the Company shall think fit, and in particular by the issue of
debentures, perpetual or otherwise, charged upon all or any of the

. Company's property (both present and future), including its uncalled

capital, and fo purchase, redeem or pay off any such securities.
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To remunerate any person or company for serwces rendered or fo be_ _

rendered, in the conduct of its busmess

- To draw, mako,'at:cept,:indorse, discount, execute and issue

promissory notes, bills of exchange, bills of lading, warrants,

_‘deb'entures and other negotiab!e or transferable instrum‘ents. '

- rTo drscount sell and deal in bills, bonds, notes warrants, coupons,
- drafts and other negotlable or transferable securrties or documents

) To undertake and execute any trusts the undertakrng whereof may L
. seemi desuabfe and also to undertake the office of executors o

_ -admmlsn‘ator receiver, treasurer, reg|strar or auditor, and fo keep for any :

‘.company, govemment authority or body any register retatmg o any

stocks funds shares or securifiés, or to undertake any duties In refation - '
to the reglstratton of transfers, the issue of certlﬁcates or othenwse.

To sell or dispose. of the undertakmg of the Company or any part
-thereof; for such consideration as the Company. may think fit and in

parttcular for shares debentures or securities of any other company

, havmg ObjECtS a!together orin part similar to those of this Company

-To obtain any provisional order or ordinance for enabling thé'
- Company fo carry any of its objects info effect, or for effecting any'

modification of the Companys constitution, or for any other purpose

" which may seem expedlent and to oppose any legisiation, proposals,

proceedings, schemes or applications whether of a like nature to those

~ previously indicated in this paragraph or not which may seem calculated

directly or indirectly to prejudice the Company’s interests.
To procure the Company to be reglstered ar recogmsed in any

country or place outside Hong Kong.

To' sell, improve, manage, develop, exchange, lease, mortgage,
entranchise, dispose of, turn to account, or otherwise deal with, all or any

.part of the preperty and rights of the Company.

.To purchase or otherwisa acquire, and to sell, exchange surrender,

lease, mortgage, oharge, convert, tum to account, dispose of and deal
with property and rights of ail kinds, and in parficular mortgages,

“debentures, produce, concessions, options, contracts, patents, annuities,




Touphold . (z)
credit of
company

hcences stocks shares bonds pohmes hook debts busmess. concerns
and undertakmgs and cIalms pnvn!eges and choses In action of ail kinds.

To take or concur in taking all 'such steps and proceedings as may

' éeem best caiculated to uphold and support the credit of the
Company and to obtain and justify public confidence, and to avert or -

' mimmlze fi nanclai dtsturbances whlch might arffect the Company

To act as . {za)
trustees, etc..

Te do all or any of the above thmgs in any part of the world and as .
© principals, agents confractors, trustees, or otherwxse. and by or through

~ trustees, agents, or othenmse ahd either afone or in conjunctlon with

.others

General - (bb)r‘_"‘ . To do alf such other thmgs as are - |nc1dental or conducwe to the -
: attalnment of the above objects or any of them.

“Interpretation . And it is hereby deciared that fhie word "company‘ in thls clause shall be

deemed fo'include any partnershrp oF other body of persons, whether Incorporated

or not incorporated, and whether dor_r_ucnfeq in Hong Kong or elsewhere, and the .

_intention is that the objects specified in each paragraph of this clause, shall except
where otherwise expressed in such paragraph, be in no wise fimited or restricted by
reference fo or inference from the terms of any other paragraph or the name of the

- . compary.
Fourth:’

Fifth;

Sixth:

The fiability of the mémbers is iim‘ited. .

The capital of the Company is HK$800 006,000 dwlded mtu 8 000 000
shares of HK$100 each.. | :

The capital of the Company may be increased. The shares in the initial

capital of the Company and any shares created by the increase of capital
may be divided into several classes and may be issued with any
preferential, deferred or special or qualified rights, privieges or

- conditions attached thersto, but so that where shares are issued with

preferential or special rights atiached thereto such righis shall not (except
where the terms of issue ofherwise provide) be alterable otherwise than
pursuant to the provisions contained in the accompanying Articles of
Association. '

Dividends may be paid in 6as'h or by the distribution of specific assets or
otherwise as provided by the Ariicles of Association of the Company.

As increased by Ordinary Resolutions duly passed an 1st December 1972 &th March 1880, 29th Juiy 1987,
21st September 1993 and 16th April 1997.

S S P




~ Number of Shares

L Nanﬁéé, Addresses an_d Descriptions of Subscribers taken by -
S oo o - . each Subscriber
" 'YANG YUAN KA, 4000
(B Rf) ) o
- .33A, Wong Nei Chong Road, .
T Grou__r_id Floor. - :
~ Merchant
FEI CHANG HUA, 1,000
(S FE) '
128, Kennedy Road,
st Floor,
- ‘Merchant
“Total shares taken . . . . 5,000

Dated the First day of May, 1947.

WITNESS to the above signaitures:-

(Signed) C. Y. Kwan
Solicitor,
Hong Kong.




. THE COMPANIES ORDINANGE (CHAPTER 32} -

Company Limited by Shares

e,

. ARTICLES OF ASSOCIATION
OF

. DAH SING BANK, LIMITED
KSR R A A

PRELIMINARY -
The regulations in Table A in the First Schedule to the Ordinance shall not apply-to the
Company. : e - . B :
INTERPRETATION
(@  Inthese Atticles, save where the context otherwise requires:-
~ "the Company" - means the abovenamed Company; : 2
“the Ordinance" means the Companies Ordinance (Chapter 32 of the Laws of Hong
Kong), and includes every other ordinance incorporated therewith or
substituted therefor; and in the case of any such substitution the

references in these Articles to the provisions of the Ordinance shail
be read as references to the provisions substiiuted therefor in the

new ordinance;
"the Board" and means the directors for the time being of the Company or the
“the Directors” Directors present at a duly canvened mesting of directors at which a

quorum is present;

~call* includes any instalment of a ¢all and, in the application of provisions
' of these Articles fo forfeiture of shares, any sum which, by the terms



of issue of a share, is payable at a ﬁxed tlme either in respect of the

s nommal value of the share or by way of premlum

' "Dividend” _ 'mcludes distnbutions m specue or. in k:nd caprtal dfstnbut:ons and
' ' "'-cap:tallsatlon issués; - :
- "Dollars" & “$" . meansdpnai's of Héng Kong currency;
"month” “Means calendar month; . -
“the Office” * means the regietered-efﬁce"ef the Company for the fime being;- - -
"paid up* . . . includes credited as paid up;
' “the Register™ ' . 'meah's tﬁe register of rﬁe&xb‘ere of the Company kept pursuant to the
' Ordinance and includes any branch reg:ster kept pursuant to the
' '_Ordlnanoe : :
'fthe'Seal" ‘ '_ means the eommon seal of the Company orany ofﬁmal seal that the
Co ' ' Company may have as perrmtted by the Ordlnance :
- "the Seefetary" ‘ . means the person appointed for the time beingr to perform for th’e;. '
: : ' Company the duties of a secretary;
“share” means a share in the capita[.of the'C'ompany and includes 'stock
' except where a d:sﬂnctcon between stock and shares is expressed
of |mp!1ed -
"these Articles" means thése. Articles of Association in their present form or as
' ' altered from time to time; ' ’
"the Audifors”. means the auditors for the time being of the company;
"in writing"'and .includes cabie and telex messages and any mede of reproducing
written” words in a legible and non-fransitory form.

{b) In these Articles, if not inconsistent with the subject or context, words importing the

singuiar number only shall include the plural number and vice versa, words importing any gender
shall include alt other genders and references to persons shall include corporations (acting, where
applicable, by their duly authorized representatives), '

{c) Subject as aforesaid, any words defined in the Ordinance shall, if not inconsistent
.with the subject or context, bear the same meaning in these Articles. . ‘




o {d) The headlngs and any marglnal notes are inserted for convemence only and shall
. -not affect the constructlon of these Articles ) -

3. Deléted.!
-'THE oFFtCE
4, The Oﬁ' ice shall be at such place in Hong Kong as the Dlrectors shaﬂ from time to t:me .
'appomt - -
| SHARES
5. . . Without prejudice fo any sbeciél rights, 'priﬁileges or restrictions for the time being attaching .

to any issued shares, any u_nissued or forfeited shares may be issued or re-issued upon such terms
" and conditions, and with such rights, privileges and restrictions. attached therefo, whether in regard
to dividends, voting, repayment or redemption of share capital, or otherwise, as the Company may,

- subject to the Ordinance, from lime to time determme or, in the absence of any such determination,

as.the Dlrectors shall determme

B. Savé as providéd by ,ct_:ritract or the Ordinance or these Artictes t the contrary, ol uriissued
'shares shall be at the disposal of the Directors who may allot, grant options over, or ctherwise deal

‘with or dispose of the same to such persons, at such fimes, for such consideration and generally = -

".upon such ferms and conditions aé they shall in their absolute discretion think fit, provided that no -
shares of any c|ass shall be issued at a discount except in accordance with Section 50 of the

: Ordmance

7. The Company may make amrangements on the Issue of shares for a difference between the
. .holders of such shares in the amount of calls to be paid and the tlme of payment of such calls.

8. If by the conditions of allotment of any shares the whole or part of the issue price thereof
shall be payable by instalments, every such instalment shall, when due, be paid to the Company by
the person who for the time being and from time to t[me shall be the registered holder of the shares,

_.or his legal personal representative. '

9. Subject to the provisions of Section 49 of the Ordinance, any preference share may, with the
sangction of a special re_solution_,'be issued on the terms that it is, or at the option of the Company is
liable, fo be redeemed.

! As amended by a Speclal Resolution duly passed on 28th Septembar 2000.

R



.10, ' SUbJECt to the prowsmns ofthese Articles. the Company shal! not, except as requu'ed by law

Toor court order, be bound by or required In any way to recognize any contingent, future, partial or

-equitable interest in any share or in. any fracﬂonal part of a share, or any other right in respect of any

' share, or any other. claim fo or in respect of any such share on the part of any person (even when

. havmg notice thereof] except an absolute nght fo the entlrety thereof i in the regrstered holder.

T The Company may in connec:tion with the issue of any shares exercise all puwers of paying . -
mterest out of capital and of paymg commission and brokerage conferred or penmtted by the -

) _Ordmence .

12. No pere'en' shall become a member until his name sl'ialll heve'been entered into the Register._

JOINT HOLDERS OF SHARES -

13. Where two or fnore persons are registered as fthe hetders of ahy share they shall bs deemed

o hold the same as joint tenants with benefit of survivarship, subject to the following provisions:- -

€)] the Company shall not be bound fo register more than four persons as the holders of o
‘ _‘any shares except in the case of the legal personal representatwes of a. deceased -

member; -

~{(b) the Jomt holders of any shares shall be liable seVeraHy as well as jomtiy in respect of
) all payments which ought to be made in respect of such shares: '

(c) ,' on the death‘ of any one of such joint holders the survivor of survivors shali be the
: only person or persons recognized by the Company as having any fitle. to such
shares, but the Directors may require such evidence of death as they may deem fit;

{d) any one of such joint holders may give effectual receipts for any dividend,- bonus or
return of capital payable to such joint holders; and

" {e) ‘ " the Company shall be at itberty to treat the person whose name stands first in the
Register as onhe of the joint holders of any shares as solely entitled to delivery of the
cerfificate telating to such shares, or to réceive notices from the Company, or to
attend or vote at general meetings of the Company, and any nofice given to such
person shail be deemed notice fo all the joint holders; but any one of such joint

holders may be appointed the proxy of the persons entitled to vote on behalf of such

joint holders, and as such proxy to attend and vote at general meetings of the
' - Company, but if more than one of such joint holders be present at any meeting

personally or by proxy that one so present whose name stands first in the Register in
_ ‘respect of such shares shall alone be entitled to vote in respect thereof.




: SHARE"CERTIFJCATES -

14. Every person whose name is entered asa member in the Reglster shall be eniitled w:thout
) payment to receive within fwo months after allotment or lodgment of an instrument of transfer du[y

stamped, or within such other period as the condmons of issue shall prowde one certificate for all his -

shares of any partlcular class, or several certifi cates, each for one or more of his shares,. upon
_payment of such sum "not exceedmg two dollars for every certificate after the first, as the Directors

shall frorn time to. tlme determine, provided that in the event of a member transferring part of the - -

" shaies represented by- a certificate in his name a new nertiﬁcate in respect of the balance thereof
" shafl be lssued in his name without payment and, In the case of a share or shares held jointly by
several persons the Company shali not be bound to issue @ certificate or certlf cates fo each such
',person ' e

48 Every share cértificate shall be Jssued under the ‘Seal and shall specify the’ number and ,
'class of shares and, if required; the distinctive numbers thereof, o which-the certlﬁcate relates, and

the amaunt pa:d up thereon ‘If at any time the share capital of the Company is divided into different

_ classes of shares, every share certificate issued at that time shall comply with section 57A of the
- .—'Ordmance and no certlf cate shall be issued in reSpect of more than one class of shares

6. . _Subject to Section 71A of the Ordinance',_-if any shar'e.cer_tiﬁcate shalt be worn out, defaced,
. destroyed or last, it may be replaced on such evidénce being produced as the Directors shall require,” -
" and in case -of weaning out or defacement, on delivery up of the old certificate; and in case of
destruction or loss, dn the execution of such indemnity (if any), as the Directors may requite. In
case of destruction or loss, thé person to whom such replacement certificate is'given shall aiso bear
'_and pay to the Company all expenses incidental to the investigation by the Company of the evidence .
of such destructlon or loss and of such xndemmty

’

'CALLS ON SHARES
& 17. (a) The Directors may from time to time make calls upon the members in respect of all
moneys Unpaid on their shares whether on account of the nominal value of the shares or by way of

premiumn but subject always to the terms of issue of such shares, and any such call may be made
payable by instalments.

{b} Each member shall, subject to receiving at least fourteen days’ notice specifying the

~ time or times and place for payment, pay to the Company the amount called on his shares and at the

-time or times and place so specified. The non-receipt of a notice of any call by, or the accidental
omission fo give notice of a call to, any of the members shall not invalidate the call,

: 18. A call shall be deemed to have been made at the time when the resolution of the Directors
authotizing such call was passed. A call may be revoked, varied of postponed as to all or any of the
* members liable therefor as the Directors may determine.




' 1 o I any. part of a call be hot -ba_id‘before or on the day appoihted' for payment thereof, the
- person from whom the payment is due shatl be liable to pay interest on the outstanding part thereof

at such rate as the Dlrectors shall determme from the day appointed for the payment of such call or

. instalment to the time of dtscharge thereof in full but the Directors may, if they sha!l thmk fit, waive

the payment of such mterest or any part thereof.

20, If by the terms of the issue of any shares or othermse any amount is' made payable upon

' allotment or at any fixed time, whether on account of the nominal amount of the shares or by way of
prem:um avely such amount shall be payable as if it were 2 call: duly made and payabie onthe date .

o Lon whlch by the' terms of issue the same becomes payable; and &l the provisions hereof with respect
' . to the payment of calls and interest thereon, or to the forfeiture of shares for non-payment of cails,
. shalf apply to every such amount and the shares in respect of whach it is payable inthe case of non-

- 'payment thereof :

- 21 . The Direclors may, if they shall think fit, receive from any member willing to advance the
same.all or any part of the moneys uncalled and unpaid upoh any shares held by him; and upon all .

or any of thé moneys so paid in .advance the Directors may (uirtil the same would, but-for such

*_payment in advarice, become presently payablé) pay interest at such rate as may be agreed upon
“between the member paying the '_njoneys in advance and the Directors. - The Directors may also at
any time repay the-amoqrit-so advanced upon giving to such member one month’s nofice in writing.

S22 On the trial or hearing of any aetion_for the recovery of any‘money-dﬁefox_' any‘call,l it shall be
sufficient to prove that the name of the member sued is entered in the Register as the holder, or one

of the holders, of the shares in respect of which such money is due; that the resolution making the

" call is duly recorded ih the Minute Book of the Company, and that notice of such call was duly given

to the member sued in pursuanc'e of 'these Articles; and it shall not be necessary fo prove the
appoiniment of the Directors who ade suc:h call, nor any other matter whatsoever but the proof of

" the rnatters aforesaid shall be concluswe evidence thaf the money is due.

23. - No member shall, uniess the Directors- otherwise determine, be entitled to receive any

- dividend, or to receive notice of or to be prasent or vote at any general meetmg, gither personally or
. {save as proxy for another member) by proxy, or to exercise any privileges as a member, or be
. reckoned in a quorum, until he shall have paid alt ¢alls or other sums for the time being due and
- payable on every share held by him, whether afone or jointly with any other person, together with
interest and expenses (if any).

FORFEITURE

P24, If any member falls to pay in full any call on the day appointed for payment thereof, the
. Directors may at any time thereafter, during such time as any part of the call remains unpaid, serve a
~hotice on 'him requiring him to pay so much of the calf as is unpald together wiif interest accrued and

any eXpenses incurred by reason of stich non-payment.




- 25, The notlce shal! name a funher day {not bemg less than fourteen ‘days from the date of the- |

' _notice) on or before which such call or part theréof and all interest accrued and expenses incurred by . .

~ reason of such non—payment are to be paid, and it shall also name the place where payment is fo be
‘made, such place being either the Office, or some other place at which calls of the Company are
- uslally made payable. The notice shafl also state that, in the event of non-payment at or beforg the
“time and at the p!ace appomted the shares in respect -of which such calf |s payabte will be liable to

‘ forferture ‘ - ‘

.28, C ithe requ:rements with regard to payment of any such notice as aforesard be not oomphed
" with, any shares in respect of whrch such notice has been _given.may, at any hme thereafter and
- befare- the payment requrred by the notice Has’ ‘been’ made, be forfeited by a.resolution. of-the
* Directors to that effect, and any such forfeiture shall extend to all dividends declared in respect of the
shares so forfelted but not payabie untrf aﬁer such forfeiture. The Directors may accept the
-surrender ‘of ‘any shares liable to be forferted hereunder and in such cases references in these .
 Atticles to forfelture shall mc!ude surrender ' : :

s 27 ' "Any shares so forfeited shail be deemed for the purposes of this Article to be the oroperty of
’ the Company, and may be sold, re-allotted or othervise disposed of either subject to or discharged

" from all calls made prior to the forferture o any person, upon such ferms as to subscnptlon price and

otherwrse and in such manner and at such time or times as the Directors think fit. - For the purpose -
~ of giving effect to any such sale or other drsposltron the Directors may authorize the transfer of the

- _shares so sold or otherwise: drsposed of to the purchaser theteof or any -other person becoming

- anfifled thereto The Directors shall account to the person whose shares have.been forfeited wrth
the balance (tf any) of monies received by the Company in respect of those shares after deduction of
expenses of forfeiture, sale or disposal of the shares ‘and any amounts due to the Company in

© - respect of the shares.

- 28. . The Directors may, at any-time before any shares so forfeited shall have been sold,
te-allotted or.otherwise disposed of, annul the forfeiture thereof upon such conditions as they think

29, Any person.whose shares have been forfeited Shall cease to be @ member in respect of the
forfeited shares but shall notwithstanding the forfeiture be and remain liable {o pay to the Company
all moneys which, at the date of forfeiture, were payable by him to the Company in respect of the
shares, together with interest thereon from the date of forfeiture until payment at such rate as the
Directors may prescribe, and the Directors may enforce the payment of such moneys or any part
thereof and may waive payment of such interest wholly or in part.

30. When any shares have been forfeited an entry shall be made in the Register recording the
forfeiture and the date thereof, and so soon as the shares so forfeited have been sold or ctherwise
-disposed of an entry shall also be made of the manner and date of the sale or disposal thereof.




LIEN

S .31, The Ccmpany shall have a first and pararount hen an every ehare for all moneys

ottstanding in respect of such share whether presently payeble or not, and the Company shall also

" have a first and paramount lien- on’ every share etandmg registered_in.the name of a member,
'__whether singly or jointly with .any other person or persons, for all the debts and liabilities of such

member or his estete to the Company, whether the same shall have been incurred before or after.
notice has been given tb the Company of any. interest of any person other than such ‘member, and.
whether the fime for the payment or discharge of the same shall fiave already arrived or not,.and -

- netwﬂhstandmg that the game are joint debts or liabilities of such member or his estate and any other
. person, whether a member or not. - The Compenys lien on a share shall extend to all dividends

payable thereon The Directors may at any time either generally or in any particular case walve any. .
lien that has: ansen Jor declare any 'share to be' wholly of in part exempt from the prowszons of thrs

' Acticle.

32. The Compan'y may .sell in suc_h. manner as the Directors think fit any share on which the
_~Company has alien, but no sale shall be made unless some sum in respect of which the lien exists is .

presently payable nor until the expiration of fourteen days after a notice in writing stating and

‘demanding payment of the sum presently payable and giving notice of intention to sell in default shall
have been given to the holder for the time being of the share or.the person entitled thereto by reason . .
" of his death, bankruptcy or wmdmg~up or otherwise by operation of law or court order.

as. The net proceeds of such sale after payment of the cos:ts of such sale shall be appiied in or
towards payment or satisfaction of the debts or liabilities in respect whereof the lien exists so far as
the same are presgntly payable and eny residué-shall (subject to a like lien for debts or fiabilities not

_ presently payable as existed upon the shares prior to the sale) be paid to the person entitled to the
* ghares at the time of the sale. For giving effect to any such sale the Dzrectors may authonze some
_ person to fransfer the shares so sold to the purchaser thereof

34. A statutory declaration In u.'rriting that the declarant is a Director or thé Secretary of the

~ . Company and that a share has been duly forfeited or surrendered or sold to satisfy a lien of the’

Company on a date stated in the declaration shall be conclusive evidence of the facts therein stated
as against all persons claiming to be entitled to the share. Such declaration and the receipt of the
Company for the consideration (if any) given for the share on the sale, re-allotment or disposal
thereof together with the share ceriificate delivered to a purchaser or allottee thereof shall (subject to
the execution of a transfer if the same be required) constitute a goad title to the share and the person

o whom the share is sold, re-allotted or disposed of shall be registered as the holder of the share

and shall not be bound fo see fo the application of the purchase money (if any) nor shall his titie to
the share be affected by any frregu[anty or invalidity in the proceedings in reference to the forfeiture,

surrender, sale, re-allotment or dlsposal of the share.




_TRANSFER OF SHARES

35. - The instrument of transfer of any shares in the Company shall be’in Wriﬁng and shall be”

. executed by or on behalf of the transferer and by or on behalf of the transferee The transferor shall

remain the holder of the shares concemed until the name of the transferee is entered in the Reg:ster .

in respect thereof

“36. Every lnstrument of transfer shall be lod ged at the Off ice for regrstratron accempanled by the -

certificate relating {o the shares to be transferred and such other evidence as the Directors may

'_ Tequire in relation thereto. Al mstruments of transfer which shall be. fegistered shall be retained by
‘the Company, but save where fraud is suspected any instrument of transfer whlch the Directors. may
.decllne to regleter shail ondemand, be retumed to the pereon depoertlng the same.

g ) '37’.' There ehall be pa:d to the Company in respect of the reglstretron of a transfer end of any
" Grant of Probate or Letters of Admimstratmn Certlﬁcate of Memage or Death Power of Atiorney or
" other document re!atlng 1o or affecting the fitle to eny “share or for making any entry in the Reg|ster

affecting the fitle to any shere such fee (if any) as the Dlrectors may from txme to tlme require or

- prescnbe

38, The'reg'lstreﬁbn of transfers may- be suspended at such times and for such periods as the -

Drrectors may, in -accordance with section 99 of the Ordmance from fime to time determine. and-

- either generaliy orin respect of any class of shares. -

39. . The Directors may, subject to section 69 of the Ordinance, at any time in their-absolute
discretion and without eesignihg any reason therefar decline to register any transfer of any share
whether or not it is a fully paid-up share. If the Directors refuse to register a transfer they shall,
within'two months after the date on which the transfer was lodged with ihe Company, send to the -
trensferor and: trensferee notlce of the refusal. -

40. The Direcrdrs may also decline to register any transfer unless:-
(&) the inetrument of transfer is in respect of only one class of shares; and

(b} in the case of a transfer {o jonnt hoiders, the number of transferees does not exceed
four;

{c} the shares concerned are free of any lien in favour of the Company; and

(d) such ofher conditions as the Directors may from time to time impose for the purposa
-of guarding against losses arising from forgery are satlsfled. '




: TRANsm;ssiow'OF-sHAkes

41, In the case of the death of a member the survivor or surwvors where the deceased was a
-joint holder, and the legal personal representatlves of the deceased where he was a sole or anly
‘sumvmg holder, shalf be the only persons recoghized by the Company as Having any fitle to his
" shares; but nothmg herein contained shall refease the estate of a deceased holder, whether sole or
' Jomt from any llabmty m respect of any sharg sulely or jomtly helci by him.

42 Any person becomfn'g entitled o shares in the Company 43 consequence‘ of the deafh

B ,-bankruptcy or winding-up of any member or otherwise by operatlon ‘of law or by- court order shafl,

~"upon producing such ewdence of his fitle as the Directors may require, have the - r:ght either to be
reglstered himself as the ‘holder of the shares upon givmg tothe Company nohce in wntlng of such
~his. desire or to transfet such shares to some oiher person, Al the limitations, restrictions and
provisions of these Articles and the Ordinance relat:ng to the right to transfer and the registration of
' transfers of shares shall be appi‘nb!e fo any such nofice or fransfer as if the same were a transfer of
shares by a member, including the Directors' right to refuse or suspend registration. '

43. " A person -becoming entifled to shares in 'the'Co"mpany in consequence of the death,
bankruptcy or winding-up of any member or otherwise by operation of law or by coutt order shall
~ have the right to receive and give a dlscharge for any dividends ‘or other moneys payable in respect
~of the shares, but he shalt have no right to receive notice of or to attend- or vote at meetmgs of the -
Company, or (save as aforesaid) to any of the rights or prlvﬂeges of a member in respect of the

" .shares, unless and unt he shall be’ reg:stered as the holder thereof, provided always that the -

- Directors may at any time give notice requifring any such person fo elect to be registered himself or

L to transfer the shares, and if the notice is not complied with within sixty days, the Directors may

~ thereafter withhold payment of all dividends or other moneys payable in respect of- the shares until
the requxrements of the notice have been complied with. - »

STOCK

44, The Company may from time to fime by ordinary resolution convert any fully paid-up shares
into stock and may reconvert any stock into fully paid-up shares of any denomination. After the
passing of any resolution converting all the fully paid-up shares of any class in the capital of the
Company into stock, any shares of that class which subsequently become fully paid-up and rank pari
passu in all other respects with such shares shall, by virtue of this Article and such resojution, be
converted into stock transferable in the same units as the shares already converted.

"45.  The hokders of stock may transfer the same or any part thereof in the same manner and
subject to the same regulations as the shares from which the stock arose might prior to conversion
have been fransferred or as near therelo as circumstances admit.  The Directors may from time to
fime fix the minimurm amount of stock transferable and restrict or forbid the transfer of fractions of




- such mmrmum but the ‘minimum shall not, wrthout the sanction of an ord;nary resotutron of the
Company, exceed the nomlnal amount of each of the shares from which the stock arose..

46. ' The hofders of stock shall accordmg to the amount of the stock held by ther; have the
. same rights as regards dividends, voting at general meetmgs of the Company and other matters as if
they held the shares from which the. stock arose, but no such right (except as to participation in
- dividends and in asseis ona reduction of capital or a winding up) ‘shall be conferred by an amount of
'stock whrch wouid not, ffexisting | m shares have conferred such nght

' 47 _ Such ofthese.Azticles as are applica'b!e to fu[ly paid-up shares shaii'apply .muta'ti's mutandis
‘to'stack, and the words "share“'athd'“shalrt'-:-hol'ckté,r"I shall include "stock” and "stockholder”.
- INCREASE oF CAPITAL

h 48.  The Company may, from time to tlme by ordmary resolut:on increase its authonzed capital
by such sum dwrded info shares of such amounts as the resoluhon shall prescnbe

48 - .T h’e -‘general meeting~reso!ving upon the creatio'n of any.new shares may direct that the
. same.or any of them shall ‘be offered in the first instance, and either at par or at a premium or
' {subject to the provrs:ons of the Ordmance) at a discount, to all the holders for the time béing of any

o " class of shares in the capital of the Company, in propomon to the number of shares of such class

~ held by them respectively, or make any offier provrsaons as to the-issue and allotment of the new
. _ shares, and in defauit of any such direction, or.so far as the same shall not extend, the new- shares -

~ shallbeat the drsposal of the Directors, and Arficle 8 shal! apply thereto.

(50, - Subject to any drrectton or determmatron that may be given or made in accordance with the

. powers contalned in these Articles all new shares created pursuant to Article 48 shall be subject to

~the same provisions herein conta:ned with rafarence to the payment of calls transfer transmission,
7 forfe:ture lien and otherwise as the exrstrng shares of the Company. :

. ALTERATIONS OF SHARE CAPITAL
~51.  .The Company may by ordinary resolution:-

(a) = subdivide its existing shares or any of them into shares of smaller amount than is
fixed by the Memorandum of Association of the Company, provided that in the
subdivision of an existing share the proportion between the amount paid and the
amount (if any) unpaid ori each reduced share shail be the same as it was in the
case of the share from which the reduced share is derived, and so that the resolution
whereby any share is subdwrded may determiine that as betweean the holders of ths
_shares resuitmg from such subdrwsron one or more of the shares may, as compared




wrth the others have anhy- such preferred deferred of ather specnal nghts or be
‘subject to any such restrictions as the Company has power to aftach fo umssued or
new shares; :

(b consolidate and dw!de its caplta! or any. part thereof mto shares of iarger amount
than fts exlstlng shares; ar - -

(c) 7 _ -'cance! any shares which at the date of the passmg of the reselution have not been'
_ taken or agreed fo be taken by any person and diminish the amount of its authonzed
caprtal by the amount of the shares 50 cancel led S ‘

52, The Company may by specral resolution reduce its share capltal and any capltal redemptlon :
" reserve. fund or any share premlum account in any manner aliowed by faw.

53. Where any difficuity arises In regard fo any consolidation and division under paragraph (b) of -
Articie 51, the Directors may setfle the same as they think expedient and in particular may arrange
for the sale of the shares representmg fractions and the distribution of the net proceeds of sale indue -
proportion amongst the members who would have been enfitled to the fractions, and for this purpose
the Directors may authorize some person to transfer the shares: representing fractions to the
_ purchaser theredf, who shall not be bound te see fo the application of the purchase money nor shall

his fitle to the shares be affected by any wregu!anty ar mvahdlty in, the proceedings relating to the
‘sale. -

' MODIFIGATION OF RIGHTS

64. All or any of the special rights attached to any class of shares for the time being in issue may,
at any tirrié. as well before as during liquidation, be altered or abrogated either with the consent in
writing of the holders of not less than three-fourths of the jssued shares of the class or.with the
sanction of a special resolution passed at a separate general meeting of the holders of shares of the
éiass. and all the provisions contained in these Arlicles relating to general meetings shall mutatis
mutandis aﬁply to every such meeting, but so that the quorum thereof shall be not less than two
persans holding or representing by proxy one-third in nominal value of the issued shares of the class,
and that any holder of shares of the class present in person or by proxy may demand a poll.

55, The provisions of the foregoing Article shall apply fo the variation or abrogation of the special
rights aftached to some only of the shares of any class as if each group of shares of the class
differently treated formed a separate class the rights whereof are to be varied.

56. - The special rights conferred upon the holders of any shares or ctass of shares shall not,
unless otherwise expressly provided in the rights attaching to or the terms of Issue of such shares,
be deemed to be altered by the creation or issue of further shares ranking pari passu therewith.




. GENERAL MEE_TINGS '

57. The Company shall in each year hold a geneial meetmg as its annual general meetmg in
addifion to any other meet(ngs in that year. The annual’ general meeting shail be held at such time
' (thhm a period of not more than fifteen months, or such longer period as the Registrar of Companies
" may authorize in wntmg, after the hcldmg ofthe last preceding annual general meeting) and piace as
“may be determined by the Dlrectors All other general meetmgs shall be ca!!ed extfaordmary? .
gerieral meetings. | - : : '

- &8 The Dlrectcrs may whenever they think fit, and shail on requismcn in accordance with the
' Ordinance, proceed to convene an extracrdmary general meetlng :

'NOTICE OF GENERAL MEETINGS

59, Subject to secﬁcn 116C of the Ordinance, an annual general meeting and a meeting cailed
 for the passing of a special resolution shail be called by not less than 21 days' notice in.wiiting, and
" any other general meeting shall be called by not less than fourteen days' notice in writing. The
"notice shall specify the place, date and.time of meeting, and, in the case of special business, the
general nature cfthat business. -The notice convening an annual general meeting shall specify the’
meetmg as such, and the notice convening @ ‘meeting to pass a special resolution shall specify the
intention to prcpcce the resolution as a special resolution. “There shall appear on every such notice -
with_reasonable prominence a statement that a member entitied to-attend.and vote is entitled fo. -
" appoint one or more _pfcxies'tc’ attend and vote instead _cf-him and that a proxy need not be a
“member of the Company. '

60. . Notwithstanding that a meeting of the Company is called by shorter notice than that
specsfied in these Articles or required by the Ordinance, it shall be desmed to have been duly called
if lt is so agreed: - ’

(a) in the case of a meeting called as the annual general meetmg. by all the meinbers
entitled to attend and voie thereat; and

(b irt the caee of any other meeting, by a majority in number of the members having the
right to attend and vote at the meeting, being a majority together holding not less
than 95 per cent in nominal value of the shares giving that right.

61. The accidental omission to give notice of a meeting or {in cases where instruments of proxy
are sent out with the notice) the accidental omission to send such instrument of proxy to, or the non-
receipt of notice of a meeting -or such instrument of proxy by any person, entitled to receive such
nctlce shall nof uwahdate the proceedmgs atthat meetmg



PROCEEDINés AT GENERAL ‘MEETINGS'

62. Aﬂ business shall be deemed spec:a[ that s transacted at an extraordmary general meetmg
and at an annual general meeting with the except!on of - ,

()] .the_receipt of the accounts and balance sh_eet'énd the reports of the Directors- and
otfier documents required to be annexed to the accounts;. - -

“ {b)  the declaration and sanction of dividends;
L ¢} the slection of Directors in blaée of those retiring (if_ahf);' '
) . the election cir :jé—elééﬁon of the.Aqditors-bf the Combanyj

) (e) the ﬂx(ng of or the determination of the method of fi wing, the remuneration or extra
' remuneration ofthe Dlrectors and of the Auditors of the Company, and

‘(f) the approva! of the exéfcise by the Directors of any powers of the Company to.allot
- shares and to.make or grant offers, agreements and options which would or mtght
' requure shares to be al!otted after the expsry of such approval

63, . No business save the 'eiecﬁon of a chalrman of the meeting'shan be transacted at any
general meet;ng unless a quorum is present when 'the meeting proceeds to business. Two

- members present in person or by proxy and holding between them at least fifty-one per centum (51%)

in nommai value of the shares of the Company in issue for the fime bemg shall be a quorum for all -
A purposes o g : :

:54'. ' lf within fifteen minutes from the time appointed for the meeting a quorum be not present,

© - the meeting, if convened upon requisition in accordance with the Ordinance, shal! be dissolved; but

in any other case it shail stand adjourned to the same day in the next week at the same time and
place, or to such other day, time and place as the chairman of the meeting may determine. If at
such adjourned meeting a quorum be not present within fifteen minutes from the time appointed for
the meeting, the members present in person or by proxy shall be a quorum and may transact the
business for which the meeting is called.

65.  The Chairman (if any) of the Board or, in his absence, a Deputy Chairman (if any} shail

preside as chairman af every general meeting.  If there is no such Chairman or Deputy Chairman,

or if at any meeting neither the Chairman nor a Deputy Chairman is p%esent within five minutes after
- the time appointed for holding the meeting, or if neither of them is willing to act as chairman, the -

Directors ﬁiesent shall choose one of their number to act, or If one Director only is present he shall

:premde as chalrman if willing to act. If no Director is present, .or if each of the Directors present

declines fo act as chairman, the persons present and entitled to vote shali elect one of their number

‘to he chairman of the meeting.




6. The chairman of any general meetlng at whxch a quorum js present may, wath the consent of
_ the meet:ng, and shall, if so dlrected by the meeting, adjourn the meetmg fromtime to time and from

place to place or sine die; but no busmess shall be transacted at any adjourned meetmg other than
" business which. might have been transacted at the meeting from which the adjoumment took place

" uniess due notice thereof is gwen or such notice is waived: in the manner prescnbed by these
. Artlcles When a meehng is adjourned for thirty days or more, or sine die, notice of the adjourned .

~"meeling- shall. be gwen as in the case of an original meetlng Save as aforesald i shall not be
_necessary to give any notice of an adjourned meeting or the busmess to be fransacted thereat.
Where a meeting i is adj ourned slne die the time and place for the ad Joumed meetlng shait be fi xed by
the Dlrectors : :

" VOTING

87. . (a)  Atany general meeting a resolution put to the vote of the meeting shall be decided
on ashow of hands unless (before or on the déclaration of the resuit of the show of hands.or on the
withdrawal of any other demand for a poll) & poll is demanded by:- - - :

@ the 't';ha}rrﬁah of the tnee't_ing; or

i {iy at isast two members present in person or by proxy and entlﬂed to vote &t the
s meetmg,or S .

(iii) ' any member or members present in person or by prbx‘y and -representing. in the
- aggregate not less than one-fenth of the total vottng rights ofall members having the .
right to attend and vote at the meetmg. or :

Q@v)  any member or members present, in person ar by_ proxy and holding shares
' conferring a right to attend and vote at the meeting on which there have been paid
up sums in the aggregate equal to not less than one-tenth of the total sum paid up

on all shares conferring that right. : :

{b) Unless a poll is so demanded and the demand is not withdrawn, 2 declaration by the
chairman that a resolution has, on a show of hands, been carried unanirﬁdusly or by a particular
majority or lost shall be final and conclusive, and an entry to that effect in the Minute Book of the
Company shall be conclusive evidence of the fact without proof of the number of the voles recorded
for or against such.resolution. ‘

68. A demand far a poll may be withdrawn only with the approval of the chairman of the meeting.
If a poll be directed or demanded in the manner above mentioned it shall (subject to the provisions of
Article 70 hereof) be taken at such time (being not later than seven days after thé.déte of the
- demand) and in such manner as the chaiman of the meeting may appoint. No notice need be
given of a poll not taken immediately. The result of such poli shall be deemed for all purposes to be




- “the res'olution 6f the m’éétihg af which,the pofl was sd direeted- or demanded.

69. In the casé of an equalsty of votes at any general meetmg, whether upon & show of hands or
ona po]l the chairman of the meeting shall be entltled to a second or castlng vota.

70. A poH demanded upon the eiecﬁon ofa chalrman or upon a question of adjournment shall be '
taken forthwith.- Any busmess ather than that upon whxch a polf has heen demanded may be
proceeded with pend;ng the takmg of the poll _ - : :

. 71, (a) . No objectaon shafl he made to the valldtty of any vote exr:ept ata meetrng or poll at
" which such vote- shall be tendered and every vote ‘whether given personally or by proxy not
f'_dlsallowed at such meetmg or poli shall be deemed valid for all purposes whatsoever of such -
meetlng or pol!

(b)_ tn case of any dlspute as to voting the chalfman sha!! determme the same, and such
- determmatton shail be ﬁnaf and conclusive, : :

72 Subject fothe prowsuons of the Ordmance a resoiutton in wntmg sighed by all the members
for the time being entitied o receive notice of and to attend and vote at general meetings shall beas
valid and effectlve as if the same had bgen. passed_ at'a general meeting of the Company duly.
convened and held. "A writtén notice -of ‘confirmation of such. resolution in writirig sent by or.on -
. behalfofa member shall ba deemed to be his sighature to such resolution in writing for the purpeses ‘
of this Art|cle Such resclution in wntmg rnay cons;st of several documents each srgned by or on
_' beha!f of one or more members ‘

VOTES OF MEMBERS

73. Subject to any speé_iai rights, privileges or restﬁctinns -as fo voting for the time being

attached to any class or classes of sharés, every member who is present in perscfn or by proxy or by
'attorney at any general meeting shall be entitied, on a show of hands, to one vote only and on a poll,
to one vote for every fully paid-up share of which he is the holder.

74, Ona poll, vates may be given either personally or by proxy and a member entitled to more
than one vote need not use all his votes or cast ali the votes he uses in the same way.

75. A member of unsound mind, or in respect of whom an order has been made by any court

having jurisdiction in lunacy, may vote, whether on a show of hands or on a poll, by his committee,
_curator bonis or other p'ersen in the nature of a committee or curator bonis appointed by that court,
‘and any such committee, curator bonis or other person may, on a poll, vote by proxy.. If any
‘member be a minor, he may vote by his guardlan or one of his guardlans who may gwe thelr votes
_ personally or by proxy »




PROXIES .
L8 (a) k A proxy Aneed nét bea merriber of the Com{)any- E

_ (b) An lnstrument appomting a proxy shall bein wnttng in any usual or common form or
in any, other. forrn which the Directors may accept and shall be deemed, subject to the prowso
-herelnafter contamed to confer authority upon the proxy to vote on any resolution (or amendment _
. _thereto) put to the meetmg for whlch !f is given as the proxy thmks fit: :

o Prowded that any form ISSUEd to a member for use by hrm for appomnng a proxy o attend .
: and vote at an extraordinary - general meeting or at an annual general meeting at which speclal -
busmess (determmed as prov;ded in Article 62 but excfudmg for the | purposes of this proviso rtem )
’ _‘ in Artzcte 62)is to be transacted shall be such as to:enable the member according fo his intention to
instruct the proxy to vote in favour of or against (or, in default of instructions, to exerciss hIS
-drscreﬁon tn respect of) each resoiutlon deahng w:th any ‘such speclal business. :

77 The instrum'ent appointing a proxy shall be_'signed by the 'appointor, or his duly authorized
_ attorney, or If such.-appointor be a corporation, under its comimon seal or signed by some officer,
" attomney or other person duly authorized in that behalf. . ' -

78.  The instrument appointing a proxy and the power of attorney or other authority (if any) under
which it is signed, or a notarially certified copy of such power or authority, shall be.deposited at the -
_ QOffice at least th:rty—srx hours before the time fixed for holding the- ‘meeting at which the person
: named in such instrument proposes to attend and vole or, in the case of a poll, at least twenty- four- -
_hours before the time appointed for the takmg of the poli; otherwise the person so named shall not be
_entitled to vote at that meeting (or as the case may be) except with the appraval of the chairman of
" the meeting. No instrument appointing a proxy shafl be valid except for the mesting mentioned.
therem and any adjournment thereof

79. . Any member may by power of atforney appoint any person to be his attorney for the purpose
of attending and voting at any meeting, and stch power may be a special power [imited to ahy
particular mesting or a general powér extending to all meetings at which such member is entitled to
 vote. Evéry such power shall be deposited at the Office at least thirty-six hours before the time
fixed for holding the meeting at which such atiorney proposes to attend and vote or, in the case of &
~ poll, at least twenty-four hours before the time appointed for the taking of the poll; otherwise the
atiorney shall not be entitled to vote at that mesting (or as the case may be) except with the approval
of the chairman of the meeting.

80. (a) An instrument of proxy may be revoked by forwarding to the Office written
notification of such revocation signied by or on behalf of the person who issued or authorized the
-~ issue of the instrument of proxy.




(b) A vnte glven in accordance wrth the terms of an mstrument of proxy or power of
' _-attorney shall be valid notwithstanding the previous death or msamty of the principal, or revocation of
"the proxy.or power of attorney, or transfer of the shares 'in respect of which the vote is given,.
“provided ho intimation in writing of the death,” insanity, revocation or transfer shall have been -
 received at the Office twenty-four hours at ieast before the time fixed for holding the mesting; or

- adjourned meeting, or the taking of the poll, at which the instrument of proxy is used.

BIREc‘i'_ORs
81." Un!ess and unul othermse determined by an ordmary resolutxon of the Cumpany. the
'Dlrectors shall be not fewer than two in. number and there shall be no maxnmum number of

D:rectors

- 82. The first Dlrectors shall be appointed in wntmg by the subscribers to the Memorandum of |

o _Assoclatron of fhe Company or by the Company in generai meeting,

.- 83. ' A Dirsctor need not hold any shares in the Company A Director who is not a member of
the Company shall nevertheless be entitled to attend and speak at general meetmgs -

DIRECTORS' REMUNERATION

_ ':'84; . {ay The Directors shall be pald out of the funds of the Company’ remuneration for their
- services such sum (if any) as the Company may by ordinary resolution from time to time determine.

{b} The Directors. shégll also be entitled to be paid their reasonable expenses ihc‘urred in
consequence of their attendance at meetings of Directors, committee meetings or general meetings
_or otherwise in or about the business of the Company.

85.  The Directors may award extra remuneration out of the funds of the Company (by way of
. salary, commission or aotherwise as the Directors may determlne) fo any Director who performs
~ services which in the 0p1mon of Directors are outside the scope of the ordinary duties of a Director.

POWERS GF DIREGTORS

86. The business of the Company shall be managed by the Directors, who shall pay all
expenses incurred in the formation and registration of the Company, and who may exercise all such
. . powers of the Company as are not by the Ordinance or by these Articles required to be exercised by
the Company in general meeting, subject fo any provision in these Ardicles or the Ordinance and fo
any resolution, not heing inconsistent with any such provision, as may be passed by the Company in




-general meetmg, but no such resolutlon shall :nvahdate any prlor act of the Dlreotors The general
powers given to the Diractors by this Article shall be in addition to, and not limited or restricted by,
any special authonty or power grven to- the Dfrectors by anyr other Article.

‘- 87, The Directors may establish any local boards o agencies for managing any of the affairs of

the Compahy, either in Hong Kong'or_ eisewhere, and may appoint any persons to be members of
* such local boards, or any managers or ‘agents for the Company, and may fix their remuneration, and
may defegate (with or without power to sub—delegate as the Directors shall deten'mne) to any local
“board, “manager or agent any of the powers, authontles and discretions vested in the Directors, and
may authonze the members of ahy. local boards, or any of them, to fill any vacancies therein, and fo
act notwnthstandang vacancies, and any such appointment or delegafion may be made upon such
‘terms and subject {o such condmons asthe Directors may think fit, and the Directors my remove any
- person-so appointed, and may annul or \rary any stich delegation, but no person dealing in good faith
and without notice of any such annulment or varlation shal| be affected thereby.

88. The Directors may from fime fo time and at any time by power of attorney or other insirument

_appoint any person or body of p,eréono' to be-the attomey or attorneys of the Company far such
- pirposes and with ‘such powers, authorities and discretions (not exceeding those vested in or
 exercisable by the Directors under these Articles) and for such perlod and subject to such conditions

as they may think fit, and any such power of attorney or other instrument may -contain such .

provisions for the protect:on and convenience of _persons deahng with any such attorney as. the

- Directors may think fit, and may also authorize any such attomey to sub-delegate all or any of the
powers authorities and dlscretlons vested in him. ‘

-, 89, ' Subject to and to the, extent pérmitted by the Ordinance, the Company, or the Directors on
behalf of the Company, may cause to be kept in any territory a Branch Register of members resident.

_in such temtory, and the Dlreotors may make and vary such regulatlons as thay may think fit-
respecﬂng the keeplng af any stch’ Branch Register. '

90.  Allchequss, promissory notes, drafts, bills of exchange. and other negotiébie or transferable
. _inétruments, and all receipts for moneys paid {0 the Company, shall be signed, drawn, accepted,
endorsed, or otherwise executed, as the case may be, in such manner as the Directors shall from
time to time by resolution determine.

91." {a) The Directors may exercise all the powers of the Company to borrow monsy and to
mortgage or charge all or any part of the undertaking, property and assets (present and future) and
uncafled capital of the Company and to issue debentures, debenture stocks, bonds and other
.. securities, ‘whether outright or as collateral security for any debt, liability or obligation of the
Company or of any third party. Debentures, debenture stocks, bonds and other securities of the
Company may be made assignable free from any equities between the Company and the person to
"whom"the_ same may be issued, and may be issued at a discount; premium or otherwise and with
" . any special priv'rleges as to redemption, surrender, drawings, allotment of shares, attending and
voting at general meetings of the Company, appointment of Directors and otherwise.




‘ - (b) The Dtrectors -shall cause a proper regfster to be kept in accordance with the
provisions of the Ordmance of all mortgages and charges affectmg the property of the Company and

" shall duly comply with the requirements of the Ordinance in regard fo the registration of mortgages
-and charges therein specified and otherwise: Where any uncalled capifal of the Company is
charged, all persons taking any subsequent charge thereon shall take the same subject to sucﬁ' prior
charge, and sha!l not be entitied, by notace to the members or othenmse to obtain pnonty over such .
- pnor charge. - :

- APPOINTMENT AND REMOVAL OF DIRECTORS
92. The Cempa'ny may, from. time fo time, 'by ordinéry 'resolution appoint new Directors.

93, The Company may by specral resolutlcn remove any Director notwuthstandmg anythmg in
these Articles or m any agreement hetween him and the Company (but without prejudice to any nght -
to damages for termmatlon of such agreement notin accordance with the terms thereof) and may, if
- thought fit, by ordinary reeofutiqn appoint another_ person in _hls stead.

.94 The.Directors shall have power, exercisable at any time and from time to time, to appoint
any other persbn as a Director, either to fill a casual vacancy oras an addition fo the Board.

95..  The contihuing Directors may act notwithstanding ahy vacancy in their body,  but if and so
- long as the number of Directors is reduced below the number fixed by or pursuant to these Articles --
as the necessary quorum of Directors, the continuing Directors may act for the purpose of increasing’

‘the number of Directors to that number, or of summoning a general meeting of the Company, but for
" no other purpose. I there shall ba no Directors able or willing to act, then any two members may
“summon a general maeting for the purpose of appmntmg Directors.

ALTERNATE DIRECTORS

96, Each Director may by written notification to the Company nominate any other person to act
as alternate Director in his place and at his diseretion in similar manner remove such alterate
Director. The alternate Director shall (except as regards the power to appoint an alternate) be
subject in all respects to the terms and conditions existing with reference to the other Directors of the
Company; and each alfernate Director, whilst acting as such, shall exetcise and discharge all the
functions, powers and dulies of the Director he represents, but shall look to such Director solely for
his remuneration as alternate Director. Every person acting as an alternate Director shall have one
vate for each Director for whom he acts as alternate (in addition to his own vote ¥ he is also a
Director). . The signature of an alternate Director to any resolution in writing of the Board or a
- committee of the Board shall, unless the notice of his appaintment provides to the confrary, be as
effective as the signature of his appointor. Any Director of the Company who is appointed an



: 'aiternate dlrector shali he consndered as two Dlrectors for the purpose of makmg a quorum of. :
Directors but not for any other purpose of these Articles. Any person appomted as an alternats .

' Dlrector shalf vacate his office as such altemate Director if and when the Director by whom he has
beer appomted removes -him or vacates office as Dlrector A Director shall not be liable for the: acts
or defau!ts of any aiternate Dlrector appomted by hlm :

- DISQUALIFICATION OF DIRECTORS

. 97... The office ofa Di'l:ec'tpr shall ipso-facto be vacated:- -

(@  ffhe beqomes prohibiied_ by faw or cdurt order from being a.Director;
(k) ‘ lf a recelvmg order or in the case of a company a wmdlng- .
' up order.is made agalnst hlrn orhe makes any arrangement or compos;tlon wath his
- cnedrtors
(6) ' ifhe becqme‘s of upsound Enind;

'-(d)' _ ifhe re_sig'ﬁs:h‘ts office;

&) K heiis”removed by a special résoiﬁtipn of the Compariy;
(f if he is convicted of an indictable offence. o
DIRECTORS‘ mTERES'_rs |

98. A Director who is in any way, whether directly or md:recﬂy, mterested ina contract or
propased contract with the Company shall declare the nature of his interest in accordance with the
provisions of the Ordinance. A general notice given to the Directors by a Director to the effect that
he is 2 member ora director of specified company or firm, @nd is to be regarded as interested in
any contract, arrangement or deafing ‘which may, affer the date of the nofice, be entered into or
made with that company or firm, shall, for the purpose of this Article, be deemed to be a sufficient

. disclosure of interest in relation to any contract, arrangement of dealing so entered into or made.
Without prejudice to the generality of the foregoing, a Director shall give notice to the Company of
such matters relating to himself as may be necessary for the purposes of sections 1558, 158, 161
and 161B of the Ordinance.

a8, A Director may hold any other office or piace of profit under the Company (other than the
office of Auditor), and he or any firm of which he is a member may actin a professional capacity for
the Company in conjunction with his office, of Director, for such period and on -such terms (as to
femuneration_ and otherwise) as the Directors may determine. No Director or intended Director
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shall be dlsquahf ed by his offi ce from contracling w1th the Company, nor shall any contract or
_ arrangement entered into by oron behalf of the Company with any Director or-any firm or.company
* “in which any Director is in any way interested be liable to be avoided, nor shall any Director so
* confracting or being so interested be liable to account to the Company for any prcﬁt remuneration or'
other benefits realized by any such contract or amangement by reason.only of such. Dlrectcr holdlng,- '
r_that ofﬁce, orof any fi duclary relattonshlp thereby establlshed )

100. A Directcr shall be'entitled to vote asa Dl'rect’cr' in respect of any confract or arrangement in
- which he Ts interested or upon any matter arising thereout, and if he shall se vote his vote shall be
- counted, and he shall be taken into account in determlnmg the quorum for the meeting at Whlch any

' .such contract or arrangement is tc be considered.

101, A Dlrectcr may hcid cfﬁce as a director in or manager of any other company in whrch the -
f'Company is a sharehcider or is -otherwise interested, and (subject fo any agreement with the
. Company. to the contrary) shall not behabie to account to the Company for any remuneration or
" other benefiis receivable'.by him from-such other company. The Board may exercise. the voting
powers, conferred by the shares.in any other company. _held or owned by the Company in such

~* manner in all respects as the Board thinks fit (including the exercise thereof in favour of any

résolution appointing the Directors or any of them directors or other officers of such company or
voting or providing for the payment of remuneration to the direciors of such company) and any -

: Directcr of the Company may vote in fgvour of the excrcise of such voting rights in manner aforesaid ..

notwithstanding that he may be, or be about to be, appointed a director or other officer of such other l
~ company and as such is or may become interested in the exercise of such vctmg rights in manner
) afcresald

' MANAGING DIRECTORS AND OTHER APPOINTMENTS

102. _The Directors may, from fime to time, appoint one or more of their numbeér fo be Managing

Director or Joint Managing Director of the Company, or to hold such office in’the management,
‘administration or condugct of the business of the Company as they may decide, and for such petiod
~ and upon such terms and for such remuneration as the Directors shall think fit, and the Directors
tnay aiso, from time to time (subject to the provisions of any agreement between him or them and the
Company) remove him or them from office, and appcint ancther or others in his or their place or
places.

" 103, A Managing Director or a Joint Managing Director (subject to the provisions of any
agreement between him and the Company) shall be subject to the same provisions as to resignation
and removal as the other Directors of the Company, and shall ipso facto and immediately cease to
- be Managing Director or Joint Managing Director if he shail cease to-hold the office of Director.

- 104.  The Directors may, from time to fime; enfrust to and confer upon any Managing Director,
Joint Managing Director ar Director, holding any cther office in the management, administration or




* conduict of th_e bl_tsirie_se of the Comp_any. such of the powers exeroisabf'e under these Arficles by the -

" Directors as they may think fit, and may confér such powers for-such time, and to be exercised for

. such objects and purpases, and upon such terms and condifions and with such restrictions as they
" tmay consider expedrent and may confer such powers collaterally with,.or to the exclusion of, and in
) substatut:on for,.all or any of the. powers of the Dlreotors rn that behatf and may from time fo fime
o revoke withdraw, alter or rvary ¢ all or any.of such powers.

| PRoeromes OF DIREGTORS -

- 105, The D:reotors may meet together for the despatch of buslness adjoum and otherwise
‘regutate thelr meetings as they think fit, and determine the quorum necessary for the. transaction of

business.” Unfil otherwrse determined by the Baard, two Directors shall consfitufe a quorum.

Matters"ansrng at any meeting ‘shall be decided by a majorily of votes ‘in case of an equality of -

. votes the- chairman of the meeting shall have a second or- castmg vote A Dlrector or the Secretary
- may, at any time, surnrnon a meet:ng of the Drrectore :

. 108, “Notice ofa meetmg of Drreotors shall be deemed to be duly glven to a Director If ftis gaven to
« him personally, in writing or byword of mouth, or sent to.him at-his last known address or any other

address given by him to the Company for this purpose. A Director may. consent to short notice of

‘and may waive notice-of any meeting and any sugh walver may be retrospective. -

107.  The Direciors may elect a Chairman of the Board and determine the period for which he is fo

‘hold offi ice; but if no such. Chairman be elected, or if at any meeting the Chairman be not present _

wrthln ﬁve minutes after the time appointed for holdmg the same the Directors present shall choose
© . oné of their number fo be chairman of such meetmg '

108. re'solution' in \.vriting signed by ail the tjirectors shall be as effective for &l purposes as a
resolution of the Directors passed at a meeting duly convened held and constituted. A written
notification of confirmation of such resolution in writing sent by a-Director shall b6 deemed to be his
signature to such resolution it writing for the purposes of this' Articls, Such resolution in writing may
consist of several documents, each signed by one or more Directors.

109. A meeting of the Directors at which a quorum is present shall be competent to exercise all
the powars, authorities and discretions for the fime being vested in or exercisab!e by the Directors
‘generally.

110. . The Directors may, from time to _tinie,'appoint committees consisfing of such ane or more
persons as they think fit, and may delegate any of their powers to any such committee and, from time
to time, revoke any such delegation and discharge any such committee wholly or in part. Any

cornmittee 0 appointed shall, in the exert:tse of the powers so delegated, conform fo any regufations . -

that may, from time to time, be |mp05ed upon tt by the Directors.
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111. - The mestings and proceecfings of-any such committee consisting of two or mere members

* shall be governed mutafis mutandis by the prov':sion's of these Arficles regulating the meetings and

' proceedmgs of the Drrectors insofar as the.same are not superseded by any regulatrons made by_'
the Dtrectors under the last preced:ng Article :

1120 Al acts done bona fide by any meetmg of the Drrectors or ofa comittee of Dlrectors. orby”
any persons acling as Directors, sha!l notwrthstandmg that there was some defect in the
a ppolntment of any such Directors or persons act:ng as aforesald or ihat they ar-any of them were
disqualified, or had vacated cn"ﬁoel be as valid as if every such person had been duly appomted and
- was qualxﬁed and contmued to be a Drrector - :

Mmu"rss
113.. The Dlrectors shail cause fo be entered and kept in books provrded for the purpose mrnutes
of the foi!owmg -
(e) afl appointments. of officers;
| () "~ al the names of the Directors and any elte_rna_te_ Director who is not afso a Director -
presant at each_ meet}ng of the_ D‘lrectors_and of any committee;
© - al orders made by_ the Direciors and oommittees; and. -: o

{d) = "l nesolutrons and prooeed:ngs of generai meetmgs and of meetmgs of the Direcfors
and commlttees '

' Any such minutes of any meetmg of the Dtrectors or of any commlttee or’ of the Cornpany, if
purporting fo be srgned by the chairman of such meeting, or by the chairman of the next succeeding
meeting shall be receivable as evidence of the proceedings of such meeting.

THE SEAL

114.  The Directors shall procure a common seal to be made for the Company, and shall provide

“for the safe cusfody thereof. The Seal shall not be affixed to any instrument except by the authority
of the Directors or a committee authorized by the Board In that behalf, and every instrument to which
the Seal shall be affixed shall-be signed by one Director or some other person nominated by the
Directors for the purpose :

115.  The Company may exercise all the powers of having official seals conferred '.by the
Ordinance and such powers shall be vested in the Directors.



| SECRETARY.
- 118. . The - Directors s'hail appoint a- Sécretéry of the Company for such per‘rod at such
remuneratlon and upon such conditions as they may- think fif, and any Secretary so appointed may
be rernoved by thern

- mwbéuns Anﬁ RESERVEé
117.. The Company may by ordmary resoluﬂon declare d:wdends but no such dlwdend shall

exceed the amount recommenc!ed by the Dzrectors

' 118. UnIesé and;,'to the éxtent that the rights attached fd aﬁy shares or thé terms of iésue;thereof
. otherwise provide; afl dividends shall (as regards any shares not fully-paid throughout the petiod in

respect of which the dividend is pald) be appertioned and paid pro rata according to the amounts . - -

" paiid on the-shares during any portian or porfions of the period in respect of which the dividend-is
paid. For'the purpeses of th:s Art:cre no amount pald on a share in advance of calls shall be treated
as pa:d oh the share. - ‘ :

1'19 The Dtrectors may retain any dividend ar other mon:es payab!e en or-in respect of a share
on which the Company has' a lien, and may apply the same in or towards sattsfactron of the debts :
i and Iiabnlatles in respect of which the lien exists.

120. . Any resoluhon dec!arlng a dividend .6n shares of any class, whether' a resolution’ of. the
Company in general meeting or a reso!ution of the D:rectors may specify that the same shall be
payable to the persons regisiered as the holders of such shares at the ¢lose of business on a
particular date, notwithstanding that it may be a date prior to that on which the résolution is passed,
and thereupon the dividend shall be payable to them in accordance with their respéctive hoidings so
registered, but without prejudice to the rights inter se in respect of such dividend of transferors and
transferees of anhy such shares. The provisions of this Article sha!l mutatis utandis apply to
capltailsatlons fo be effected in pursuanoe of these Artlc[es

121.  No dividend shall be payable except out of the reserves of the Company, and no dividend
shall bear interest as agamst the Company

122, The Directors may, if they think fit, from time to time, resolve fo pay fo the members such
interim dividends as appear to the Diractors to be justified by the reserves of the Company. If at
any time the share capital of the Company is divided into different classes the Directors may resolve
fo pay such interim dividends in respect of those shares in the capital of the Company which confer
on the holders thereof deferred or non-prefemred rights as well as in respect of those shares which
confer on the holdars thereof preferential or special rights in regard fo dividend, and provided that the
Directors act bona fide they shall not incur any responsibility to the holders of shares conferring a
preference for any damage that they may suffer by reason of the payment of an interim dividend on
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. any shares havmg deferred or non—preferred rlghts The Dlrectors may a!so resolve to pay at half-
yearly or-at other su:table intervals to be settled by them any dtwdend which may be payabfe ata
ﬁxed rate if ;hey are of the opinion that the reserves of the Company justify the payment. '

123.  Ali dividends unclaimed far one yeaf after having becoms pajrable may be invested or
otherwise made use of by the Directors for the benefit of the Company untii claimed, and all
" dividends unclaimed for two years after hav:ng become payable may be forfezted by the Directors
" and shall revert to the Company.. The payment into a separate account of any monies payable in
' respect of a d_ividend shall not constitute the Company a trustee in.respect thereof for any person.

124,  Unless otherwise difected any dividend or other monies péya‘ble in cash on or in respectlef a

o share may be paid by cheque or warrant sent through the post to- the reglstered eddress of the

. merviber or person -enfited, or, in the case of jomt holders .to the reglstered address of that one’
' whose name stands. ﬁrst on the: Reg!ster in respect of the joint holding, or addressed to such person

at such address as _th_e holder or joint holders shall direct. .- The Qompany shall. not be- liable or
responsible for any cheque or warrant lost in fransmission nor forany dividend or other monies lost
to the member or person entitled thersto: by the forged endorsement of any cheque or werrent
Payment of the cheque or wanant by the banker an whom it is drawn’ shall be a good discharge fo

" _the Company.

125. The Directors may -dfs'tribu'te in specie orin Kind emong the members in satisfaction-in whale
_orinpart of any dividend any.of the assets of the Company, andi ih particular any shares or securities
of other compames to which the Company :s entitied.

.. 126. Before recommending e dividend the Directors may set aside any part of the net profits of
" the Company to one of more reserves, and may appiy-the same either by employing it in the
business of the Compeny or by investing it in such manner as they shall think fit and the income
arlsing from such reserves shail be treated as part of the profits of the Company Such reserves
‘may be applied for the purpose of maintaining the property of the Company, replacmg wasting
assats, meetmg contingencies, forming an insurance fund, equalising dlwdends paying special
-dividends, or for any other purpose for which the undivided profits of the Company may lawfully be
used, and until the same shall be so appiied it shall be deemed to remain undivided profit. The
Directors may also carry forward as undivided profit any profit or balance of prafit which they shall
ot think fit to recommend as dividend or to place to reserve. :

CAPITALISATION OF RESERVES ETC.

- 127.  The Company in general meeting may upon the recommendation of the Directors resolve to
capitalise ‘any part of the Company's reserves or undivided profits and accordingly that such part be
. divided amongst the members who would have been entitled thereto if distributed by way of dividend

and in the same proportions, on condition that the same be not paid in cash but be applied as a
capitalisation issue sither in or towards paying up any amounts for the time -being unpaid on any




shares held by such members respéctively or paying up in full unisstied-shares or debentures of
other securities of the Company to be allotfed and.distributed credited as fuily paid to and amongst -
" such members in the proportion aforesard or parﬂy in one way and partly in the other: '

Provfded that any amount standing to the crecrit of a share premium account or a capitéi .
rademp’uon reserve fund may, for the purposes of this Article, only be-applied in the paymg up of
: umssued shares to he, [ssued fo members of the Company as fufly pa[d-up shares. '

128. Whenéver such a'resofuti'dn as aforesaid shall ha\'fe'been passed the Directors shall make
.l appmpnatmns and applications of the reserves and undivided profits resolved to be capitalised
thereby, and all allotments and issues of fully paid-up shares, debentures or other secuntles and
'general[y shall do all acts and thmgs requ:red fo give effect thereto

129. For the pqrp'ose of giving effect to any resoiutiqn under Articles 125 and 127 hereof the
Directors may _séttle any difficuity which’ may arise in regard fo the distribution or capitalisation. issue
as they think expedient, and in parftcular may issue fréct‘:ona[ certificates, and may fix the value for
' distribution of any specﬁ' c assets, and may determine that cash payments shall be made to any - -

merribers based upon the valle so fixed or that fractions of such value as the Directors may

determine may be disregarded in order to adjust the rights of all parties, and may vest any such cash
of specific assets-in trustees upon such trusts for the persons entifled to the distribution or
' capifalasation issue- as.may seem expedient to the Directors. - The provisions of the Crdinance in
" relation to the i Img of contracts for allotment shalf be observed and the Directors may appoint any -
person fo sign sucr_t contract on behalf of the persons entitled to share In the distribufion or
capitalisation issue,-and such appointment shall be effective-and binding upon all concerned, and the
contract may provide for the acceptance by such persons of the shares, debentures or other
securities to be allotted and d!s’mbuted to them respechvely in satisfactlon of thelr claims in respect
of the sum S0 capntallsed

ACCOUNTS AND AUDITORS

-130.  The birectcrs shall cause proper books of account to be kept with respect to:-

(a) all sums of money received and expsnded by the Company and the matters in
respect of which such recelpt and expenditure take place;

() all sales and purchases of goods by the Company; and
{c) the assets and liabilities of the Company.
Proper books shall not be deemed to be kept if there are not kept such books of accounts as are

" necessary to gl\re a true and fsur v:ew of the state of the affairs of the Company and to explain its
transactlons




- 131 The Directors shall from time to time, .in aoc:_ordence with thie provisions of the Ordinance,
cause to be prepared and to be laid before the Company in general meeting such Profit and Loss

Accounts, Balance Sheets; Group Accounts (if any) and Reports as are required by the Ordinance.

132, A 'cony of eve:y'Balé‘nce ASheet (fnc!uding every document recjuired by law to be ahnexed
_ thereto) which is to be faid hefore ﬂ1e Company in general meetmg, together with a copy of the
. Directors’ Report and a copy of the Auditors’ Report, shall not less than twenty-one days before the

date cn‘ the ‘meefing be sentto every member of, and every ‘holder of debentures of, the Company ;

-and to all parsons other than members or holders of debentures of the Company, being persons
= entttled to receive nohces of general meetsngs of the Company :

_ o Prowded that this Art:cie shall net neqwre a copy of those documents to be sent to any
person of whose address the Gompany is not aware nor to more then one of the joint. holders of any
shares or debentures. - :

133 Audltors shaﬂ be appomted and the:r dutles regufated m the manner: prowded by the.

Ordlnance

NOTICES

" 134, . Any natice or other document to be given or issued to the members may be served by the
Company upon any member either-personally or by sending it by mail, postage prepaid, addressed

“'to such member at his reg;stered address, and, in any case: where the regls’cered address of a

member is outs:de Hong Kong, by prepaid airmail.

135. ~ Each rnemper shall, from time -to time, notify in wriﬁng to the Company some place which

shall be deemed his registered address within the meaning of the last preceding Article. '
136.  Any notice sent by mail shall be deemed to have been served: in the case where the
membet's registered address is in Hong Kong on the day following that on which the nofice is mailed
in Hong Kong and in any other case cn the fifth day after the day of mailing. In proving such service
it shall be sufficient to prove that the notice was properly addressed and mailed, postage prepaid.

"137.  Any person who, by operation -of law, transfer or other means whatsoever, shall become
entitied to any share shall be bound by every notice in respect of such share which, previously to his
name and address being entered in the Register, shall be duly given to the person from whom he

“derives his title to such share.

138.  Any ncfice or document delivered or sent by mail to, or leff at the registered addrass of, any
.~ member, in pursuance of these Articles, shall, notwithstanding such member be then deceased or
- bankrupt, and whether or not the Company have notice of his decease or banerrp?cy, be deemed to
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have been du!y served in respect of any. shares held by such member whether held solely or jointly
_wuth other persons by such member, . until seme other person be registered in-his stead as the holder
or joint hofder thereof, .and such service shall for all purposes of these Articles be deemed a
sufficient-service of such notice or document on his executors, admlmstrators or assrgns and all
persons (if any} jornt!y mterested with him.in any such share

130, Any _summons, n_btice_, order or other ddc_u'ment required to be sent to or served upon the
- Gompany, or upon any officer of the Company, may be sent or served by leaving the same or
- sending it through the postin a prepald letter envelope or wmpper addreesed to the Company orto -

' such officer atthe OfF ice. : : ‘

'  1_40._ The signature to any notice to be given by the Gompany may be written or printed.

© 141, Subjectto an‘y- special provisions contained i these Articles or in ffie Ordinance, all notices
" required to be gwen by adverhsement shall be advert:sed in at least one dally Chmese and one dazty
: English newspaper circu!ahng in Hong Kong - ' : :

142.' __In reckoning the ‘period for any hotice gi\ren r.tnder these Articles, the day on whieh notice is
. served, or.deemed to be served, and'the day for which such.notice is given shall be excluded.

" vNDING UP

143. I the 'Cempany shall be wound. up, the surplus assets-remaining after payment to all
creditors shall be divided among the members in propottion to the capital paid up on the shares héld

" by them respectively, and if such surplus assets shall be insufficient to repay the whole of the paid-

' up capitai, they shalt be distributéd $0 that, as near!y as may be, the losses shalf be bome by the

members in proportion to the capital paid up on the shares held by them respectively. This Article is,
however subject to the nghte of the ho[ders of any shares which may be issued on special terms of .
conditions.

144.  If the Company shall be wound up, the liquidatar (whether voluntary or official) may, with the
sanction of a special resalution, divide among the members in specie or kind the whole or any part of
the assets of the Company or vest any part of the assets of the Company in trustees upon such
trusts for the benefit of the members or any of them as the resolution shalf provide. 'Any such
resolution may provide for and sanction a distribution’ of any specific assets amongst different
classes of members otherwise than in accordance with their existing rights, but each member shall in
that event have g right of dissent and other ancillary rights in the same manner as if such resolution
were a special resolution passed pursuant to section 237 of the Ordinance.

. 145,  Inthe event of a“winding-up of the Comparly, every member of the Company who is not far
the time being in Hong Kong shall be bound, within fourteen days after the passing of an effective
resolution to wind up the Company voluntarily, or within the like period after the making of an order




- for the winding up of the Company, to serve notice in'writing on the Company appointing eorrie'
_person resident in Hong Kong upon wtom all summonses, notices, processes, orders and
‘judgrments in retation to or under the winding-up of the Company may be served and, in default of

. such nomination, the Jiquidater of the Company shall be at Ilberty on behalf of such member to

appoint sotme such person, and service upon any such appointee shall be deemed to be a good

personal service on such member for all purposes, and where the liquidator makes any such

_ appointment he.shall, with all convenient speed, give notice thereof to. such member by advertising
in the Hong Kong Government Gazelte or by a registered letter sent through the post and addressed

- 1o such member at his address as appearing in the Register, and such notice shall be deemed to be
C served on the day on whrch the advertlsement appears or the letter is posted. :

“INDEMNITY =

148. - Subject to the provisions of the Ordinance, every Directgr or other officer and Auditor of the

Company shall be indemnified out of the assets of the Company against all costs, charges,

expenses, losses and liab_iiities which he may sustain or incur in or gbout the execution-of his office -
“or otherwise in relation thereto and in -perﬁcular and without prejudi¢e to the generality of the
- foregoing every Director, other officer -and Auditer of the Cornpany shall be indemnified by the
- - Coinpany against; and it shall be the duty of the Directors out of the funds of the Company to pay all
- costs, losses and expensee which any such Director, other officer.and Auditor may incur or become
- liable for by reason of any contract entered into, or act or thing done by him or them as such Director,
other officer and Auditor, or in any way in the discharge of their or his duties, including traveliing
~ expenses; and the amount for which such indemnity is provided shall immediately attach as a lien on
the property of the Gompany, and have priority as between the membérs over all other claims.  Any
person who Is a Director, other officer er Auditor of the Company shall not be liable {except in
- consequence of his own dishonesty) for the acts, receipts, neglects or defaults of any other Director,
 other officer or Auditor of the Company or for any losses or expenses incurred by the Company
~ through the msufﬁcrency or deficiency of title to any property acquired by order of the Directors for or
'-_on behalf of the Company, or for the insuffi ciency or deﬁclency of any security in “or upan which any
of the moneys of the Company shail be mvested, or for any loss or' damage arising from the
bankruptey, insclvency or tortious act of any person with whom any moneys, securities or effects of
theCompany shall be deposited or for any loss occasioned by any -error of judgement, omission,
_default or oversight on their or his part, or for any other loss, damage or misfortune whatever which
shail happen in the execution of the duties of his office or in relation thereto.




- _ . o _ ‘ Number of Shares
.. - Names, Addresses and Descriptions of Subscribers - taken by each
) ' : ' o " Suhscriber
YANG YUAN KA, 4,000
EmTE N _
. 33A, Wong Nei Chong Road,
. Ground Floor, * e
Merchant
- FEICHANGHUA, .. 1,000
(% 5 ) '
128, Kennedy Road, .
AstFlgor..
- Merchant
Total shares taken . ...... _ 5,000

Dated the First day of May, 1947.

- WITNESS to the abo_Ve signatures:-

{Signed) C. Y. Kwan
‘Solicitor,
Hong Kong.






