1IN iHa ieli8] of the Companies
(Reconstruetion of Records) Or-
dinarce 1947 jection 7 (1)

~and

IN THE MalTER of Bong &ong
Sanatorium, Limited.

- % e ——
I, YUkn HA KWONG ) of #o, 27, vick Yam Street,
Viectoria, in the Colony of Hong aong, Secretary, do hereby

';.
solemnly and sincerely declare and say as:follows:—

- 1. I am the secretary of the above naméi Company.

-l
<5

2. from my personal knowledge L hereby §§rtify that the
printed copy of the iiemorandum &nd articles of <ssociation

of the said Company marked "A" hereto annéfed is a true and

P

L
correct copy of the kemorandum and articlys of assocliation

of the sald Company as existing at the daté hereof.

.

AND I meke this solemn declaratisn ébnscientiogsly

Ny

believing the same to be true and oy virtue of the provisions

of the Statutory ieclarations «ct, 1835, .
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UECLARED -:t aisxsndra Suiiaing, ) T -
)
Victoris, in the Colony of Hong g j,,,,,,,...
] s /- .
9 Kong, this 28" day of ﬂww-&v g
E B 1949. )
-
3 4 Before me,
K e - e e
Notary +sublie, ' 000A0026390 ‘ v
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K } Hong dong. . R
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. MEMORANDUM
o fh AND
' ARTICLES OF ASSOCIATION
OF
HONG KONG SANATORIUM
LIMITED.

Incorporated the 3rd day of March, 1933.

DEACONS

Solicitors

HONG KONG

Printed by the
VICTORIA PRINTING PRESS
3, Duddell Street, Hong Kong

1933
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CERTIFICATE OF INCORPORATION
or

HONG KONG SANATORIUM, LIMITED.

1 beveby cevtify that « Hone KoNg SanaTorium,
Lisiten,” is this day incorporated under the
Tong Kong Companies Ordinances 1911-1930, and
that this Company is Limited.

®iven under my hand and seal of office this
Third day of March, One Thousand Nine Hundred
and Thirty-three.

(sd.) T. M. HazLERIGG,
Registrar of Companies,
Hong Kong.
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SPECIAL RESOLUTION
OF

HONG KONG SANATORIUM, LIMITED.

Passed on the 9th day of November, 1933.

At an Extraordinary General Meeting of the abovenamed
Company duly convened and held at the Chinese Merchants' Club
in the China Building Queen’s Road Central Victoria in the
Colony of Hong Kong on the 9th day of November 1883 the
following Special Resolution was duly passed in accordance with
the provisions of Subsection 2 of Seotion 118 of the Companies
Ordinance 1982.

R#s05.vED :—

That the Ariicles of Association uf the Company be aliered
as follows :—

Clause 12 to be amended Ly the addition at the end
thereof of the following proviso.

“ provided always that the Directors shall continue to
maintain the Hospital now known as “Yeung Wo
Hospital” in its present or improved condition and to
give to all ethical Medical Practitioners registered and
practising in Hong Kong equal privileges and facilities
for attending and rendering service to their private
patients at the Hospital.”

Clauge J22 to be amended by the substitution of the
figure ‘97 for the figure ‘w2 in the third line thereof.

Clause 124 to be amended by the deletion therefrom the

whole part thereof from the words ‘*and while” in the
second line to the end of the clause, and all those words

but subject to clause 124 hereof” or words to that
effect occarring in any other clanse particularly in the
firat and second lines in clause 126, in the first line in
clause 187 and in the pinth and tenth lines in ciause 141
shall be deleted.

Clause 158 to be amended by inserting the word “or'
between the words ‘‘the General Manager” and the
words ‘'the other permanent Director ' in the sixth line
thereof. :

Iz Sav Fan
Chairmun of Directors.

. .Filed with the Registrar of Companies this 18th day of
~ November 1938. -
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SPECIAL RESOLUTION
OF

- . Hong Kong Sanatorium, Limited.

5 Passed on the 18th day of Oclober, 1947.

T R e i e et -

At an Extraordinary General Mesting of the above-named
Compeany duly convened and held at the Hong Kong Sanatorinm &
Hospital, Happy Valley, Victoria iz the Colony of Hong Kong on
the 18th day of October 1947 the following Special Resolution was
duly passed in accordance with the provisions of Subsection 2 of Section
116 of the Companies Ordinance 1933.

Resolved :—

(a) That the Authorizod Capital of the Company (which is
now $600,000.00 consisting of 30,000 shares of the nominal
value of $20.00 each, of which 15,385 shares have been issued
and taken up) be increased to $32,000,000.00 by the creaticn
of 70,000 additional shares of the nominal value of $20.00
each, and that such shares.be issued at such a time or
times and upon such terms and conditions ss the Company's
Board of Directors in their absolute discretion shall think fit.

() That it is desirable to Capitalise the sum of $346,160.00 being

" the undivided profits of the Company standing to the credit
of the Reserve Funds, and ncoordingly that the distribution
of 12,308 shaves of the Company oredited as fully paid up
amongst the shareholders who on the 18th day of October,
1947, are registered as shareholders of the Company and
to be distributed. at the rate of four shares for every five
shares held by such sharsholders as shewn on;the Register
of Members of the Company a8 aforesaid.

Py

(o
o
i ‘ ' o L1 SHU FAN
N | ' K ‘ ' : ~ Chairman of Direciors.

Tiled with the Registr of Companies this 28th day of
Qotober, 1947. . '
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THE COMPANIES ORDINANCES 1911-1930 HONG KONG

MEMORANDUM OF ASSOCIATION
OF

HONG KONG SANATORIUM, LIMITED.

Ist.—The name of the Company shall be “Hong Koxa
SANATORIUM, LIMITED."”

2nd.—The Registered Office of the Company shall be
situate ot Victoria in the Colony of Hong Kong.

3rd.— The objects for which the Company 18 established

ave es follows:—

{(a) To establish, conduct and carry on in the Colony of
Hong Kong nursing homes, convalescent honies,
operating theatres, sanitoria and hospitals and to
carry on the business of keepers and proprietors of
such institutions. i

': (h) To carry on the business of chemists and druggists

and to manufacture, buy, sell, supply and deal in

E provisions, chemicals, drugs, medicines, surgical

’ instruments and appliances and gemerally in such
goods, articles and materials as are usually required
for such institutions as are mentioned in the last

clause.
() To confirm and ratify the agreement dated the 2lst

day of January, 1933, entered into by The Medical
Consolidated Company on its behalf with The Yeung
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Wo Hospital Limited for the purchase of the good-
will and business of the said Yeung Wo Hospital
Limited ns n going concern and to complete and
carry oub the terms and conditions thereof or¥or the
samo purpose to enter into v new agrecment with the
said Yeung Wo Hospital Limited with the same or
such other terms and conditions as may be thought
fit. ' '

To purchase or otherwise acquire and undertake the
whole or any part of the business, property and
liabilities of any person or company carrying on any
business which this Company is authorised fo carry
on ov possessed of property suitable for the purposes
of this Company.

To apply for, purchase or otherwise acquire any
patents, breveis d'invention, licences, concessions and
the like conferring any exclusive or non-cxclusive or
limited right to use any invention or any secret or
other information as fo any invention which may
seem eapable of being used for any of the purposes of
the Company or the acquisition of which may seem
caleulated directly or indirectly to benefit the
Company and to use, exercise, develop, grant licences
in respect of or otherwise turn to account the property
rights or information so acquired. '

To enter into partnership 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 carry on or engage in any business or
transaction which this Company is authorised to
carry on or engage in or any other busizess or
transaction of any kind whatsoever and to take or
otherwise acquire and hold shares or stock in, or
gsecurities of and to subsidize or otherwise nssist amy
such company and to sell, hold, re-issue with or with-
out guarantee or otherwise deal with such shares or
securities,

e e
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(2)

o)

(*)

O

{(m)

—_ —

Genernlly to purchase, take on lease or in exchange,
hire or otherwise acquire any real or personal
property or any rights or privileges which the
Company may think necessary or convenient for the
burpose of its business or capable of being profitably
dealt with in connection with any of the Company's
property or rights for the time being.

To pay for all or any part of the property rights or
interest of any kind purchased or acquired by the
Company cither in shares or in cash or partly in
shares or partly in cash or in any other manner.

To construct, improve, maintain and alter any building
or works necessary convenient for the purposes of
the Company.

To acquire and hold shares, stocks, debentures,
debenture stock, bonds, obligations and securities issued
or guarantced by any company constituted or
carrying on business in this Colony or in Great
Britain or in any British Dominion Colony or
Dependency or Possession or in any Foreign Country
and debentures, debenture stock, bonds, obligationsand
securities issued ov guaranteed by any Governimens,
Sovereign, Ruler, Commissioners, Public Body ot
Authority, Supreme, Municipal, local or otherwise
whether at home or abroad.

To acquire any such shares, stocks, debentures
stock, bonds, obligations or securities by original
subscription tender, purchase, exchange or otherwise
and to subseribe for the same either conditionally or
otherwise and to gunrantee the subseription thereof
and to exercise and enforce all rights and powers
conferred by or incident to the ownership thereof.

To advance and lend money and assets of all kinds
upon such terms ns may be arranged.

To draw, make, accept, indorse, discount, execute and
issue promissory notes, bills of exchnnge, warrants,
debentures and other negotiable or transferable
instraments. :

- o i P e 14 ad b e @ e a s s gt ot a b e min
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To invest and deal with the moneys of the Company
not immeliately required in such manner as may
from time to time be determined.

To borrow or raise or secure the payment in® such
manner as the Company shall think fit and in
particular by the issue of debentures or debenture
stock perpetual or otherwise charged upon all or any
of the Company's property (both present and future)
including its uncalled capital and to purchase, redeem
and pay off such securities,

To sell, improve, manage, develop, lease, mortgage,
dispose of, turn to account or otherwise deal with all
or any of the property and rights of the Company.

To sell or dispose of the undertaking of the Comipany
or any part thereof for such consideration as the
Company may think fit and in particalar for shares,
debentures or securities of any other company having
objects altogether or in part similar to those of this
Company.

To distribute any of the property of the Company
among the members in specie,

Upon any issue of shaves, debentures or other
securities of the Company to employ brokers,
commission agents, underwriters and other personsand
to provide for the remuneration of such persons for
their services by payment in cash or by the issue of
shares, debentures or other securities of the Company
or by the granting of option to take the same or in
any other manner allowed by law,

To promote, conduct and carry on or to support or
assist in any way any person, society or institution in
any research work for the advancement of medical
education or gcience and to promote, establish, carry
on or support any school, institution or class for the
instructing and training  of miedical graduates,
students, nurses or hospital assistants.

. ()

(v)

()

(z)

()

— -

To establish, promote, subseribe to and support or aid
in the establishment, support and benefit of any
charitable work or funds, schools, hospitals or other
philanthropic, educational, soecinl or charitable
societies or institutions.

To establish and support or aid in the establishment
and support of associations, institutions, fonds, trusts
and conveniences calculated to benefit employees or

ex-employees of the Company or the dependants or
connections of such pers to grant pensions
and allowances and to make payments.._towards

insurance and to subscribe or guarantee money for
charitable or benevolent objects or for any public,
general or useful object. -

To carry on any other business which seem to the
Company capable of being convenienily carried on in
connection with the business referred to above or
calculated directly or indirectly to enhance the value
or render profitable sny of the Company's property
or rights.

To do all or any of the above things in any part of
the world and as principals, agents, contractors,
trustees or otherwise and by or through trustees,
agents or otherwise and either alone or in conjunct-
ion with others.

To do all such other things as are incidental or
conducive to the attainment of the above objects or
any of them,

4th,—The liability of the Company is limited.

5th—The capital of the Company is $ 600,000 (Hong

Kong Currency) divided into 30,000 shaves of $20
each,
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We, the several persons whose names and addresses
are subscribed, are desirous of being formed into n Company,
in pursnance of this Memorandum of Association and we
respectively agree to take the number of shares in the Capital
of the Company set opposite to our respective names:—  y

Namos, Addresses and Deseriptions of Subscribers N:ﬁg:rbo;cfnhcnl:'"
Subacriber
L1 Suu Fan,
Tai Ping Buitding,
Medical Practitioner. 100
L1 Suu Pur,
“Tai Ping Building,
Medical Practitioner. 100
Total shaves taken. . 200
Dated the 3rd day of March, 1933,
WirNESS to all the above signatures,
H. K. Huxg,
Solicitor,
Hong Kong,

- ,,;
o

SPECIAL RESOLUTION
OF

HONG KONG SANATORIUM, LIMITED.
Passed on the 9th day of November, 1933.

o; —_—
At an Extraordinary General Meeting of the abovenamed
Company duly convened and held nt the Chinese Merchants' Club
in the China Building Queen’s Road Central Victoria in the
Colony of Hong Kong on the 9th day of Novemlier 1988 the
following Special Resolution wag duly passed in accordance with
the provisions of Subsection 2 of Section 116 of the Companies
Ordinance 1932,

ResorvEp :—

That the Articles of Association of the Company be altered
as follows : —

(2) Clause 12 to be amended Uy .the addition at the end
thereof of the following proviso.

‘‘ Provided always that the Directors shall continue to
nmaintain the Hospital now known as ‘' Yeung Wo
Hospital™ in its present or improved condition and to
give to all ethical Medical Practitioners registered and
practising in Hoag Kong equal privileges and facilities
for attending and rendering service to their private
patients at the Hospital, »

(6) Clause 192 to be amended by the substitution of the
figure ‘*0” for the figure **7” in the third line thereof.

{¢)” Clause 124 to be amended by the deletion therefrom the
whole part thereof from the words ‘'and while” in the
sacond line to the end of the clause, and all those words
“‘but subject to clause 124 hereof” or words to that
effect occurring in any other clanse particularly in the
first and second lines in clause 128, in the first line in
clause 137 and in the ninth and tenth lines in clause 141
.shall be deleted.

(@) Clanse 159 to be amended by inserting the word ‘‘or
between the wordes ‘‘the General Marager” and the
words “‘the other permanent Director” in the sixth line
thereof. =~ =

e

Ia Sy Fax
Chairman of Directors.

‘Filed with the Registrar of Companies this 18th day of
November 1938, :

e
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THE COMPANIES ORDINANCES 1911 TO 1930

Private Company Limited by Shares

ARTICLES OF ASSOCIATION
~ OF '
HONG KONG SANATORIUM, LIMITED.

Table A

1. The regulations contained in Table A in Teble 4
the first schedule to “the Companies Ordinance,
1911,” (No. 58 of 1911} of the Legislature of Hong

Kong shall not apply to this Company.
Intel:pretation of Terms

2. The marginal notes to these Articles shall Marginalnotos
not affect the construction hereof and in the constraciion
interpretation and construction of these Articles
unless there be something in the subject or context
inconsistent thevewith, the following words shall
bear. the meanings set opposite to them

respectively : —

““The Colony” shall mean the Colony of Hong lpterpratation
- Kong and its Dependencies.
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o Company © “MThe Companv” 1] : ) '
n i
meann I-[I! d Km ; wTh]S Company shall to “ Directors” or * Board " shall mean the Divec- Direelors
oNG KoNG SANATORIUM, LD, . _oara  Shi n €S oara
irh Orelioanco wip . ) FES tors from time to time of the Company or
he Ordinance” or “The Ordinances” shal! _ (as the context may require) the majority
mean the Companies Ordinances 1911-1930 5 . of Directors present and voting ab o mect-

as amended by any subsequent Compunies ing of Directors.

Ordinance or any Ordinance which may
hereafter be passed in substitution for the ;
same and include every ordinance for the N
time being in force in Hong Kong con- v

“General Manager ” shall mean the person for Vonaging

the time being performing the daties of the
General Manager of the Company.

o

R A

; i!iill‘:il;itt;]oint stock companies with limited ¥ ““Goeretary” and ‘“ Auditors” shall mean the rtitinadd
- ¥ ’ persons for the time being performing the
gy Those preseats “TThese Articles” or “These Presents” shall duties of these respective offices.
E Wi . . T
f ;:;%afgnth:uprilseﬂt Al'ticies of Association, “General Meeting” shall mesn o meeting R
3 dtituted a.rt?r?l e“tl,entﬂ'lb’ » nmended, or sub- whether ordinary or extraordinary of the
b Extraondi es for the time being in force, members of the Company, duly called and
4 rosolutlon “ Iixtraordinary Resolution™ shall mean an Ex- Rl constituted, or any adjourned holding
x‘l traordinary Resolution as defined by Sec- il thereof.
: tion 70 Sub-section (1) of the Companies ! “Qanl " shall mean the Common Seal from time Seal
Ordinance, 1911, to time of the Company.
Bpeciul “« . . -
' resotation Special Resolution” shall mean a Special “ Dividend " includes bonns. Dividend
gz:?;gtl?g)as fﬂeﬁned by Section 70, Sub- “ Month ” shall mean & calendar month. Month
¥ 1911, of the Companies Ordinance, “Tn Writing” and * Written'” shall mean and ™ iz
,:s Registored o ) include printed, lithographed, typewritten
;:; Oltice Reglst‘ered Ofﬁcg " shall mean the Registered or party one and partly another.
Ottice from time to time of the Company. Words denoting the Singular shall include the JoReR.,
i Capital “ (g ita.l " o Plural. Words denoting the Plural shall include the bear s
3 Ii);ime t:ll?gen;?ﬁleﬂé%j},mre Capital from Singular, Words referring to Males shall include s
/ ] pany. Fémales. Words importing the Masculine Gender
) 13 ST . : y g 3
3 luaros Shares” shall mean the Shares from time to shall include the Feminine Gender. Words x‘ml_)ort-
X time in the Capital of the Company ing persons shall include companies and corporations.
X Sharchold . N ’ ~ Subject as aforesaid any words defined in the Or-
Soareholdors Shareho]de?s or “Members"” shall mean the ~ dinance shall if not inconsistent with the subject
duly registered holders from time to time of andfor context bear the same meaning in these
the shares in the Capital of the Company. Articles. - -

Thie Reglster “The Register” shall mean the Register of .Préliminafy

members to be kept as required by Sectio
26 of the Companies Ordinance, 1%11. ’

3, The Company shall as speedily as possible
after its incorporation adopt:or ratify and confirm
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the agicev:ont dated the 21st day of January 1933
entered into by The Medical Consolidated Company
on its behalf with The Yeung Wo Hospital Limited
{or the purchase of the goodwill and business of the
said Yevng Wo Hospital Limited as a going concbrn
or entored into a ncw agreement for the same pur-
pose with such (if any) modifications or alterations
a8 may be agreed upon and shall carry the same into
effect. It is hereby expressly declared that the
validiy of the agreement or any new agreement in
substitution theveof shall not be impeached on the
ground that any of the shareholders or Directors of
the said Yeung Wo Hospital Limited as a pronotor
or Director or otherwise of this Company stands in g
fidaciary relation to the Company and every person
who shall at any time become 5 member or ereditox
of the Company shall be deemed to approve of the

said agreement or any new ggreement in substitution,
thereof. '

Capiltal

4. The share capital of the Company shall
consist of $600,000.00 Hong Kong Currency, divided
into 30,000 oxdinary shaves of $20 each.

Subject as hereinafter mentioned, the holders of
any class of shares shall be entited to the rights
attached thereto, but no further or other rights, and
subject and without prejudice to the rights attached
to any class of shares, any of the shares of the capital
of the Company for the time being may be issued
with or subject to any preferential, deferved or other
special rights, privileges, conditions or restrictions,
whether in regard to dividend, voting, return of
capital or otherwise.

The rights of the holders of any class of shares,
for the time being forming part of the capital of the
Company, may be modified, affected, varied, extended
or surrendered with such sanction as is provided for
by Article 28 hereof, but not further or otherwise. -

— 15 —

. 5. The Company shall be a private Company Comenyio
within the meaning of Section 122 of the Ordinance Comvany

and the following provisions shall have effect by
razson thereof, viz ' —

(@) The right of the members to tr:u_lsfer
ghaves in the Company shall be restricted
ag provided in Clause 74 hereof.

(») The number of Members for t.hc_a time
being of the Company (exclusive of
persons who are for the time being in the
employment of, or are engaged by the

Company and of persons who have been in

the employment of the Company) is not
to exceed fifty but where two or more
persons hold one or more shares in the
Company jointly they shall for the purposes
of this paragraph be treated as a single
Member.

.(¢) The Company shall not invite the Public
to subscribe for any of its shares or
debentures or debenture stock.

6. The Directors shall be at liberty to pay or Commny
agree to pay a commission on behalf of the Company Conmission

to any person in consideration of his subscribing, or
agreeing to subscribe whether absolutely or cong];tlon-‘
ally for any shares in the Con_lpa.ny, or procuring, or
agreeing to procure subscriptions, whether absolute
or conditional, for any shares in the (‘{ompa-ny, but
so that if the commission shall be paid or payable
out of the capital, the conditions and requirements of
the Ordinances shall be observed and complied with
and 50 that the amount or rate of such commission
shall not exceed 50 per cent. of the nominal amount
of such shares in respect of which such commission
is paid. The Company may, for the purpose of
placing any of its shares under this clause, psy a
commuission or brokerage to any person it may think

fit, including in particular any Vender, Promoter, a

Director or other officer-of the Company, and no

N
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such person shall be under any lability to account to
tho Company, its Members or Creditors, for any
profits made thereby. Any commission or brokerage
becoming payable under the exercise of the powers
conferred by this present clouse may be paid in cash
or in shares, partly in one mode and partly in the
other, us the Company muy think fit, and any
Director of the Company may receive or otherwise
be interested in any such commission and brekerage,
or any comunission or brokerage, for underwriting or
toking up any debentures, debenture stock or loan,
and may lend money. to the Company at interest.

7. Save as aforesaid, the Directors shall not
apply any of the shares or capital money of the
Company, either directly or indirectly, in the
payment of any commission, discount or allowance
to any person in considernlion of his subseribing or
agreeing to subscribe, whether nbsolutely or condi-
tionally, for any shaves of the Company, or procuring
or ngreeing to procure subscriptions whether absolute
or conditional, for any shaves in the Company,
wheiher the shares or money be so applied by being
ndded to the purchuse money of any property
acquived by the Company or to the contract price of
any work to be executed for the Company or the
money be paid out of the nominal purchase money
or contract price, or otherwise; provided however
that the foregoing prohibition shall not affect the
power of Company to pay lawful Brokerage.

8. Whers the Company has paid any sums by
way of commission in respect of any shares or
debentures, ot allowed any sums by way of discount
in respect of ony debentures, such statement thereof
shall bs mode in the balance sheet ag is required by
Section 92 of the Ordinance.

9. The shares shall be under the control of the
Directors who may allot or otherwise dispose of the
same to such persons, on such terms and conditions,
and at par or premium and &t such tinies as they
think fit; and -in particular the Directors shall have

LR = AR
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poyer o grant to any person or persons who shall

_ have agreed to subscribe or procure subscriptions,

conditionally or otherwise, for any shares in the
Company, the right for such period and upon such
terms as the Directors may determine, to call fur and
have allotted to them or their nominees nll ¢r any of
the capital of the Company for the time being
unissued,

10, If by the conditions-of sllobment of any
share the whole or any part of the amount thereof
ghall be payable by instalinents, every such instal-
ment shall when due, be paid to the Company, or as
the Directors may dstermine, by the holder of the
share.

Business
11. The head and the registered office of the Hesdomee

Company shall be in Hong Kong and the business of
the Company shall be carried on in Hong Kong and

"at such other place or places as the Board may

determine,

e

+ 12, The busin’égs of the Company shall uﬁiéct Bustness of
- ‘e Company

conducted apd controlled by the Direc who shall
oresaid have full discre? ary power and

to the provisioris of thefe present'sf;be{u onaged, 9 > .79

authorify on behalf and in the namé of the Company
generglly 1o manage, |condu¢t and control the
bugifiess of the Company:

13. None of the funds of the Company shall be Gompasy not
employed in the purchase of, or lent on shares of the s agweme

its
Company, own sharos

- 14, The Banking account of the Company Banking
shall be kept in the name of the Company at such ***°™
Bank or Banks as the Directors may determine.

Increase and Reduction of Capital

15. The Company in general'meeting INAY Tnerease of
from - time to time, increase the capital by the cevilel
creation and issue of new shares by such number and
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of such amount 48 may be determined by the resolu-
tion of the meeting of the Company creating the new
ghares,

16. The new shares shall be issued upon duch
terms and conditions, and wilh such rights and
privileges annexed thereto as the general meeting
resolving upon the creation thereof, shall direct, and
if no direction be given, as the Directoxs shall deter-
mine; and in particular such shares may be issued
with o preferential or qualified right to dividends,
and with o preferantinl or quelified vight in the
distribution of assets of the Company, and with a
special or without any right of voting.

17. The Company in general meeting may
before the issue of any new shares, determine that
the same, or any of them, shal! Le offered in the first
instance and either at par or at a preminw, to all
the then members or any class thereof in proportion
to the amount of the capital held by them, or make
any other provisions as to the issue and allotnient of
the new shares; but, in default of any sach deier-
mination, or so far as the same shall not exfend, the
new shares may be dealt with as if they formed part
of the shares in the original eapital.

18. Subject to any resolutions of the Company
in General Mesting upon any increase of the Capital
of the Company, the shaves shall be under the control
of the Directors who may allot or otherwise dispose
of the same to such persons, on such terms and con-
ditions, and at such times, as the Directors think fit,
and with full power to give to any person the call of
any shares either at par or at a premium and for
such time, and for such consideration as the Directors
think fit.

19. If owing to any inequality in the number
of new shares to be isaned and the number of shares
heid by members entitled to have the offer of such
new shares, any difficulty shall arise in the apportion-
ment of such new shares, or any of them, amongst

— 19 —

the m’enibers, such difficulty shall, in the absence of
direction by the Company in general mecting, be
settled by the Board.

40. Except so far as otherwise provided by the New shares
conditions of issue, or by these Articles, any capital of beiging)
raised by the creation of new shares, shall form eanital
part of the original capital of the Company, and sach
shares shall be subject to the provisions contained in
these Articles with reference to the payment of calls
and instalments, transfer and transmission, forfeiture,

lien, cancellation, surrender, voting and otherwise.

91, The Company shall pay a dividend or How dividends
bonus in respect of any existing or new shares of the shareato
Compnuy in proportion to the amount paid upon ™
cach share where a larger amount is paid up on some

ghares than on others,

22. ‘The Company may make arrangements on Shares may
: X P
the issue of shares for n difference between the subjestio

holders of such shares in the amount of calls to be Soagibns as

paid and the time of payment of such calls. to calls, etc.
28. If by the conditions of allotment of amy Allotment

shares the whole or part of the amount or issue price aaros rayable

thereof shall be payable by instalments, every such by instaluients

instalment shall, when due, be paid to the Company

by the person, who for the time being shall be the

registered holder of the shares.

94, The Company may, from time to time, by Beduction
special resolution, reduce its capitel by paying off
capital, or cancelling capital which has been lost or
ig unrepresented by available assets, or reducing the
liability on the shares, or otherwise, ns may seem
cxpadient, and capital may be paid off upon the
footing that it may be called up again or otherwise
and paid-up capital may be cancelled as aforesaid
without reducing the nominal amount of the shares
by the like arount to the intent that the unpaid and
callable capital shall be increased by the like amount

~and the Company may also from time to time, by
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special rezolution, sub-divide or by ordinary resolu-
tion, consolidate its share ov any of them. The
Dirvectors may, on any such resolution being passed,
apply to the proper Court and do all other things
necessary ot expedient to obtein the confirmation
thereof.

25. Anything done in puvsunnce of the last
preceding Article shnll be done in manner provided
by the Ordinances so far as they shall be applicable,
and so far o8 they shall not be applicable, in accord-
ance with the terms of the special resolution
aunthorising the same; and so far ug such resolution
sholl not be applicable, in such manner as the
Directors deem most expediens.

26. The specisl resolution whercby any share
is sub-divided may determine that s between the
helders of the shares resulting from such sub-division,
one or more of such shares shall have some preference
or special advantage us regards dividend, capital,
voting or otherwise over or ns compared with the
others or other.

27. The Conpany muy by ordinary vesolution
concel any shaves which at the date of the passing of
such resolution have not been taken or agreed to be
taken by any person, and diminish the amount of
its shave capital by the amount of the shares so
cancelled,

Modificaiion of Class Rights

98. All or any of the rights, privileges or con-
ditions for the time being attached or belonging to
any class of shaves for the time being forming part
of the capital of the Company may from time to
time be modified, affected, varied, extended or sur-
rendered in any manner, with the consent in writing
of the holders of thrée-fourths.in value of the issued
shares of that class, or with the sxnction of an extra-
ordinary resolution pussed at & separate General
Moeeting of the members of that clags, To any such:
General Mesting all the provisions of this Articles

a ) m‘
ghall mutatis mulandis apply, but s0 tllmt tlt:gl;‘;c; =
ary quorum ghall be membe:;?_ %f tl}e 31 :Ssca.pital 8

anting by proxy two-thircs O
z(;ngzl?hzg %.s ga.?d on the issued shaves of the class.

¢ Local Register

Company may iu any P n wl Company 3
it tr gt;gctg‘%gsiucasiee{m Register or Regiaters g; Toglster
;ts l1;'?Ienlber:-: gubject to the provisions of Section

of the Ordinance.

lnce in which compspy may

Shares

30. As regords all sliotments

time made the Directors shall gu;iaﬁozaﬂg tv(v)::)l;
i ¢ the Ordinance, an 1 col
?;:gzoﬁhgor:turns as to allotment required by those »

Hections. |
31. An opplication gigned by or on behn.;f 1c:f gtcc.g;!mm .
on o pl.icunt, for shares in the Company fol];;w;e u.i
n E’l]otment. of any shares therein, ghal Rt
I]Jccnra‘i;a.r.\ce of shares within the meaning o b
?kttigles, and every pgmoil1 S\:hzmtltll:sisozno e
tg any share, and Who ! o
Bé(':::el: sha.lll’ for the purpose of these Articles
ey i 2 shall be Enares under
5 - Wabject as oforesaid, the sbares sh Gires ud
unde: 2thhe 23:113?:21 of the Directors, who may allot OF Directors

ise di the same to such Ppersons, on
othzl;\:;:g: Srli):l) B:oflflitioné; ‘and ab such times, o8 the
D tors think fit and with full power to give o,
e rson the call of any shares either at par ot i
:ngrgglium, and for such time, and for such con

gideration Bs the Directors think fit.
© " Certificates e )
ficate,of tit Qertibes

g certificate of title to shares SRa® 5% GF

.':gauef? 3l'indr£llr.l :he Seal of the Company and signed by

R 1t,he Cliiritian and one Dirgetor. ...~ .

14 Tvery member shall be entitled to ome

o i ’ ed in his name or

certi for all-the shares registered in Il .
‘ "(t;g?::af;z:;? certificates each for g-g?.rt of auch “shm_:ee.

i tarm as to
from tunc_to Retrn ot
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_:Every certificate sha) specify the number and denot.-
ing numbers of the shyres in respect of which it is
1ssted and the amoynt paid up thereon, anq nay
otherwise be in sych form ag the Directors may from
time to time Prescribe. A membep requiring nore
than one certificate ip Tespect of his shares shalj pay

two dollars for each additiong] certificate beyond
one,

35. The certificate of shares registereq in the
names of two or mope Persons shall unjegg otherwise
directed hy ghem be delivered to the person first
bamed on the Register of Members, provided that in
the case of joint holders fhe Company shall not be
bound to issue more than one certificgte to all the
Joint holders, ang delivery of such certificate $o any
one of them shal} he sufficient delivery to al),

36. If any share shall stand in the Dames of
tWo or more persong the person first nameg in the
Register of Members, if in Hong Kong, or in hig
absence, the next named person who shal] be then in
Hoqg Kong, shall ag re Jards voling ot any meetings,
receipt of dividends, services of hotices, and a)] or
any other matterg connected with the Company,

except the transfer of the share, be deemed the sole
holder thereof,

37. If any certificate be worn out or defaced,
th_en, upon production and surrender thereof g the
lrectors_ they may order the same to be cancelleq

payment by the member of all coats incarred, gng
generally upon such termg a8 the Directors may

Yequire, o new certificate in Jiey thereof shall be given

to the party entitled to such Jogt or destroved
certificate, ]

s 2 S et e [

]
e awa
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38. For every certificate issued under the last Pagmeat
preceding Article there shall be paid to the Company certifeata

the sum of two doliars.

i 30, Save ns herein otherwise provided, the Trusts nok
Company shall be entitled to trent the registered

lder of any share as the absolute owner I;hf',reof,
:l:gd accordinjfg]y shail not be bound to recognise or
be affected with notice of any trust or any equitable,
contingent, future, or partial interest in or h.en,
charge or incumbrance or any share or any interest
in any fractional part of o shave, or (except only as
is by these Articles otherwise expressly provided or
as ordered by a Court of competent jurisdiction) any
other right in respect of a share, except an al?so]l?tflz
right to the entivety thereof, in the registered
holder,

i ‘it * Mombera
40. Fach Member shall lea.w_a 1 wriling at the Rolomben
Registered Office of the Company it Hong Kong an t be kept

ess in Hong Kong, to which all notices may be
[ng:'s‘s-:ecll to hingl and \gvhich for all purposes shall b.c
considered as the registered address of such Membe.l.
The name and place of abode and the above mem-
tioned address in Hong Kong, of every member
together with the number of slmres' held by him,
ghall from time to time be euter‘L‘—'(} in 8 book tc'> befa
kept for that purpose to be called “The Register o

Members."
Calls

41. The Directors may fropl time to time cuns
make such cnlls ag they may think fit upon the
members in respect of all moneys unpsid on‘ the
shares held by them respectively and not byﬁthci,
conditions of allotment thereof made payable ot fixe
times. A call may be made payable either in one
sum or by instalments,

42. Fourteen days' notice at least of any call Notieoor

i ifyi ime : lace of pay- ©
hall be given, spacifying the time and P
?n:nt a.ni{l to whom such call shall be paid.
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43. A copy of the notice reforred to in Article
42t§hn.ll be sent to members in the nmanner in which
notices may be sent to members by the C
herein provided, ¥ Fo Company as

44, Every member upon whom o egll is n'mde
shall pay the smount of every call so made on him

1¢ parson and at the tine or times gnd Ik
the Directors shall appoint, place a8

45. Notice of the Person appointed to receive
payment of every call and of the times and places
appointed for payment shall be given to the mem-
bers by notice sent through the post in g prepaid
envelope or alternatively by notice to be ingerted
gnce in :l;e fony .ifong Government Gazette and
Oce in at least one of the daily new '3 ¢ip -
ing in Hong o y spapers circulat

46. . A call shall be deemed to have been made
at the_ 1_;une when the resolution of the Directors
authorising such call ‘wag passed.

47. The joint holders of g share shall be
severally as well as jointly linble for the paynient of
all calls and instalments due in respect of such share
or other moneys due in respect thereof,

. 48_. The Divectors may from tine to time at
their discretion extend the time fixed for any call
and may extend such time ng to all or any of thE;
members, who from residence berond the seas or
other cause the Board may deem entitled to sach
extension ; but no member shall be entitled to any

such extension except ag o matter of grace and
favour,

_49. If the sum payable in respect of any call
or instalment be not paid on or before the day ap-
pointed for payment thereof, the holder for the time
being of the share in rospect of which the call shall
ha.\re.been made, or the instalment shall be due, ghal]
pay interest for the same at the rate of ten Dollars
per cent. per annum from the day appointed for the
payment thereof to the time of the actua] payment,

50. No member shall be entitled to receive any Buspension
dividend or to exercise any privilege as a member 9tprivileges

until all calls or other sums due by him to the Com- uvpsid

Pany, whether alone or jointly with any other persen,
todether with interest and expenses (if any) shall
have been paid.

51.  On the trial or hearing of any action or Evidevesiu

other proceedings for the vecovery of any money due &
for any call, it shall be sufficient to prove that the
name of the member sued is entered in the Register
of Members as the holder, or one of the holders, of
the shares in respect of which such delt accrued;
that the resolution making the call is duly recorded
in the Minute Book ; and that notice of such call
was duly given to the member sued, in pursuance of
these Articles ; and it shall not be necessary to prove
the appointment of the Directors who made such
call, nor any other matters whatsoever, but the proof
of the matters nforesaid shall be conclosive evidence
of & debt due from the member to the Company.

52.  Any suir which by the terms of allotment
of a share is mede payable upon allotnient, or at any
fixed date, shall for all purposes of these Articles be
deemed to be a call duly made and payable on the
date fixed for payment, and in case of non-payment
the provisions of these Articles as to payment of
interest and expenses, forfeiture and the like, and
all other the relevant provisions of these Articles
shall apply as if such sums were a call duly made and
notified as hereby provided.

53. The Directors may, if they think fit, re-
ceive from any member willing to advance the sane,
and either in money or money's worth all or any part
of the money due upon the shares held by him beyond
the sums actually called for, and upon the moneys
so paid or satisfied in advance, or co much thereof
as.from time to time exceeds the amount of the ealls
then made upon the shares in respect of which such
advance has been made, the Company may pay
interest at such rate as the member paying such sum

in advance and the Directors agree upon,

uction for

all

Suins payahbls
on allotiment
deotned a call

Paymeat of
calls in
advanca
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Register of Members, Register of Directors,
Local Register '

R
piSistar of 34,  The Directors shall, pursuant to Section 31
gfmtl;e'Ordma.nce, ca.u;e to be kept at the Registered
1n one or more book or b ister
members of the Company, o ook » register of the

Uogiater to 55. The Register shall contain —
(@) The names and oddresses and occupations
(if any) of the members of the Company,

(8) A statement of the number of shares held by
each shureholder, distinguishing each share
by its number and the amount paid or agreed
to be considered as paid on each share,

(¢} The date at Which the name of any person
Was entered in the register as a member,

(@ The date st which any person ceased to be
. & member,

(¢} Notice of any change of address of any
shareholder shall be entered in the Register.
Reglster of

Disteter 66, The Company is to keep at its Registered
Office a register containing the names and addresses
and occupations of its Directors and is to send to the
Registrar of Companies o copy of such Register and
shall from time $o time notify, to the Registrar any
change that takes place in such Directors as required
by Section 76 of the Ordinance.

Loent 57, The Company may in any place in which
it transacts bt_lsmesa keep a register or registera of ity
membez:s subject to the provisions of Section 35 of
the Ordinance.

Notloo to b 58. No member wh i
Sotleatobe t who shall change his name or
gfmameor " place of abode, or being a female, shall marry, shali
marriags be entitled to recerve any dividend, or to vote, unti
notice in writing of the change of name or abode, or
Em.rmge, shall be given to the Company for registra-
ion, '

e e

59. Each holder of registered shares, whose Memberto
-~ s . giveaddress in
registered place of address is not in Hong Kong, may Hong Kong
from time to time notify in writing to the Company
an gddress in Hong Kong to which all notices may
be addressed to him which for all purposes shall be
deemed his registered place of address, within the

mesning of Article 189.

Forfeiture of Shares

60. If any member fail to pay any call or instal- Jicllor
ment due from him on or before the day appointed for sotpaid
the payment of the same, the Directors may at any begiven
time thereafter, during such time as the eall or instal-
ment or any part thereof, or any interest which shall
have accrued thereon, remains unpaid, serve s notice
on such member by registered post addressed to the
member at his registered place of address or-give
notice to such member by advertissment (which
shall be o sufficient advertisement if published once
in The Hong Kong Government Gazetle and once in
one of the danily newspapers circulating in Hong
Kong) reguiring such member to pay the saiue, to-
gether with any interest that may have accrued and
all expenses that may been incurred by the Company
in respeet of such non-payment,

61. It shall not be necessary in the said notice, Namoot
if given by advertisement, fo mention the name of uced notle
the member or members, but such notice shall men- " !* 2t
tion the numbers of the shares in respect of which
it ig given. - :

62. 'The notice shall name a day (not being less Datosnd risca
than fourteon ‘days from the date of the notice) and towedo
a place or places on and at which such call or instal-
ment and such interest and expenses as aforesaid are
to be paid. The notice shall state that in the event
of non-payment at or before the time, and at the
place appointed the shares in respeet of which such
call was made, or instalment is payable will be liable
to be forfeited. - ‘ '
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63.—(1) If the requisitions of any such notice as
eomplied with . . . . *
;’E&:‘i&?" be aforesaid are not complied with, any shares in respect

Notlco aftor
forfeltorg

Fortaited
shara to
becomne bro-
vorty of tha
Oompany

Power to
ennnl
forfuiture

of which such notice has been given may, at any
time thereafter, before payment of all calls or instal-
Iuents, interest and expanses, due in respect thercof,
be forfeited by a resolution of the Directors to that
effect. Such forfeiture shall include all dividends,
interim dividends and bonuses declared in respect of
the forfeited shares, and not nctually paid before the
forfeiture and any moneys paid in advance of calls.

(2) A certificate in writing under the hands of
two Directors stating that o share has been forfeited,
shall be conclusive evidence of such forfeiture and
an entry of every such certificate shall be mede in
the minutes of the proceedings of the Directors,

64. When any share shall have been so forfeit-
ed, notice of the resolution sha)l be given to the
member in whose name it stood immediately prior to
the forfeiture, or to the person entitled to the share
by transmission, as the case may be, and an entry of
the forfeiture, with the date thereof, shall forthwith
be made in the Register: but the provisions of this
Article are directory only, und no forfeiture shall be
in any manner invalidated by any omission or neg-

lect to give such notice or make such entry as
aforesaid.

65.  Any share so forfeited shall be deemed to
be the property of the Company, and the Directors
nuy sell, re-allot, or otherwise dispose of the same

apon such terms and in such manner as they shall
think fit.,

06. Notwithstanding any such forfeiture as
aforesaid the Directors may at any time, before any
share so forfeited shall have been sold, re-allotted or
otherwise disposed of, permit the share forfeited to
be redeemed upon the terms of payment of all ealls
and interest due upon and expenses incurred in res- .

pect of the share, and upon such forther terms .

(if any) as they think fis,

—_— 99 —

67. Any- momber whose shares have Dbeen Arroars lobo
forfeited shall, notwithstanding, be liable to pay, and standing
shall forthwith pay to the Company, all calls, instal-
ments, interest, and expenses owing upon or 1n
respect of such shaves af the time of the forl:mt.ureé
together with interest thercon from the time of
forfeiture until payment at the rate of twelve (IOlllljla
per cent. per annum and the Directors may enforce

the payment thereof if they think fit.

68. The forfeiture of a share shall involve the Eﬁﬂt??{ ot
extinction at the time of the forfeiture of all mterest: 3’1‘:?:'-'{.1':3‘. s
in, and all claims and demands against the _Compa.n(}1 Comuany
in respect of the share, and all other rights z;)n '
liabilities incident to'the share, belween the niem 81’
whose share has been forfeited and the 'Clompa?}
except only such of those rights and linbilities as by

these Articles are expressly saved.
Lien

. The Company shall have a first and para- Shesested
meutﬁlgien upon all tl‘ine gha.res registered in the name mubjeat tolien
of each member (whether solely or jointly \‘v1b.h fotno
othera), and upon the proceeds of sale therco.f for };Ils
debts, liabilities, and engagements solely or joint y
with any other person to or with the Compnt.ln},,
whether the period for the payment, f_t{lﬁlnle.n ?;r
discharge thereof shall have actually aruiv ed {n l;mb'
and no equitable interest in any share sha thi
created except upon the footing or condltlonh }'ﬂ
Article 39 hereof is to have ful} effgct; u:m_i suc ler(ll
shall extend to all dividends, interim dmdendfs u.n]
bonuses from time to time dec}argd in respect o sutl:ll
ghares and to all moneys paid in advance ‘of' ca s-fz
therson. Unless otherwise agreed the regi_stuf,tu;nt }c:

a transfer of shates shail operate as & watver of the
Company's lien (if any) on such shares.

As to ouforcing

y el h'lien I
70.—(1) For the purpose of enforcing sucrlien {ig50%
the Direct(ors ‘may sell the shares subject thereto {Jn
such manner as they think fit; but no sale shall be
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made until such time as the moneys are presently
payable, and unti! notice in writing stating ‘the
amount due and giving notice of intention to sell
shall have been served on such member his Ixecu-
tors or Administrators or the persons (if any) entitled
by transmission to the shares, and default shall have
been made by him or them in the payment, fulfil-
ment, or discharge of such debts, liabilities or
engagements for seven clear days after such notice.

— 381 —

the remedy of any person aggrieved by the sale shall
be in damages only and against the Company
exclusively.

* Transfer and Transmission of Shares

72. The Company shall keep a book to be called Registor ot
“The Register of Transfers” and therein shall be Transfers
fairly and distinctly entered particulars of every
transfer or transmission of any share,

Ao oroceeds gfh? net proceeds of any such sale and any such
of sa . . .
¢ &‘V‘lf}zgqﬂs "'1:;11111. ]dmd_ends and bonuses shall be 78. The Register of Transfers and Register of Periodsduring
pplied in or townrda satisfaction of debts, liabilities Members may be closed during such time as the of Transfers
or engagements aforesuid and the residue (if any) Directors think fit, not exceeding in the whole thirty ™ be clo
: shall be paid to such member his TFxecutors, doys in each year.
Administrators or Assigns or the person (if any) . . Lo )
entitled by transmission to the shares, 74, 'The Directors may, in their discretion and Tho Board
' withous assigning any reason therefor, decline to re- torcgisier
}! (2} For the purposes of this Article, o statutory gister any tranfer of shares upon which the Company
i : declaration in writing that the declarant is a Director has a lien ; and they may refuse to register any trans-
i of the Company and that the shares are being duly fer of shares to & transferece of whom they do not
.? :ﬁl{}]m accordance with the powers of the Company, approve.
M su:h “sha%*‘"““ all persons claiming to be entitled to 75 No transfer shall be made to an infant or Notranster -
; lenen of 1 adversely to such sile be conclusive erson of unsound mind to an intaat,
evidence of the facts therein stated, and such declara- P ' )
tion, together with a certificate of ownership of the 76. In the case of the death of & member, the Transmisslon
shares delivered to a purchaser, shall constitute a survivor or survivers where the de:ce_ased ‘was & joint
good title to the shares, and the new holder thereof holder and the executors or administrators of the
shall be discharged from all calls made and other ecensed where he was o sole holder, shall be the only
N moneys payable prior to such purchase. An entry persons recognised by the Company as having any
of every such declaration shall be made in the Minute title to or interest in his shares, but nothing herein
fy Book of the Company. contained shall relesse the estate of o deceased joint
i ' holder from any liability in vespect of any shares
b any 10y of ¢ . T{_Pou any sale- after forfeiture or for en- 1 jointiy held by him.

f orcing a lien in purported exercise of the powers ; : - e : _
3 hereinbefore given, the Directors may cauls:e the _ ; 77. Any person becoming entitled to shares in Astotrane
i urchaser’ i : 5 consequence of the death or bankruptcy of any mem- shares of
; ! g bo entered in the Register of | B b r-by any lawful nieans other than by transfer Socsnsedor
Members in respect of the shares sold, and the pur- 4 ver, oF- y any 'at S o S" bankropt
; haser shall A in accordance with these Articles, upon producing

dn chaser shell not be bound tosee to the regularity of the # : . : : -

! roceedi ieati y % such evidence that he sustains the charater in respect
b zl:ndc?:ftggz;rﬁnelzpﬁ hcﬂ’m’n of the L rchase money § of which he proposes to act ander this Article or of
P of Members i : as been entered in the Beglster 3 his title, as the Directors think sufficient, -may, with
{:3 the sale sﬁlafillligf %Jer,:t of such shaves, the validity of .~ i the consent of the Directors { which they shall not
. ¢ impeached by any pereon, and *L be under any obligation to give) be registered as a
i
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member in respect of such shares, or may, subject to
the regnlutions as to transfers hereinbefore contained,
transfer such shares. 'This Article is hercinafter
referred to as “ The Transmission Clause "',

78. The instrument of transfer of any shares
shall be signed both by the transferor and trunsferee,
and noed not bo under seal and the transferor shall
be deemed to remain the holder of such shares until
the name of the transferes is entered in the Register
of Menibers in respect thereof. The instrument of
transfer of any share shall be in writing in the form
contained in *“ Schedule A hercto or as near thereto
a8 circumstances will admit,

79. Tvery instrument of transfer shall be left
at the Registered Office for registration, accompanied
by the certificate of the shares to be transferred, and
such other evidence as the Dirvectors niay require to
prove the title of the transferor, or his right to
transfer the shares, ‘

80. A fee not exceeding two dollurs, together

with the stamp duty, if any, shall be payabie in
respect of every new certificate issued whether
consequent on a transfer or on the splitting vp of an
existing certificate and shall, if required by the
Directors, be paid before the issue of the new
certificate,

8l. When the instrument of transfer shall
have been o registered, the. transferee, ( subject to
the provisions of Article 112), shall be and be
deemed a member and he shall from the date of such
registration be entitled to the same liabilities in
respect of his shares as the member from whom he
derived his title. -

82.. Upon every transfer of shares the certifi-
cate held by the transferor shall be given up to be
cancelled, and shall forthwith be cancelled according-
ly, and a new certificate shall be issued to the
transferee in respect of the shares transferred to him,

and if any of the shares included in the certificate so
given up shall be retained by the tranferor, a new
certificate in respect thereof shall be issned to him.
The Company shall also retain the transfer. A fee
of fwo dollars, together with the stamp duty (il
any), shall be payable in respect of every such new
certificate.

83. The Directors may, il they think fut,
withhold the payment of any dividend, interim
dividend or bomus payable in vespect of any shares
to which any person muy be entitied by trans-
mission, until such time as such person shall become
the registered owner, or shall have effectually
transferred  such shares, after which time such
parson, on becoming registered or tvansferved, shall
receive such dividend,

Borrowing Powers

84.—(1) The Directors may, from time to tine, Towor to

at their discretion raice or borrow, or secure the
payment of any sam or sums of money for the
purposes of the Company.

(2) The Directors may raise or secure the pay-
ment or repayment of such sum or tamsin such
manner and upon such teris and conditions in all
respects as they think fit and in particular, by the
jssue of debentures or debenture stock of the
Company charged upon all or any part of the
property of the Company (both present and fature)
including its uncalled capital for the time being.

(3) Debenturcs. debenture tsock and other
securities may b made assignable free from any
equities between the Company and the person to
whom the same may be issued.

(4) Any debentures, debenture stock, bonds or
other securities may be issued at a dlsco_ur_lt, preminm
or otherwise and- with any specidl privileges as to
redemption, sorrender, drawings, allotment of shares,

-attending and voting at. gt‘meml meetings of the
Company, appointment of Directors and otherwise.
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(5) The Directors shall cause & proper regjster
to be kept at the Registered Office in accordance with
Section 102 of the Ordinance of all mortgages and
charges specifically affecting the property of the
Company; and shall duly comply with the require-
ments of Section 95 of the Ovdinance in regard io
the registration of mortgages and charges therein
spzcified and otherwise.

{(6) If any uncalled capital of the Company is
included in or charged by any mortgage or other
security the Directors may, by instrument under the
Company's seal, authorise the person in whose favour
such mortgages or security is executed or any other
person in trust for him to make calls on the
members in respect of such uncalled capital and the
provisions hereinbefore contained in regard to calls
shall mutatis mutandis apply to calls made under
such authority and such authority wmay be made
exercisable either conditionally or unconditionally
and either presently or contingently and either to
the exclusion of the Directors’ power or otherwise
and shall be azsignable if expresred so to be.

(7Y Where any uncalled capitel of the Com-
pany is charged, all persons taking any subsequent
charge thereon shall take the same -subject to such
prior charge and sholl not be entitled by notice to
the members or otherwise to obtain priority over
such prior charge.

General Meetings

85. A General Meeting of the Company shall
be held in every year, at such time and place as the
Directors may from time to time determine, provided
that every such meseting shall be held within fifteen
months of the last preceding General Meeting.

86. 'The General Meetings referred to in the
last preceding Article shall be called the “ Qrdinary
Yearly Moeetings,” All other meetings of the
Company shall be called ** Extraordinary Meetings.”

87. The Directors may, whenever they think
fit, and they shall, on the requisition in writing of
the holders of not less than one-tenth of the issued
capital of the Company upon which all calls or
other sums then due bhave been paid, forthwith

~ proceed to convene an Extraordinary General Meet-

ing of the Company, and in case of such requisition
the following provisions shall have effect :—

(v) The requisition must state the objects of
the meeting, and must be signed by the
requisitionists and deposited at the Register-
ed Office, and may consist of several
documents in like form, each signed by
one or more requisitionists. The meeting
must be convened for the purposes specified
in the requisition and if convened other-
wigo than by the Divectors for those
purposes only.

() In case the Directors, for twenty-one days
after such deposit, fail to convene an
Extraordinary General Meeting to be held
within twenty-one days after such deposit,
the requisitionists, or a majority of them
in valne, may themselves convene the
meeting for the purpose so specified, but
not for any other purpose; but any meet-
ing so convened shall not he held after
three months from the date of the deposit.

(¢ If at any such meeting a resolution
requiring confirmation at another meeting
is~ passed, the  Directors shall forthwith
convene a further Exiraordinary General.
Meeting for the purpose of considering the
resolution, and if the Directors do not
convene the meeting within seven days
from th. date of the passing of the first
resolution, the requisitionists or a majority
of them in value may themselves convene
the meeting. - '
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(@ Any meeting convened under this Article
by the requisitionists as aforesaid shall be
convened in the same manner, as nearly as
possible, as that in which meetings are to
be convened by the Directors,

88. SBeven clear days’ notice shall be given to
the members of every meeting specifying the place,
day, and hour of meeting; and in case of special
business, the general nature of such business, shall
be given ecither by advertisement or by notice sent
by post or otherwise served as hereinafter provided.

89. When it is proposed to .pnss a special
resolution, the two meetings may be convened by
one and the same notice, and it is to be no objection
to stich notice that it only convenes the second
meeting contingently on the resolution being passed
by the requisite majority at the first meeting.

90, The accidental omission to give any such

- notice fo any of the members or the non-receipt of

any such notice by any of the members, shall not
invalidate any resolution passed or proceeding had at
any such meeting.

Proceedings at General Meetings

091. The business of any Ordinary Yearly
Meeting shall be to receive and consider the Profit and
Loss Account, the Balance Sheet, and the Reports
of the Directors and of the Auditors, to elect Direc-
tors and other officers in the place of those retiring
by rotation, to sanction dividends, and to transact
any other business which, under these Articles, ought
to be transacted at an Ordinary Yearly Meeting,

92. Al other business transacted at an Ordin-
ary Yearly Meeting, and all business transacted at
any Extraordinary Meeting shall be deemed Special.

93. Three members personally present shall be
a quorum for the purposes of transacting all the
business of an Ordinary Yearly Meeting and of an
Extraordinary Meeting. '

it et MR e 8
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94, The Chairman of the Directors shall take Chairman
the chair at every General Meeting, or if there be meeting
no such Chairman, or, if at any General Meeting the
Chairinan shall not be present within fifteen minutes
after the time appointed for holding such meeting,
the members present shall choose another Director
as Chairman, and if no Director be present, or if all
the Directors present decline to take the chair, or if
the Chairman chosen shall retire from the chair,
then the members present shall choose one of their

own number {o be Chairman.

95. If within half an hour from the time Jyoen %f not
appointed for a meeting o quorum 1s pqt_present;, the preeout,
meeting, if convened upon such requisition as afore- be disolved

gid shall be dissolved ; but in any other case it shall E'};:%::;
gtand adjourned to such day, at such time and plape,
as shall be decided by the Chairman and no notice
of such adjournment need be given; and if at such
adjourned meeting & gquorum be not present, those
members who nre present shall be o quorum and
may transact the business for which the meefing

was called.
96. The Chairman of a General Meeting, may Fomerto

adjonrn

with the consent of the meeting, adjourn the same genersl

meek

from time to time and from place to place, but no :’gﬁ’?‘régé
business shall be transacted at any adjourned meeting meetings

other than the business left unfinished at the meeting
from which the adjournment took place.

97. Every question submitted to a Meeting Howanechion

shall be decided in the first instance by a show of atmeetings

" hands, and in the case of an equality of vobes, the

Chairman ghall, both on a show of hands and at the
poll, have a second or casting vote in addition to the
vote or Votes to which he may be entitled -as a
meniber. a o

98, At:'ahy geperal meeting, unless a poll is Whatiatoe

demanded in the case of a Special or Exiraordinary pasting at e

' resolution by at least two members entitled to Vote where poilnot

or in any other case by the Chairman or by at least d#mesed

two members, or by & member or mémbers holding
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or representing by proxy or entitled to vote in respect
of ot least one-tenth part of the capital .represented
ab the mecting, & declaration by the Chairman that
a resolution hus been carried, or corried by a pirticu-
lax majority, or lost, or not carried by o partiéular
majority, and an entry to that effect in the Minute
Book of the Company, shall be conclusive evidence
of the fact without proof of thé number or proportion
of the votes, recorded in favor of or against such
resolution,

99. Ifa poll is demanded as aforesaid, it shall
be taken in such manner and ot such time and place
a8 the Chairman of the mceting divects and either ot
once, or after an interval or adjournment, or other-
wise, and thoe result of the poll shall be deemed to
be the resolution of the meeting at which the poll
was demanded. The demand for a poll may be
withdrawn,

100.  Any poll duly demanded on the clection
of . Chairman of a meeting or on any question of
-adjournment shall bo taken at the meeting and
without adjournment. '

101, The demand of a poll shall not prevent
the continnance of o meeting for the trancaction of
any businecs other than the question on which & poll.
has been demanded,

102. The proceedings at any meeting duly
called and constituted, and all resolutions and

decisions of such mesting shell be valid and binding
on the Company.

Votes of Members

103. On a show of hands every memBer
present in person shall have one vots and upon &
poll every member present in person or by proxy

shall have one vote in respect of each Ordinary share
held by him,

104, When any share or shaves is or are held
by a Public Company or Corporation the Secretary,
Manager or person for the time being in charge of

— 30 —

the business of or agent of such Public Company or
Corporation shall be entitlerd to vote for such Public
Company or Corporation whether on a show of
hands or on a Poll,

105. Any person entitled under *“The Trans-
mission Clause” (supre Article 77) to transfer any
shares may vote at any General Meeting in respect
thereof in the samie manner ag if he were the
registered holder of such shares; provided that
forty-eight hours at least before the time of the
holding of the meeting or adjourned meeting, as the
case may be, at which he proposes to vote, he shall
satisfy the Directors of his right to transfer such
shares, or the Directors shall have previously
admitted his right to vote at such meeting in respect
thereof. -

106. Where there ave joint registered holders
of any shares, any one of such persons may vote at
any meeting, either personally or by proxy, in
respect of such share, as if he were solely entitled
thereto; and if more than one of such joint holders
be present at any meeting personally or by proxy,
that one of the said persons so present whese name
stands first on the Register of Members in respect of
such share, shall nlone be entitled to vote in respect

. thereof. Several execeutors or administrators of a

deceased member in whose name any share sfands,
ghall for the purposes of this Article be deemed joint
holders thereof, S

107. Any member becoming & lul}at,ic, or non
compos menits, may vote by his conmittee, judictal
factor curator bonis or other legal guardian, and any
of such persons may vote either persenaily or by
proxy. e

108, Votes 11‘1@)* be given either perconally or

- by proxy or by an attorney. :

- 109. The instrument appointing a proxy shall

be in writing under the hand of the appointor or of
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his attorney, or, if such appointor is a corporation,
under its common seal, or under the hand of its
sttorney, No person shall be appointed a proxy and
no person shnll vote as an attorney who is not a
member of the Company and qualified to vote, save
that & corporation being a member of the Company
may appoint one of its officers to be its proxy though
not o memntber of the Company.

110. The instrument appointing & proxy, and
the power of attorney (if any) under which it is
signed, and any power of attorney under which any
member claims to vote for an absent member shail
be deposited at the Registered Office not less than
forty-eight hours before the time for holding the
meeting or any adjournment thereof, or poll, as the
case may be, at which the person named in such
instrument proposes to vote; otherwise the person
80 named shall not be entitled to vote in respect
thereof but no instrument appointing a proxy shall
be valid after the expiration of twelve months from
the date of its execution.

111, Every instrument of proxy, whether for
& specified meeting, or otherwise shall, as nearly as
circumstance will permit, be in the form specified in
“Schedule B" to these Articles or in such other
form or to such other effect as the Directors shall
from time to time notwithstanding the form in the
said Schedule approve of, '

112, No member or person referred to in
Article 106, shall be entitled to be present, or to vote
on any question, either personally or by proxy, or as
proxy or attorney for ancther member at any
General Meeting or upon & poll, or be reckoned in &
quorem, Whilst any call or otheir sum shall be due

and payable to the Company in respect of any-of the .

shares of such member or in respect of which such
person may be entitled to vote.

.....

AT

118, A vote given in accordance with the terms When voto .

of an instrument of proxy or of a power of attorney v:l%g‘:i:{:ﬂlgh
shall be valid notwithstanding the previous denth of Soecs”

the principal, or the revocation of the proxy or power
of attorney or transfer of the share in repect of
which the vote is given, provided no intimation in
writing of the death, revocation, or transfer shall
have been received ab the registered office before the
meeting,

! -appointed by him in manner afor

General Manager

114.  Dr. Li Shu Fan of Victoria in the Colony ‘

of Hong Kong shall so long us he holds not less than
100 shares in the Company but subject to operation
of Article No. 119 of these articles be the first and
permanent General Manager of the Company. . The
said Li Shu Fan may during his temporury absence
from Hong Kong from time to time appoint a share-
holder (otherwise qualified to act as Director) as
attorney to act-in his place but if he shall not do so
the Directors may appoint one of themselves to act
as Geeneral Manager during his temporary absence. -

115. The said Li Shn Fan while#l}?l&il‘}% the
office of General Manager and his -rﬁ»ef&wle suc-
cessor appointed as in this clause providéd shall be
entitled by deed or other documens in writing or by
will or codicil to appoint a successor to be Permanent
General Manager in substitution for or in succession
to himself upon his retirement or, deas
successor shall hold office oft
conditions and "with i
St Fam: The'a[ippg'nt;

povicly s
] glﬁé@s&r DY - tlae-ad
successor shall.not be

ot his )
invalidated by reason tha}

said Li'Shu Fan or his i At

successor or their

respective execiitors or adminfstrators. shall’ ceage to -

‘bécome ‘menbers -of the Compary provided that

‘the person appointéd shall hold the requisite numbet

‘of shares qualifying him ¢ act: ~ . 7 -
" .116; If the said Li, 8hu- Fan o

1e-therenfter the A

67 SuCcessor
shall resign or
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otherwise vacate. hig' office of -die-
appointed ‘& successor' in-'matiner,
vided or if theréafter ‘any succe

ie or v der Arti ent .o . _,1‘21;._1' Sub}ect to. the ptov:mons of the Ordin-
2ndortheaf:at?t:rﬁ]§§ I]t?t'tem > tl?eNgfﬁ‘lcleg l::?reézr::ml € . . pitesand of these Presénts and- to any reg“l“mn?
Manager shall be vacanfthe Company in Ordinaty. or-- 7 7 from time to fime made by the Company in Genera
Extraordinary Generaf - Mesting ‘shall from time to~ - .- 3. == Meeting:not; being inconsistent with such PW‘”S'}?“IE;
tinié appoint-one ofts shareholders (bemg Othetwise' . - %' . ‘or.these Presents the biisiness of the COI‘;PﬂﬂY 8 ﬂn
qualified to act) t n.cta.s the Gsneral Manager. ' . " be mnua.ged by the General Managei: who may i
1 addition".to- the general powers incidental to his
.17 No one shall-be qualified to act us the B ~offich‘exercise with the sanction or consent of the
General Manager unless he holda at least 100 shares .

‘Directors’ (which niay be given generally or in nny
particnlar case by a resolution of the Board) exercise
all or.any, of . the powers exercisable by the Directors

m the Company

r sha.ll conmst of o !

pon, the profitaof the Compa.ny for ench. ﬁna.n
year:of the Company after the. deductlon‘therefrom
of ull current expenseés but not of anythmg in; reapect
.of deprecmtton of a.ssetsn

: ‘The Geneml Muuager for-
rtuts oﬁmu “be- one of' the

. je k5
s e b A p T el : - - ? o
T e o o o - v - y . -
ieRn R

R T S
=BT

.Company ‘MiBY; ba

: ,;Dlrectorsfof:a.ny.ppmpany promoted. by'thls Compeny, -

‘holder 0T otherwmela,nd nelther hhe_,Ge
; Dic ]

; Geneml M-fmager "*shnll

119 Tha

uoﬁice- S :
(a) If he bel,omes u.“bankrupt

w1th hns cred:tors. '..

b

120, % 'I‘he Gené;alﬂ M;nnget or’lDlrectors of the
t':become; 6 Genera Mannger«or‘

‘or'in Which it may:be: 'nterested agia endor vshare:
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. 126, The Directors shall have power sub]ect to.
Clause 124 hereof from time to tima and at any time’ '
to appoint any quu.llﬁed person 88 6 Divector’ either . -
to fill a casua] vacancy or.as a a.ddltwn to the. Board
but 8o that the total: numbe. of Diréctora :shall ‘frot"
at any time excead the mn,xlmum fixed as a.bove
and so that no such appointment shall be effective
unless a majority. of the Directors concur therein. .
But any Director so-appointed shall hold office only
until the next érdinary yearly meeting of the Company
but shall then be eligible for re-election at that meeting.

"127. A Director who i abroad or about to go
abroad may, by power of attorney, appoint any per-
son to be an alternate (or substitute) Director during
his absence abroad; and such appointment shall bhave
effaét and such appointee whilst he holds office as an
alternate Director shall be‘entitled to notice of meet-
ings of the Dxrectors, and to attend and vote thereat
accordingly : but he shall not requireany qualification,
and he shall.ipsp fasto Vacate office if, and’when the, *
uppomtor retmns to‘Hong “Kong. or" vacates ‘office, ‘
88 8 Du'ector, or removes the. appointes from oﬂwe, ‘
* and any appomtment and. removal under ‘this clause
. shall‘be'effectad by:notice in wntmg under the hand S
V& of the’ D:rector 7k1ng bhe same, | v e

Quulno-ilon - 128, Tl oL | .
P{’ ""(‘ ' tho holde e"'Génipmiy.-'

129 A. D:rector ma.y ucl: betore a.cqunung hig . -
quahﬁcatlon, but shall in® BNy éass -acquire the same )
within-one: mouth' from- his. appomtment and' -unless
. be shall do.80"hia ﬂic' shiall Va.ca.ted X

imy ":t“a.ny tima; ‘give, notxce . _
Y Tesign'by: delwarmg such ..~
Hong }_Kong-and ~on. the N
!Board,

A D:rector ma.y ‘hold any other office or place.
'of‘proﬁt in" the. Company in' copjufiction with his
Dlrectorshlp u.nd may “bé inted thereto upon

. 'such terms a8 to remungediion, ‘ténure of oftice and
g otharw1se a.s the Dir ors miay a.rmnge

-

182 The contmu:ng Dnrectors may n.ct not-. Dlrocwr-
w1thstandmg say vacancy in their body ; but so that -:&::;nm.
if the number of Directors fnlls below the minimum
above fixed, the continuing Directors shall not
except for the purpose of filling vacancies act 80 long
8 the number is below the nnmmum

133. A Dxrector shall vacate hlB oﬁﬁce —

(@)---If he; becomes bankrupt or I:w,s 8, 1ecemng
" order’ ma.de againgt him-or suspends pay-- . .
nent; or ‘compounds thh hla credltors.. e : -

(b) If he 'becomes a. luna.tlc or of unsound
mmd : ‘ .

[

:
. ;
. W}

Dlrector siw.ll be" $500“per
. other Dlrector shallL be-
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ment w:ﬁh -the Company, elther 88:.8 . vendor;
. purchaser, a.gent. or..broker or otherwwe, and ei‘ther,

as, personally or by or through any “firm or’ company

in ‘which' he may, be g’ fpu.rtner ori isharcholdet, of - ©
from being otherwise’ interested,. in any, buamedh or'’ .. .

transiction in which the Company is interested ; and
. no such-contract or srrangement, or any. coubra.ct or
" arrangenient entered lnbo by ot on behalf .of; the
Company: with any: person, firin or. compu.ny of ‘or il
which any Dlrector shall be in’any woy- intevested
shall bs n.vmded nor shall any Director so contracting
or being 8o mtarestad,.be liable .to account. te the
"Company for any profit ‘renlised by any such con-

tract, - arrangement,,. business” or; trangaction, by. .

" resson of such Duactor holdmg the office of Director,
or of the fiduciary relation’ thereby’ established ;" but
any Diractor so-contracting, or being go ‘interested as
aforesaid,. shall disclose ot the meeting of the Bord

ot ‘which - tha contmcb, almngement busmess or .

tru.nsn.cbson ls’determmed the, nature of lm mterest

if it then exisfg,. or.in.any other-cise at' the- ﬁrst -

‘mesting ‘of .the. Board after ‘the acquisition of his
-interest; and a Director shu.ll nol;, as o Director, vote_

. bl
o in reapect of eny .contract, n.rrmngemenb business or’

tmnsa.ct.mn Jdn - Mhtch ha is so: mterested 1§, u.fmesmd
and 1f he dgea. 80, vote his yote: shiall hot be counted
"but his- prohlbltton ‘shn.ll ot + ‘apply to- u.ny contmct
by ‘6t “on: behalf df. the Gompany to. give 'to ‘the

Dn‘ectom or: any:” of “them any. ‘secunty by ‘way of -

.mdemmty ‘orvof securlty for admncea, or:to. a.“seti;le-

- ment or :fet- ofE ‘ol cross clmms, and it may .at any’

.-time or;times be suapended or*, releu.sed by -a_general

meetmg A geneml ;notice ‘that . Dlrectorf is a -
. 'membér of: ‘any, speclﬁed firm'or; compa.ny, or i8. to; bo o
regu.rded ag mtarested inpny- contmct ALY _gemenl; -

buamess "or- tmnsa.c 'On‘-‘Wlth such.,ﬁrm iar, COMpany,

shn]l ‘b uﬂiment. ‘disclosura.under: thls’Artlcle. and .

ufter such general qotlca it’ shp.ll,nob be necessa,ry to,
i O

) 1 nent; b smeas or \tru.nsactl
*such ﬁrm- i company a8 a.foresmd g -
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140. The Company may from time to time in
Genoral Meeting increase or reduce the number of
Diractors, and may alter their qualification, and may
also determine in what rotation such increased or
reduced nuniber is to go out of office, but so that the
number of Directors shall never be less than three.

141. The Company mwy, by Extraordinary
resolution, remove any Director or Directors (other
than o Permanent Director) before the expiration of
his or their period of office, provided that such
resolution is carried by n majority of members
present in person or by proxy or by attorney holding
or entitled to vote in respect of half of the issued
shares of the Company for the time being and by a
like resolution by subject to the provisions of Article
194 appoint another person or persons in hisor their
stead, The person or persons so appointed shall hold
office 50 long only s the Director or Directors
in whose place he or they is or are appointed would
have held the same if he or they had not been
removed. : .

142, Al acts done by nny meeting of the
Directors or by a Committee of Directors, or by any
person acting &s & Director shall notwithstanding it
ghall afterwards be discovered that there was some
defect in the appointment of such Directors or
persons acting a9 aforesid or that they or any
of them were disqualified be as valid as if every such
person had been duly appointed and was qualified to
be a Director, : :

Secretary

. 148. The Directors may from time to tite in
their"discretion appoint au%mﬁf‘f‘:r. firin " to .be

" the Secretary of the Companys they may think fit.

Proceedings of the Directors, .

144. The Directors may meet together for the

despateh of business, sdjourn and otherwise regulate
their meetings and'proceedings as they think fit" and
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may, determine the quorum for the transaction of
business. Until otherwise detérmined two Directors
shull be a quorum. A Director interested is to be
counted in » quorum notwithstanding his interest.

145, A Director may at any time, convene & Dlroclormay
meeting of Directors by s notice served upon each mooting
member of the Board. It shall not be necessary to
give notice of a meeting of the Board to any men-
ber of the Board who is not in Hong Kong.

146. Questions arising ot any meeting of the How questions
Board shall be decided by a majority of votes, and in
case of an equality of votes the Chairman shall have
a second or casting vote. The Chairman may
whenaver he thinks fit suspend the operation of any
decision of the Directors and refer same to o general
meeting of the Company.

147. The Chairman shall always preside at Whotopresde
every meeting of the Board, but if he be absent, the L
Directors present shall elect one of the Pérmanent
Directors or if no Permanent Directors shall be pre-
sent then any one of their number to preside at such

meeting accordingly.

148. A meeting of the Directors for the time rowersot
being at which a quorum is present ghall ba com-

petent to exercise all or any of the authorities, powers

and discretions by or under the Articles of the
Company for the time being vested in or exercisable -

by the Directors generally..

_"149. The Directors may, delegate any'of their Povarto .
powers,, other than the power to make calls to com- S tee tod 1
" miltees consisting, of such; mémber or _mhembers of
" their- body.as the Diréctors'think fit; and they may, .
£ - from time.to time, revoka such’ delegation ‘or : revoke
k- the _appointment “of : and "discharge any such- Com- -
% . mittees either’, wholly oF"in"part,’ aiid’ either: as.to

B person’ or: purposes;: but every Gommlttee ‘80 formed
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150 All u.cts dona by any. such 8
conforuuty w1th stch’ regulnt.lons, -and'in fulﬁlment
of the purposes’ for which -ib:is sppointed, ‘bit ot

otherwiss, shall have: the like force ahd eﬁ'ects, agif

done by tho. Duecbors, n.nd the Dnrectors shall’ ha.ve

power, wmh the conaent of .the' Compa.ny in Geneml
Meeting, to réhiunerite the tiiéinbers of | any’ Specm.l

Comuuttee, ‘and’ .charge ‘such: remunemtlon tl_leA

current. expenses of the Comp&ny., e

s 151; »._-.'l‘he meetmgs und proceedmgs of n.ny such
Comitiittee conslstmg of two’or. mote- members ‘shall

be goverued by; the: provisions herem contained for -

regulu.tmg the. meetmgs and proceedmgs of the: Dir-
ector, “s0 far s’ 'the same are: applxcable thereto, nd
" afe nob superseded by any regulatlons made* iby the
Dlrect.ors under the la.st precedmg Art.lc]e. )
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.(a) ot all appomtments of ofﬁcers, clexks, ger-
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" @y of ‘the naines of the Directors present at
‘ éach’ meeting of' the' Board “and of any
" "Committes of Directors.

.(c) 'OE all orders made -by the- Dlrectors and
Gommlt.teea of Directors.
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the Company in General Meeting not being
inconsistent with such provisions or these Articles,
Provided that no regulation so made shall invalidate
any prior act of the Directors which would have
been valid if such regulation had not been made:

157. Without prejudice to the general powers
conferred by the last preceding Article and to the
other powers conferred by these Avticles it is hereby
expressly declared that the Directors shall have the
following powers, that is to say, power.—

(@) To purchase, lease, hire or otherwise acquire
for the Company any property, rights,
privileges or things which the Company is
authorised to purchase, lease, hire or other-
wise nequire, ot such price whether of a
pecuniary mnatare or not and generally
on such terms and conditions as they
think fit.

“(b) At their discretion, to pay for any property,
rights or privileges acquired by, or services
rendered to the Company, either wholly or
partially in cash, or in shares, bonds,
debenturcs, or other securities of the
Company, and any such shares may be
either specifically charged upon with such
amount credited as paid up thereon as may
be agreed upon; and any such bondg, beben-
tures or other securities may be either

- specifically charged upon all or any part of
the property of the Company  and its
uncalled capital, or not so charged.

{¢) To secure the fulfilment of any contracts
or engagements entered into by the Com-
pany, by mortgage or charge of all or any
of the property of the Company including
its uncalled capital for the t{ime being, or
in such other manner as they may
think fit.

)
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* To appoint, and at their discretion, remove Toenpoint

. gents,
or suspend such agents in Hong Kong and officerr, ote.

at any port or place outside of Hong Kong
where the Company may do business, also
to appeint and at their discretion, remove
or suspend, managers, secretaries, superin-
tendents, matrons, bursms, clerks and

" ghroffs, servants and other employees for

permanent, temporary, or special scrvices, as
they may from time to time think fit, and
to determine their powers and duties, and
fix their salarics or emoluments, and to
require sceurity in sach instances, and to
such amount as they thinlk fit, and to give
award or allow any bonus, gratuity, or
compensation to any ofticer or employee of
the Company as may appear to them just or
proper and to such amount as they think fit.

To accept from any member, on such
terms mnd conditions as shall be agreed, &
surrender of his shares or stock or any
part thereof.

To appoint any person or Persons (whether
incorporated or not) to accept and hold in
trust for the Company, any pro_pert-y
belonging to the Company, or in which it
is interested, or for any other purpose, and
to execute and do all such deeds and things
as may be requisite in relation to any such

* trust, and to provide for the remuneration

_of such trustee or trustees.

To enter into any srrangement with any
company, firm, or person carrying on any
business similar to that of this Company
for mutual concessions, or for any joint
working -or combination, or for any.
restriction upon competition, or for any
pooling of business, or profits that may
geem ‘desirable, and carty the same into
effect. :

‘To nceepd
surrender of
shares

To appoint
trnstees

To eoter into
arrangements
for mutual
concessions
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To institute, conduct, defend, compromise
or abandon any legal or other proceedings
and eclaims whatsoever, by or against the
Company, or its officors, or otherwise
concerning the affairs of the Conipany,
and also to compound, and allow time for
payment or satisfaction of any debts due,
and of any claims or demands by or
against the Company.

Mo refer any claims or demands by or

against the Company to arbitration, and’

observe and performn the nwards,

To muake and give receipts, releases and
other discharges for money payable to the
Company, and for the claims and demands
of the Company.

To determine who shall he entitled to
acceps, endorse, sign ond execute on
the Company's behalf, bills of exchange,
promissory notes, bills of lading, dividend
warrants, debentures, receipts, acceptances,
indovsements, cheques, contracts and do-
cuaments.

To employ such agents or brokers and
other persons as they may think necessary
for furthering the interests of the Com-
pany and pay them such salaries, com-
missions or other remuneration as he and
they may deem reasonable.

To accept such security for the fulfilment
of any contracts or engagements entered
into with the Company as they may
think fit. )

To invest and deal with any of the moneys
or funds of the Company not immediately
required for the purposes thereof either by
purchase of or loan upon any real or
personal property (including chattels real)

(0
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gtocks and shares in public Companies of
upon such securities or investmenps (not
being shares in the Company) or in such
other manner as they may think fit
without being liable for any loss o
depreciation in consequence of such invest-
ments whether the same be usual or
authorised investments of trust funds or
not and from time to time to vary oF
realize such securities and investments.

To execute in the mame and on behalf of To :‘t::mn

the Company, in favour of any Director or favourof

other person Who may incur or be about to
incur any personal liability for the benefit

- of the Company, such mortgages of the

Company’s property, both present and
future, including its uncalled capital as
they may think fit and any such mortgage
may contain & power of sale and such
other powers, covenants and provisions as
shall be agreed on.

(p} To give to any person employed by the

(@

Company a comission on the prgﬁts o
any particular business or transaction, Or
o share in the general profits of the
Company for any period and guch coni-
mission or share of profits shall be treated
as part of the working expenses of the

Company.

To a.ppbint and in their discreti’o.n remove
or suspend Solicitors for the Company.

() Trom time t0 {ime make, vary and repesl

': (qi

_bye-laws for the regulation of the business
of the Company, its officers and servants.

To sell, improve, manage, exchange, lease,
let, mortgage, or-turn to account, all or
‘any parts or parb of ‘the land, property,
- rights and privileges of the Company. -

directors
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158, The Directors shall provi;ie for the safe |
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business of the Com i
mpany and in or for such ’
purposes as the Directors shall in their dﬁacrzi?:lll

think conducive to the interests of the Cotpany and

in regard to any such employm

. ent i
?lrectors shall not be bm]i)nc'iy to kei:i)ﬂ{%l:smd e
und separate from the other nssets, e

164. Where capital is pai i

pital is paid up in ad
ic:‘l;::; e:f}mrslu é:ﬁe foqit;irllg that the sapme &aﬁai.ng:rf}f
i ) capital shall not, whi Tyi
interest, confer a right to participate inﬂ;:Oﬁiglry‘ng

165. The Directors may with the i
:geb Con_lémny in General Meeting decla.m;s an?;?ge;é
a.nd?n%m to the members according to their rights
nd in etrests in the profits, and may fix the time for
Eoy nt and may with the like sanction declare
nuses to the Company’s employees or any of them,

166. No dividend or bon '
us shall b
g?rc_tzlpt out of the profits of the Compa,n; Eaﬁ%a]ﬂg
Cm end or bonus shall carry interest as agai
N . gaingt the

167. Nolargerdividend shall b :
e decl i
gacommended_ by the Board but thee%z;iiiggnii
eneral Meeting may declare a smaller dividend.

168. The Directors ma, i B :
. 1 y at any time or times
with the sanction of a General Meeting declargn:neg

pay a dividend or bonus out of any reserve fund and -

fix the ltime for payment thereof.

169. The Directors may retain a.hf dividends

or bonus upon which the Company has a lien, and -

may apply the same in or towards satisfaction of the

" debts, liabilities, or engagements in respect of which

the lien exists. - ‘

170. - Any General Meeting sanctioning e

dividend may make s call

_ on the memb '
a.mohun{; as the meeting fixes, but so that t}?: gffmliugrl:
eac membgr shall not exceed the dividend payable
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to him, and so that the call be made payable at the

gime time as the dividend, and the dividend may, if

Y be set off against
under this Article

dividend.

171.

of an ordinary Gen

so arranged between the Company and the member

the call. The making of o call
ghall be deemed ordinary business
eral Meeting which declares n

Any General Meeting sanctioning &

Dividend
in specie

dividend may direct pay ment of such dividend wholly

or in p

art by the distrib

ution of specific assets, and

the Company, or

in particular of fully paid-up

fully paid-u

shares or debentures of
p shares or debentures

of any other compan

y, or in any one Or more of

guch ways and the Directors shall give effect to such

resolution ; and, where any di

fiiculty arises in regard

nmay

to the distribution, they may gettle the same as they

issue

think expedient, and

thereof, and may detemine th

in  particular

fractional certificates, and may
distribution of such specific assets, or’ any part

fix the value for

at cash payments shall

be made to any members upon the footing of the

. value so fixed, in or

parties, and may ves
- trustees upon such trus

der to adjust the rights of aill

t any such spect
ts for the persons entitled to

fic assets in

to the Directors.

When requisite a proper contr
sccordance with Section 90 of t
Directors may sppoint any P
contrach on bebalf of the per
dividend, and suc

the dividend as may seem expedient

act shall be filed in

he Osdinance and the

orson to sign such
sons entitled to the

h appointment ghall be effective.

Effoot of

179, A transf

justifies: .

er of shares shall not pass the
right to any dividend or bonus declared thereon

before the r_egistru.tién of the transfer. .

transfer

178, ‘_The Directors may from time ‘to time ratorim. -
hay to-the inepabers such interim dividends or bona
g3 in their jndgment the . positio

8 dividends

n of the Company '
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174. 'The Directors may retain the dividends or
bonuses payable upon shaves in respect of which any
person is under the Transmnission Clause ( Article 773
entitled to become a member, or which any person
under that Clause is entitled to transfer until such
person shali become a member, in respect thereof or
shall duly transfer the same.

175, Any one of several persons who are re-
gistered as the joint holders of any share, may give
effectual receipts for all dividends or bonus and pay-
ments on account of dividends or bonuses in respect
of such shares. :

176. Unless otherwise directed by the Directors
any dividend or bonus may be paid by cheques or
warrant sent through the post to the registered
address of the member entitled, or in case of joint
holders to the registered addvess of that one whose
mne stands first on the Register of Members in
respact of the joint holding; and every cheque or
warrant so sent shall be made payable to the order of
the person to whom it is sent, and the payment of
any such cheque or warrant shall operate as a good
discharge to the Company in respect of the dividend
and/or bonus represented thereby, notwithstanding
that it may subsequently appear that the same has
been stolen, or that the indorsement thereon has
been forged. ' :

177, All dividends or bonuses unclaimed for
two years after having been declared may be forfeited
by the Directors for the benefit of the Company.

Annual Returns

178. The Company shall make the requisite
annusl returnsin a,ccorda.hce with Section 27 of the

Ordinance, -

Accounts .
179.  The Directors shall cause true accounts
to be kept of the sums of money received and
expended by the Company, and the matters in respect -

—f1 —

i i i lace
of swhich such receipt and expenditure take place,
and of the property, assets, credits and liabilities of

the Company, and of all other matters necessaty for

shewing the true state and condition of the Company.

180. The Directors shall comply with the
requirements of Section 77 of the Ordinance.

181. The books of account shall be kept at the Where
Registered Office or at such other place as the bokeps
Directors think fit and shall always be open to the

inspection of the Directors.

2 The Directors shall from time to time Iospectlon
det.er}l?ine whether and to what extent, and at What by,
times and places, and under what conditions or
regulations, the accounts and books of the Con_lpanyf,
or any of them, shall be open to the mspectlonbo.
the members not being Directors, a_nd no mem 6‘;1
not being a Director, shall have any right of 1:(1;1];:&&l é
ing sny account or book or document o he
Company, except as conferred by the Ordinances or
authorised by the Directors, or by the Company 1
General Meeting. :

-183. At the Ordinary Yearly Meeting in each Anmusl,
yea.l-,]ﬁ?e Directors shall lay before the Gompa.n% iD Luisoce
General Meeting o duly audited Profit and oss
Account, and a Balance Sheet containing a.sun:lmmy
of the assets and liabilities of the Company 1}19, e t;p
to a date mob more than six months be ored_ e
meeting, from the time when the last prece ing

account and. balance sheet were made up.

'such Balance Sheet shall be ac- yealy
m 1?1%&&-%;6;231)0& of the Directors as to the D tars
' ::atepa of the Company’s affairs, the amount which

they.recommend (with the ganction of the Company)

i to be paid out of the profits by ‘way of dividend or

5 - niembers, and the amount, if any, ?vhmh
Ehoz; 5;%;?:3 to carry to a-reserve fund, according 30
the provigions in.that behalf hereinbefore conta.l?leb ;
and- the account, veport, and-balance sheet sha t 8
‘signed by the Greneral Manager and one Director.

e S TG
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A printed copy of such account, balance sheet and
report shall, seven days previously to the meeting,
be served on the registered holders of shares in the
manner in which notices are hereinafter directed-to
be served. :

Audit

185. Onece ot least in every year the accounts
of the Company shall be examined and the
correciness of the profit and loss account and bulance
sheet ascertained by an Auditor or Auditors.

186. The provisions of the Companies Ordi-
nances 1911 to 1915 as to Auditors shall apply.

197. The remuneration of the Auditors shall
be fixed by the Company in General Meeting except
that the remuneration of any Auditors appointed to
fill o, casual vacancy may be fixed by the Dirvectors,

188. Every account of the Directors when
audited end approved by a Greneral Meeting shall be
conclusive except as regards any error discovered
therein within three months next after the approval
thereof. Whenever any such error is discovered
within that period the account shall forthwith be
corrected and thenceforth shall be conclusive.

Notices

189. Subject to the provisions of these
Articles a notice or other document may be served
by the Company upon any member cither by
advertisement in a newspaper oOr newspapers

“circulating in the Colony of Hong Kong or

personally or by sending it through the post in a
prepaid envelope or wrapper addressed to the
member at his registered place of address as
appearing in the Register of Members.

190. As regarde those members who have no
registered place of address, & notice posted up in the
Registered Office shall be deemed to be well served
on them at the expiration of twenty-four hours

~ after it is 80 posted up.

o e
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191.  All notices to be given on the part of the Jotcesbv
meémbers shall be left at or sent through the post to how for-

the Registered Office of the Company. asd

192. Subject to the provisions of these Arlicles Advertise
all notices which may be given by advertisement "
shall be advertised in at least one daily newspaper in
Hong Kong and for such period as the Directors
shall think fif.

‘193. All notices shall, with respect to any Neuceio
registered shaves, to which persons are jointly
entitled, be given to whichever of such persons is
named first in the Register of Members, and notice
so given shall be sufficient notice to all the holders
of such shares.

1904. Any notice sent by post shall be deemed When notico
to have been served on the day following that on dooied o be
which the envelope o wrapper containing the same sorved
is put into a Post Office situated within the Colony
of Hong Kong, and in proving service it shall be
sufficient to prove that the envelope or wrapper
containing the notice was properly prepaid,
addressed, and put into such Post Office, and a
certificate in writing signed by the Secretary or
other person appointed in the Board that the
envelope or wrapper containing the notice was s0
addressed and put into such Post Office shall be
conclusive evidence thereof.

195. Tvery person who by operation of law, Transteross,
transfer, transntission, or other means whatsoever, o ntior
shall become entitled to any share shall be bound by #oH*®
every notice in respect of such share which,
previously to his-name and address being entered
upon the Register of Members shall have been duly
given to the person from whom he derives his title

_to such share,

196. - Any notice or document delivered or sent Notiors et
by post to, ot left at the registered address of, any member
member, in pursuance of these Articles, shall not-

withstanding such miember be then deceased, and

B I St s LA T ‘?,@;mﬁ I3 g A

e Ty e e




e e
S .
TR

.
N

iy :".;.;-:-,1-;

ke, g Sereh s s e

— 64 —

whether or not the Company have notice of his
deccase, be decmed to have been duly served” in
respect of wny registered shares whether held solely
or Jointly with ¢ther persons by sach member, until
some other person be registered in his stead as he
holder or joint holder thereof, and such service shall
for all the purposes of these Articles be deemed a
sullicient service of such notice or document on his
heirs, exccutors, or administrators, and all persons
(if any) jointly interested with him in such shaves.

197.  The signature to any notice to be given
by the Company may be in writing or printed.

198 Where o given number of days notice or
notice extending over any other period is required to
be given, the day of service shall, unless it is other-

wise provided, be counted in such number of days' of
other period.

Secrecy

199, No member shall be entitled to require
discovery of or any information respocting any detail
of the Company's trading or any matter which is or
may be in the nature of a trade secret, mystery of

trade or secret process which may relate to the
- conduct of the business of the Company and which
in the opinion to the Directors it will be inexpedient
in the interests of the members of the Company to
communicate to the public.

Dissolution of the Company

200. If at any meeting of the Compa.ﬁy the
Company resolves by Ordinary Resolution that the

Company be wound up the Company shall be wound
up according!y. :

201. It shall be lawful for the liguidators to
declare any bad or doubtful debts to be irrecoverable,
and to sell to any person, not being a Director any
claims or demands upon the estates of bankrupts and
other persons, or upon the assets of deceased person,

if any such claims or demands are not immediately
recoverable, E .

202. If the Company shall be wound up and pistribotien

the ‘asséts aveilable for distribution amongst the ofsset
members as such shall be insufficient to repay the
whole of the paid-up capital, such assets shall be
distributed 8o that, as nearly as may be, the losses
shall be borne by the holders of all classes of shares
in proportion to the capital paid up, or which ought
to have been paid up, at the commencement of the
winding-up, on the shares held by them respectively.
And if in a winding-up the assets available for
distribution among the members shall be more than
sufficient to repay the whole of the capital paid up at
the commencement of the winding-up, such excess
ghall be distributed amongst the members in propor-
tion to the capital paid up on the shares held by
them respectively. But this claunse is to be without
prejudice to the rights of the holders of shares issued
upon special terms and conditions.

whether voluntarily or otherwise the liquidators S 0¥
may with the sanction of an extraordinary resolution,
divide among the contributories, in specie or kir‘ld,‘
any part of the assets of the Company, and may with

the like sanction, vest any part of the assets of the
Company in trustees upon such trusts for the benefit

of the contributories, or any of them as the liguida-

tors with the like sanction, shall think fit.

(2) If thought expedient, any such division may
be otherwise than in accordance with the legal rights
of the contributories, (except where unalterably
fixed by the Memorandum of Association) and in
particular any class may be given preferential or
special rights, or may be excluded: altogether or in
part; but in case any division otherwise than in
accordance with the legal rights of the contributories
shall be deterinined on,any contributory who would
be prejudiced thereby shall have a right to dissent
and ‘ancillary rights es'if such determination were a

special resolution passed pursuant to Section 185 of

the Ordinance.”
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Indemniiy

{3) In case any of the shares to be divided as
aforesaid involve a liability to calls or otherwise any
person entitled under such division to any of the said
shares may, within ten days after the passing of
the extraordinary resolution, by notice in writing,
direct the liquidator to sell his proportion and pay
him the net proceeds and the liquidator shall, if
practicable, aet accordingly,

204. Intheevent of n winding-up of the Com-
pany in Hong Kong every member of the Company
who is not for 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 after the making of an order for the
winding-up of the Company, to serve notice in writ-
ing on the Company, appointing some householder
in Hong Kong upon whom all summons-s, notices,
processes, orders nnd judgments in relation to or
under the winding-up of the Company may be
served, and in default of such nomination the liquida.-
tor of the Company shall be at liberty on behalf of
such member to appoint some such persons, and
gervice upon any such appointee, whether appointed
by the member or the liquidator, shall be deemed to
be good personal service on such member for all
purposes, and, where the liquidstor, makes any such
appointment he shall with all convenient speed give
notice thereof to such member by advertisement in a
newspaper circulating in the Colony or by a registered
letter sent through the post and addressed to such
member at his address as mentioned in the register
of members of the Company, and sach notice shall be
deemed to be served on the day following that on which
the advertisement appeats or the letter is posted.

Indemnity

205. Every Director, General Manager,
Maanger, Secretary, Agent and other officer or
servant of the Company shall be indemmified by the
Company ngainst, and it shall be the duty of the
Directors out of the funds of the Company to pay all
costs, losses, and expenses which any such Director,
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Manager, Secretary, agent, officer or servant may
incur br become liable for by reason of any con-
tract entered into or any act or thing done by
them or him as such Director, Manager, Secretary,
agent,’ officer or servant, or in any way in the dis-
charge of their or his duties, including travelling ex-
penses; and the amount for which such indenmity is
provided shall immediately attach as a lien on the
property of the Company, and have priority as be-
tween the members over all other claims.

206. No Director, General Manager, Manager, Iogividuel
Secretary, Agent or other officer of the Company fyBonsibiitty
shall be liable for the acts, receipts, neglects or default
of any other person holding any office under the
Company or for joining in any receipt or other act
for conformity or any loss or expense happening to
the Company through- the insufficiency or deficiency
of title to any property acquired by order of the
‘Directors for or on behalf of the Company or fox the
insufficiency or deficiency of any security in or upon
which any of the moneys of the Company shall be
invested, or for any loss or damage arising from the
bankruptey, insolvency or tortious act of person with
whom any moneys, securities or effects shall be
deposited, or for any loss occasioned by any error of
judgment, omission, defanlt or oversight orhis patt or
for any loss, damage or misfortune whatever which
ghall happen in the execation of the duties of his
office or in relation thereto uniess the same happen
through his own wilful act or default or dishonesty.

. Jurisdiction :
207. All orders made by the Supreme Court of jurisatotion
Hong Kong in respect of the Company or.its affairs
or its members shall be binding on all. the: members
and may. be enforced against any members residing .
outside: Hong Kong through the medium of the

Courts of Justice-in the place where such member
_residés and no member shall be entitled to dispute or

question the validity or effect of 'any_ such -order if
application is made to any-Court. outside Hong Kong
to enforce the same.. . : :
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Names, Addresses and Descriptions of Subscribers

Lt Suu Fan,
Tai Ping Building,

Medical Practitioner.

L1 Suu Pui,
Tai Ping Building,

Medicnl Practitioner,

Dated the 3rd day of March, 1933,
WITNESS to the above Signatures :—
5 H. K. Huxa,
' Solisitor,
Hoxa Kone.

R
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SCHEDULE “A”
WITHIN REFERRED TO

INSTRUMENT OF TRANSFER

HONG KONG SANATORIUM, LIMITED.

) A1) T
Y ST
the sum of....oocvvreeanen,
paid to me by......
( hereinafter called ¢ the eaid Transferce.””) do hereby transfor
10 the 8BIA TrRNEIEIO0..cvierstiies e ererercereernsesseeesen s reresessersnes
vervaresnneneneenendhare or shares numbered..............
in the undertaking called “ Hoxo Kone Sararorium, LimiTep, "'
to hold unto the said Tronsferee,.........
his Executors, Administrators or Assigns, subject to the several
conditions upon which I (we) hold the same at the time of
execution hereof and I (we), the snid ......cooooiiinnn

P L LR LR R L T R L R R ] beaa P T S

do bhereby sgres bo take the said Share (or Shares) subject to the
Conditions aforesaid.

" WirNEss our hands the...............day of.

Wirngss to the Signature of

Aerarendbarsasnanrens trasseiasnEaas

WirNEs§ to the Signature of

S L R e R
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SCHEDULE «g”
WITHIN REFERRED TO .

FORM OF PROXY

HONG KONG SANATORIUM, LIMITED.

I, of.
being a member of and in * Hong Kong SANATO!UUM, Lewtrep, "
and entitled tO\ote

hereby nppomb .

R L T E TP

of(or failing him)...............
Of i, as m.y Proxy to voto for me and on my
bebalf at the Ordinary or Extraordinary, (8s the case n;ay be)
General Meeting of the Company, to be held on the..........day

of » and at any adjournment thereat.

As Wirness my hand bhis.........day of... LTTISYVRRPIIING |- N

Bigned by the said

--un---u.n---.-uo.---n-un. e

-.--n--uu.--....---....-.n-ln.u...-u--..

in the presence of

o.--unuuuqun-.-nu-u----u-




	General Manager to be Li Shu Fan or his designated successor

	GM gets bonus of 10% of profits before depreciation



