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THE COMPANIES ORDINANCE (CHAPTER 32)

"
SPECIAL RESOLUIIONS

of -
HOLSTON INVEB'MENT LIHITED

2 AYG 1984

-
Passed on the 31gt day of March, 19a4, )Q,_
/ p. Reglatear of Companieq

F m
'J

At an Extraurdinary’ﬁggeral Meeting of the Members of the Company held at
29/F, Tai Sang Commexrcial Bldg., 24-34 Hennessy Road, Hong Kong on alat
March, /1984 at 10:00 a.,m. the following rusolutiuns were duly passed:-

SEeai.l Regolutions

1. "THAT the 1,000 shares of HK$1l,00 eachrin the Capital of the Campany,
consisting of 2 shares of HK$).00 aach already igsued and 998 zhares
of HK$1.00 unissued, be designated ar "A" ghares. ﬂ

"THAT the authorised capital of Epa;,Campany be increased from
HK$1,000.00 to HK$250,000.00 by the creation of 248,990-"A" shares and
10 "B" shares of HK$1l.00 each."

 The fnllnwing rights shall be attached to tha shares aftersaid inter se

subject as hereinafter provided namely :« Hf

{a) Each "B" share shall confer on the holder thereof the same Tﬁg ts as
- ragards dividends and bonus distribution as thnugh he re the
holder of an "A" sghare.,

Each "B" share shall cnnfer on the holder thareof the votin right |
'equivalent to that of 100,000 "A" shares. 1 -
| 53395
In a winding up t‘ne assets of the Conpany (including ca i 10 ;
uncalled at the commencement of the winding up) remaining if ¢ 4 B*
paying and discharging the debts and liabilities of the Company SﬁQZZ
the costs of the winding up, shall be applied in the. fnllowing order
" of priority :- |
(1) in repayment of the capital paid up or credited as paid up nn B
~ the "B" shares; -
(11) in repayment of the capital paid up or credited as pamd up on
: the "A" shares; .
-~ (iii) the residue (if any) shall be divided amongst the holders of -
I the "A" shares and the "B" shares in proportion to the number
or shares held by them respectively, irrespective of whether
such shares held are "A" shares or "B" shares and without
regard to the nominal value of such shares. | - .

The rights for the time heing attached to the said classes of shares
respectively may be modified or dealt with in the manner mentioned
- in Regqulation 3 of Table A in the First Schedule to the Companies
- Ordinance. o - N

Dated this 31st day of P_éch: 1984,
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FIRST nane of the Company - 18 "Holston Investment Limited (Si b
._JShLDND The Regiatered Office of the Compnny will be ﬂituate in‘HangvKnng;ﬁ]; S
',,l ]'THIRD The objecta for whiLh the Compnny ia eatahlished nre*:-“w“ RN b Ef
o .- : '."-;;.' i .‘ AbT P e U g .'1 ET'* o | e .'EH-": L '.T.E Lo ‘-'* Ip_-":‘- -L".: '.:-'I-I:'.'I

_ IR ', ' .,_..: T -_-: N R i R TR —_— _.'-"-uj. !, :"-'; :.:':f:l:;

1. -Tuf purchase, “take " - on Ieane or 1n exchange, or ntherwine ﬂcquire nnyf' ff=’ff

~ lands .. und buildings in " the Colony :of ' Hong Kong or elsewhere, and ‘any . S A
‘agtate, or ‘interest: in,-nnd any rights connected with, any- -such’ lands';-:;.‘f;f 2
~and- buildings, ‘and ‘to ‘act as: agents or the purchase, snle, 1mprovement, Tk [AGE

" development and management of prupertiea and - any . estate or right - ...l Ja
T therein,z including business concerns and undertnkings and generally to jjj,F@
:ff;'tranaact and ‘undertake all kinds of -agency business and’ to’ ‘carry -on- the,,- ,ﬁiﬁgég

. business: of rent cnllectnrs nnd nE land hnuse and " eatnte agenta..r A ?',E@ﬁ
"._,,.'“,_._._:,1...r_L...II i1 L,,_- o J i -,.-_~-r'=~_ e r_-J= R S 'T.- Ty . R L n "". .1.. mr ot il '.‘.‘:r Cenh 'i':;.;f;
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“én;iTD carry ‘on nll -or any of the- buninesaes of gLneral mecrchants, tradera,_n T

ﬂ_ﬁﬁf_furnishers,.tnuriat and ' travel ngents,'nuctioneer,‘appraiaers, ‘valuers, |

*:55?fa5fpackers, --gtorers, " -'fishermen™ ‘and" trawlers,” saddlers“' buildera,‘**ﬁ"“.fjf“gf
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THE OMPANLES ORDINANCE (CHAPTER 32)

L Cnmpnnjf Limited by Shares

.- MEMORANDUM: OF ASSOCIATION
: OF

| HOLSTON JNVESTMENT LIMITED - . L
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. comnission agentn,. importers, exporters,“ishippera and - Bhip—ownera,.”snﬁfﬂ'*'
reErigeraturs, charterers, forwarding -‘agents, sales'agents, -and- sub—
agents ' for - manufacturers, agents and Bub-agents for carriers, . brokers.f'”.
and - "agents for. brokers, purchasing agents, wharfingers, warehuusemen,j_i-

Iy
=y Tulpm.
- .

],surveynrs, ~del- - credere ' agents, persnnal “and pramotinnnl;;{]ﬁffgfL %
'repreaentatives, factora shopkeepern,“ antique dealers,ujstevedorea,thTPf'" ]

| Qjcontractﬂra.ﬂ metallurgists,. and ‘tndertakers - -of ‘all kinds: uf wnrka, i e B
jzenterpriﬂes ﬂr prnjectﬂ whatsuever.-~j :.Fh"'g-muj*. _f-rnﬂ1L nfﬂ”,_ ”-jfjggﬁﬂ-?
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bq
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.managers

export, buy, 'preputn, treat, manufacture, rander
- axXchange, barter, pledge, charge, make advances on
and  otherwise deal 1in or turn to account produce, goods, materials,

commodities, and merchandise generally in their prepared, manufactured
or ~ raw state and to undertake, carry on and execcute all: kindg. of

financial, commercial, trading, engineering and other mnnufacturing
uperatinnﬂ nnd all buainenaen wholesale or retail. - o

To  import,
marketable, sell,

To curry on the busineus uf an inveatment company. und for thut purpunc

to" acquire -and hold, either in the name of the Company or in that..of
any nomince, ' shares, stocks,  bonds, debentureﬂ, dehenture g8tocks),
notes, . obligations and securities issued or guaranteaed by any person
or company, and to acquirn and hnld as ﬂfuresaid prnperty of any nther

kiﬂd-

To carry on business as proprietors and/or managers of hotels, mntels,
inns, ' lodging-houses, -apartment. houses, restaurants, refreshment and
tea -rooms, cafes and wllk and  snack bars, night-clubs and nffall-

‘kinds, tavern, .: beer-house,  and lndging-house keepers, - licensed . =
victuallers, wine, ' beer, and : spirit 'merchants, brewers, mulaters,'

distillers, importers and® manufacturers. of - aerated,. mineral and

artificial waters and other drinks, and -as caterers and contractors ln-f |

. all v thelr  respective . branches and as managers and/or: proprietnra of
theatres, cinemas, - dance~halls, : concert halls,. stadiums, billiard

rooms, bnwling centres and all. plnces nf entertainment and radio nnd_;

televisinn Btatiuns and. Btudins._.* RN

- L}
T T I TSN PSR ) AR T
P.ow, . . . = 4 | ) ' P T, I . |f1.-|-

= L}

Pl e R A DTN

6. To cnrry on. all or aany“-nf the . busineaatn thther Lngether nr_:,

- separntely of proprietors, promoters. Producers, organizers, and |

g of all kinds of public nntertninments, sports, recreation, -~ "
'cumpetitions,kr and' amuaements1 whether.i-indoor ..or ' outdoor " and -:in

connection - therewith  to : purchase, lease,: hire,. constroct, pruvidt..;"

.operate, - equip, furnish und fit:'out ‘any necessury or .convenient. lnnd'

| f?3buildings, facilities, strucLures, apparatus, and equipment. -

To carry on- theﬁgbusinensﬁ.nfu;mannfﬂtturers, prnducera, refinuts,
developers, - and .dealers -in -all - kinds : of. ‘materialsy - chemicals,

.substances, " commodities, and prnducth whether: uynthetic,: naLural -
- ‘artificial, including in “.particular - but .-without limitation .to. thelf‘ff'ﬁ“'
. fnreguing, plastics, resins, textiles, fabrics, fibres, ‘feather. gﬂﬂdﬁij5'l‘zfl
. leather, hairy .rubber, balata -‘and goods and articles- made .from the = - =’
~ +same.> and compounds, intermediattﬂ : derlvatives,'-ﬂnd by-prnductﬁ | :

“thereof, - whether . for weartng, ‘attire, nr nursonnl or hnusehold UEL of;jj ~

. ornament.
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To carry on business as drapers . -and Thosiers, . fashlon artists,
dressagents, tailors, dressmakers, clothlers, milliners, splnners,
weavers, hatters, glovers, boot and shoe manulacturers, embroiderors,
hemstitchers,. plaitera, pleaters, :Knitters, lacemakers, costumiers,
furriers, .- polmet makers, stencillers, painters, .dyers, . cleaners,

washers, renovators, men's,. women's aand. children's -and -school -

out fitters, . naval, military, - colonial, :troplcal :and: general
outfitters, ongloeers, electricians, wood nnd metal workers,  tannecsy
rope . manufacturers, .- iron-mongers, -and hardware dealers, goldsmiths,
silversmiths, . watchmakers, —and - Jewellers, :fancy goods dealers,
depository. and- reposltory proprietors,.propriletors of transportation
services, for passengers, animals, mails, and goods by atr, sea, inland
waterways and land,. upholstervers, furnlture dealers, moneychangers and
any.. -other bueineea. which may .seem to the Company.capable of being

carried on 1in connection with the above and ealeulnted_direetly.or:j.

{ndirectly to enhance the value or render profitable any of the
Company's property or rights. T e e
To eeffy en~the-tred or bueineee of eteel mekers, eteel cenvertere,
ironmaetere,;%-eolliery proprietors, . :coke - manufacturers, ‘miners,

smelters, .millwrights, cerpentere,juiners, boiler wmakers, plumbers,
brass . founders, building material suppliers and manufacturers,
tinplate 'manufucturere and 1iron founders d{n all their respective -
.purchase, take. on lease, or.otherwise acquire . any
wmines,. wells, . querriee,w and  metalliferous:  land.. and any. 1ntereete?

branches .. .and . t

therein . and to .explore, work,. exercise,. develep end otherwise turn to

account the same; to crush, win, get, quarry, emelt,ealcine, refine’.‘..

dress, amalgamate, manipulate, and -otherwise process and prepare for
market -.ores, metals, - precious stones, and mineral substances.of.all ..

‘kinds : and .to carry .on any:.other. metallurgieel operations whiehnmeyrﬁj_
eeem conducive. to.the Company' S objecte.;;eqx;p s wanyaatpe ek a1 0

\ 'I I . h ' b.i1. . '|."'
. w'- r

3 Ta ity .
] - : Co e . S . .- P v ; .I-' o 1: T
|': l":: I 1 PO | :- 1 -"'b. 1" 1 . I 1 r 4 r J_- i 1 I-l",l,1 _:," 1' .,:, _.n.l

To purcheee rer by uny ether meens eequire and teke eptienalever nny
freehold,;xleneeheld or other-real or personal preperty for. any eatate:

- or interest whatever, and any vights or privlleges n[ uny kind uqu er
. in respect of eny real or pereenel preperty. o -

. L ' !
. : S
; e . . . . . " . LI h
ey - L 1 ek . f o o r T . - . L ., T RS B L S LR B o r I
[T T l.r‘.a;.1'.-.| . LorE T r ',". ' O L Llr'1.-|n..|r-. i LR B I T -
) ) ) -|'
:} r E t.'\-‘.II-'-- .-

natents, patent_e rights, brevets d'inventiene,: ‘licences, eerret

,_',:1recesee5, .trade marks, deslgne, preteetione end concessions; .and /to
.Jf;dieclaim, alter, -modify, .. use and .turn to. ‘account 'and : te manufacture

under . or; -grant: licences or privileges . An’ reepeet of the eeme, and:'to”

"*expend meney in experimenting’ upon, testing and impreving any.’ patEﬂtB:

inventione or rights. 'whieh :he Cempany mey aequire or prepeee te
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12,

13,

14

15,

16,
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To acquire and undertake the whole ot  any part of the business,
goodwill, and asscta of any person, firm, or company carrying on or

nropoging to carry on  any nf the businecsoes whieh this Company -is
nuthorised to carry on, and. as part of the conalderation for such -

uequieitien to undertake all or eny of the liebilitiee of auch person,
firm - company, or to acquire an ‘Interest ‘Ln, ‘amalgamate with, or

enter inte partnershilp or into any arrangement for sharing profits, or
for co=-operation, ot for mutual assistance with any such person, firm

‘or company, or for subsidising or otherwise nssisting any such person,
flrm’ “or company, ~and to ' give or accept, by way of consideration for -

any - of the ncts or things aforesaid or proporty acquired, ‘any ‘Shares,
Debentures, ' Debenture Stock, or gecurities that may be-agreed upon,
and ' to  hold and retain, or gell, mortgage, and ‘deal with- any eheree,
debenturee, debenture eteek, or eeeuritiee ee received-r. SR A

wr - . E- I '
,I_ll | - ; b

To impreve, manage, construct, repair, develop, exchange, let on lease

or otherwisc, mortgage, charge, eell, dispose of, turn to ﬂﬂﬂﬂuﬂt: use.
in . eenneetien 'with the Company's business or any part thereof, grant
lieeneee, eptiene,? rights and privilegee in reepeet of, or etherwiee.'}
deal’ with'“all or any part’ ef the preperty ﬂnd rightﬁ Gf thﬂ Cempeny,;x

beth reel end pereenel.

% .o . ' . , . . - L . . . | .
= . . . 1 . . a . '
..hlr Ll 1 ! L w1 - L ) ' " ' o 1 ' ! ) r ) . . “ . vt ! rod |'I
q . s, . R A ' . e . . . L .- - . !
- " . . .

To inveet end deel with the eneye ef the Cempany not immediately
required “{n ‘such manner as- may from time to ‘time :bhe. determined end tn%“'

hold, eell or etherwiee deal with eny investmente mede.“

- . .
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To ' lend ~-and ”ddwenee meney or. give ‘eredit” on eueh terms ee may eeén_*f” o
| expedient and " with - or ' without eeeurity to customers and: Otherﬂi’tﬂei(ff:”-
enter into “‘guarantees, contracts of’ indemnity and* suretyships of all. =
‘kinds other than those in the nature of insurance’ bueinesﬂ, to bﬂﬂomﬂ;,,'
security for -any persons, flrms or comp anies and to receive money, " -]

e eteeke, ‘bonds;. certificates, eeeuritiES,_dEEdB end preperty on. depeeit;fdf{.;:
or Eer eafe euetedy or manegement. T i .;¢fey¢-3_gf‘1f,1y3.,.LE:*
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To berrew end ,raise money in such manner as, ‘the CDmpany ehall thinkd,' R
- fit. and _te, secure the repayment of any money berrﬂwed .raised, er;ﬂ;,nﬁ.f
'*?-;ewing, by miortgage, - eherge, “1i'en or ‘other: security-upon’ the: whele oL L
~any™ part | of- the- Company's preperty “or'agsets’ (whether: preeent ﬂrfjﬂ”q.?jL
. Futuré), &including -its - uneelled eapital end ‘also -byia similar ;. c o
| lelmgrtgege;“eharge,:*lien er seeurity “to . eeeure ‘and “‘guarantee’ the;'fe,*ﬁg
_“;fperfermanee**by the - Cempany ‘of " any’ ebligetien er liability ic mey;-elfﬁji

,lf'undertake or’ whieh mey beeeme binding on’; 1t*;-; e R it A
CoMaimr LE o , S o ~“-fw?¥e“§,““'?““ar*?ﬁeﬁy;n U
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To* draw, meke, eeeept, endorse, diseﬂunt, ﬂEBﬂtiatE: execute and’ jEEHEU*}w;f;@;'
- premiseery notes, ~blills . of = exchange, bills of -lading, werrente,i_,,ijﬁf

| ﬂdebEutures, and ether negetiable or trensfereble inetruments-
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18,

19,

20,

"'eempeny in whieh the: Cempeny helda -any. eeeh interest. RN

'ei.:!l s

To apply for, promote, and obtain any Ordinance or Licaence of the

Dapartment of Commerce and Industry or other authority for.enabling

the .Compeny to .carry any of its ehjeeLe into effect, or for eEfeeting
any modification of the Company's constitution, .or for any:other
purpose which may secn expedient, and to oppoee any proceedings.or
applications which muy scem calculated direetly or indirectly to-
prejudire the Company's' interests. . S

L q

To enter inte any errengemente with eny Gevernmente or eutheritiee
(eupreme, mundecipal, local, or otherwise) that may scem conducive: to
the attaioment of the Cempeny s objects or any. of them, and. to:obtain

from. -any . such Government or.authority any charters, deereee, ribhte,.'

privileges or.concessions which: the Company may think desivable and to
carry. out,. exercise, :and comply. with - eny such ehertere, deereee,
rights, privileges. end ceneeeeiene. BT R L R S

. ¥

Pt
'.-" ] ' . - L I . ) '

] r L . R . - '. . .- . ,|..I
1[- T

rTe'eubeeribe fer, teke, pureheee, or. etherwiee aequire end held eud te

sell,  exchange, . deal 1in. and. otherwise -dispose. of shares or. other.

_intereeta in or sgecurities of any other. eempany whether. having. ebjeete

similar . to or different from those of the Company or carrying on any.
business capable of bulng carried on so as directly or indirectly to
benefit the Company or enhance the value of any of its property and to’
co-ordinate, finance. -and . manage . the: business:and; eperetiena ef any

"-l ey Tt - f
; 2 i - e oy

Tb” 3°t .as directer, HBEHEE, brekere end managers and as trueteee for ;._“
wunderteke and - perferm eub— b

any. pereen, firm _or. _company,. ~and,.
contracts, end elee .to . act. .in. eny ef the ‘business e[ the ' Compeny

| - .through, or. hy means. of egente, brekere, eub-eentreetere ef othere..

-Te. remunerate ~any. person, . firm or. eempany renderingteervicee to’ this

:_fCempeny ejther -by.-cash.payment. or: by .the.allotment.to: him.or: themaef
| '3Shareslher ether securities. of  the: Cempany credited.:as: peid up in full

',er in. peLt er etherwise -as. mey be thought expedient.

23,

'; P SR
. " : ]
) - 1

:ai _Eermetien und ineerperetien of the Cempany, or te eentreet with any

person, firm or ‘company - to pay the same, and to pay: eemiseione to:

”;brekers and others for underwriting, plaeing,_bﬁlliﬂsl'ﬂr guarenteeing

“the eubeeriptien ‘of any Shares, or:other securities: of.;the Company:and:’

. to, eeeept stock ‘or shares in, or “the dehenrures, mertgage debenturee,
'”'ier gther securitleﬂ. of any other company in peyment or. pert peyment

. . ' . ' 1 . . . BT ' a v - . ! T -
. oy - L 1 . . " . F . 1 - , . . . nl - |.I . d r . . . i . - m R -|. . L 1., - : H - - .1_-. .lr‘- .
I T Ve L ay e L" o S ‘. LT T IR . i . - ? LI A Bl | -_.«*--J+.

“for “any services rendered or for any sale made to, ‘or debt owing-.
."Erem, eny eueh eempeny- R A TR r#ﬁrrﬂngegj”mﬁﬁﬁ.ﬁe?r-ﬂi7”’*w-

e

Te ‘pay. ell or. any expensee incurred in eenneetien with rhe premetien, .
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24,

To . support -and subscribe to any chatitable ovr public object, and to
support -and subscribe to any institution, soclety, or club which may
be - for the benefit of the Company or 1ts employees, or may be.
connected with any town or place where the Company carries on
business} to give or award pensions, annuities, gratuities, and super™
annuation ' ot: other allowances: or benefits or charitable ald to: any

persons. - who. are or have been.Directors of, or.who are or. have. been

employed by, or who are serving or have served the Company, or of any

company . which is a subsidiary or assoclated company of the Company or

the holding company of the Company or of the predecessors:in .business
of the Company or of any such subsidiary assoclated or holding companly
and - to. the wives, widows, children and other relatives.and dependants

"~ of such. persons; . to make payments towards lnsurancej.and to set:up, .

2547 a
.- o .any - part.of the. business. or ..property :and undertaking any; of. the -

YO

. securities nf,any;such_company-as.afuresaidu. N A RN

establish, support.. and maintain superannuation ‘and other: funds or’
schemes {(whether contributory or nun-cnntributury)'forﬂthe1benef1t_of"

- any -of such persons ‘and of thelr wives, widows, children and-other.

relatives, .and dependants; and. to set . up, geapablish;Jﬂuppnrt;qnd
malntain profit sharing or share purchase schemes for the benefit of
any of the employees of the Company or of any such subsidiary of

holding company and to lend money to any such employees. or to trustees

. "on -their behalf to cnable any such share purchase schemes to be
' established or maintained. . - SR | -

To promote any:other compauy for;the}purpose:offaEQUIring théfwhﬂle;ﬂf

1iabilities . of -the: Company,:: or. :of.  undertaking : any. business:.or

operatinna;whichqmay:appear;likelyqtnLnasist-ur;henefituthegcﬁﬁpﬁﬁy-ﬂf-”;.'

to enhance -the value of any property or: business of: the Company,.and
to place.-or - guarantee the placing. of, underwrite, subscribe!for,:or

otherwise i acquire all or -any part.;of: the .shares .+ 0K,y shares, or

L AL R ] R, rd L L] '
'.ilﬁ.il"'m.. FELA ] ..?1 :-'l""r
. ' i |

1 '
. ' 1 , * ' LI o - i II-'" Ty s ! 'y r.‘ ., [ |_|
?r I 1 Co 'I.. A _-" '_ri.. . - Jln A 1"‘-'| .

Tol ée1l.nr-nﬁherwise_dispuse of the whole nr[ﬁnyﬁpﬂft OE.thé,bUBiﬁeéﬁf 

or property of the Company, either together or in purtions;;fqr_auch;_}f“;ff_
_consideration 'as ' the Company may think fit, and in particular for . .. . =
shares, debentures, or securities of any company purchasing the'same. ~: ...

To distribute among the Members af'the“Compaﬁy in kiﬁdaﬂﬂYierPthf}ﬂfjfhﬁiati'-
" the.Company of any kind. = e T

TffTZS:QiTﬁL,pfncﬁfé:1&&& Cqmpaﬁyﬁtﬁ_be:regiétEred or recﬁgﬁizﬁd;iﬁﬁﬂﬁ?iP?#Ftbfiiifi;f?i
B  ',thE'Wﬂ:1di T - - IR SRS L L AURNEE L

R 29;1"Thfdd_ﬁilfor-uhy nf the5th1ngs_ﬁr'matterﬁ-afdresﬁtd7iﬂ any Fﬁrtfﬁf:Fhﬁjﬁﬁ;ﬂjfﬁ
7. world - and either as_principals,-agents,'cqntractnrsfur}p;herwiBEgﬂﬂﬂfﬁgng:f
by or through agents or otherwise and either alone or in:comjractlon ...

©. " 'with others.
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30, ‘o ecarry on any othier bupiness which my secom to the Company capablo
~ of baing conveniently carried on in connection with the. above objects,
" or calculated di rectly or indirLctly to enhance. the valua, of or rendar

more profitable any of the Company 's property. . . . ﬂ;,ig-j.'

The object set forth 1n eech gub~clause of this clause shall nﬁt be
rogtrictively construed but the widest luterpretation ehall be given
‘thereto, and they shall not, except where the context expressly so

requires, be 4in any way limited or restricted by. reference to o
inference from any other, object or. objects sat ferth in uuch euh-.
cluauge oF from the torms of any other ‘sub=clause or by the nama of the ;;

Company. HNoné of such wsub-clauses or the object or objects therein:

+”;"9PEGifiEd or’ the powers thereby conferred shall’ be deemed eubﬂidinry*?='-f
of  ancillary to the objects or powers mentioned in any other’ uub—-

clause, - but the Company shall have as full a power to exercise all or

‘any of the objects conferred by and provided in each of the ‘said sub~ f ff-

clauses - 4f each sub-clause contained the object of a eeperete
CD[_IIPB“}'- . . S .
- .?QURT“jf. The liability oE thL Members is limtted.,,u, ;f;fe 5}.; ]%?;fﬁﬁ?gﬁfﬁe”fff;

o FIFTH The ‘Share Capital of the Company iﬂ HﬁﬁﬁkﬂﬂﬁTOU divided i“t°573ﬂ5
.1'4»‘1 q% ' \ﬂ B '=15000" gshares - of 1K$1,00: each with the power for the ‘company-te . ¢
increase the sgaid capital and to issue any>part. of ite cepital,f
 original  or , increased, . with, or without preference,. priority or . il
- speeial privllegee,, or subject to. any postponement of . righta oL
to. any. cenditiene .or. restrictions . and B8O “that,: unless theffff !
. :cﬁnditinns ‘of. issue ' shall otherwise expreeely declare, every i
.. issue ‘of ' shares, whether declared to. be’ preference or: otherwiee,ﬁgfw””

* - "lr"r'-:. A, A
ehell be Eubject to the power hereinbefure CﬂﬂtainEd-!iagﬁ%QlﬂI=iﬂ‘,
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.ﬁ,_,.finaced this ‘19th day of July,- 1932.mu'w:
ff'*fhgwitnessftu the ahave Bignatures 3=

We the geveral persons whose names, addresses, and descriptionn -

are subscribed, are desirous of being formed into a Company in pursuance of
this Hemurandum of Association, and we respectively sgree to take the
number of Shares in the Capital of the Company set opposite our rnspactiyal

namesy.

Number of Shares [I

Names, Addresses and Descriptions of Subscribers Taken by each - IR W -
- . | Subscriber . - o p N

(Sd )EVLRYBODY ShCRETARIES LMD 0 One. |
303 Kailey Hnuse, Lo - - e J,,-mi nn bg'ha.l‘f ﬂ’ - | - | - ,j'r

fﬁﬁ;ﬁﬁﬁtxlmton Sf-‘reeti . '.EVI-.RYBODY SECKETARIES LIMI'I‘ED._-_*'-" R

Corporations

i . T, h \ .
' l. ._ ':-..ll' I . I r f?‘;

A

L (Sd4VIKING (NOMINEES) LIMITED 0 <00 oL nOnes i ot ek
+..+:303 Kailey House, T T
2 1—23 Hellingtnn %treet, | L S '_;.;: 1,3 {:_¢553 - 1o
S Hong Kong,« i i - For and on behnlf uf IR ) »
_ Corporation.s = - o VIK!NG (NO{WE‘-‘ S) ..IMITED SRR MY
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THE COMPANY ORDINANCE (CHAPTER 32)

Private Cempeny’Limited”by.Shﬁreﬁ;
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2, The regulations contained in Table A in the Flrst Schedule to tha
Ordinance shall whare not inconsistent herewlith apply to the CGompany
but in the ovent of any inconsistency the provisifons hereln contained

shall prevail.

l 3. The -business of the Company may be commenced as soon after the

incorporation of the Company. aw the Directors shall think fit, and
i notwithstanding that part only of the shares may hﬂvﬂ.hﬂﬂﬂﬂﬂllﬂttﬂdf i
, PRLVATE COMPANY

4 The Company. is to be private company, and uccnrdingly the fnllowlnb'
‘provisions shall have effect, numely:- | ,

- S (a) The .number of members fur. the time  belng : of :.tha. Company
| ..(exelusive of persons who are for the time . being’ in .the
employment of. -the Company and of persons who having been.in:the
cmployment .of the Compuny, were while in such employment and have =
. continued after the = determination  of such employment to be . .
¢ members of the Company) is not to exceed fifty, but where two or. .
; N .. more persons hold one or more shares In:the Company jnlnLly. ‘they
! . .+ +<.shall for- the purposes of this paragraph be treated .as a:‘single - 0
- mertbet. - SR T I R
R (b) Any invitation to the public to subscribe for aﬁy;ahﬂfea.'
L " debentures. - or - debenture - stock. of. . the Company- L8 :hereby
B | . prolifbited. - . o- jw,'.:P Ch o ,1;Nh::-?ﬁ_fﬂﬁfdfy:;u,f
(d)ﬁ-Thﬁ,: right - . of trnnafur of shares shall be restriéhed
g hﬂreinafter pravlded.---n O N Ak ..._Vﬂﬁﬁfi-h"‘fT!: S
;;_ | | | | SHARL CAPITAL
-gj 5;n- Aftic1e 35 of Table A Shdll ‘not apply und the follnwing article shall:f ;ﬂ_'
',w_:apply in its stﬂad "~fi,._ S R o S Y A e I T R R Te
' : “. 8 T L I r“I' .y o SO S ff"?' .1r:,[ vor -?'}-“-?Q:tjyi.uﬂ'}:*}3 Tgfﬁ“';a ' .1'7 -
shall be under the . cnntrol of- the Directors who' ‘may allot;[?jfgji

" The ' Shares -
ot - otherwiye ».dispose: of . the: same :to such ‘person: nr peraons on’” such 5

’;ff-Lermq ‘and .. conditions and: ‘either:at.a. premium or:at.par.-and" with such oo
~..;rights -and . Privileges annexed: i‘thereto ‘and . at: such times asftheﬂ?f“ff}ﬂ
" . Directors:.may think fit and with full power .to. give .to any person:the " .
. icall of any shares either at par’.or at a premium during such ‘time and . i
such cunsideratinn ‘as the Directors’ think. fit and. in pnrticular;;;§j5TQ]
‘,;jsuch shares .or. any . uf then may ba- 1bSUEd hy the Directora with Ao
- . preferential, deferrLd qualified. -.right':to dividends! and rin thg”i?;fﬁém
-distribution:. of assets, af the Company-and witha, special or qualifled
of . voting. . or without a:right .of: voting.w Any.-preference ‘share . “';7f§;

~for
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6. Article 7 of Table A shall not apply and the following artlcle shall
apply in ite stoad .i- - S 4
Tha company shall have a first and paramount lien upon all the gharas
raglstered in the name of each member (whether solely or jointly with
“other), and upon the proceeds of sale thereof, for uis debhts,
1{abilitics, and engagements, solely or jointly with any other person,
to or with the company, whether the perlod for the payment,

. fulfilment, or discharge thercof shall have actually arvived or not,

. ‘and -such 'lien shall extend to all dividends from time to tima_declﬂred

1in - respect | of ‘such shares., Tha lien . conferred above shall attach to . -

~ fully. palid.. up shares and to nll shares -reglstered in the name of -any
person indebted or under 1ltabilicy to the Company, whether he shall be .- -y bR
the sole ropistered holder thereof or shall be one of two.or mote . |6
joint holders.” | - - -

I:' ) a I ™ B [ '
- l L H '
¢ 1]

omltted ‘from such Clause the words ."provided that no_cail;shﬂllfﬁxcued;.};i_
one-fourth of the nominal amount of the share, or be payable at l@HB  3jl
than | month from the last call”. . e e

- 1 ' . ) L. ..
- " b ' . ! . . '] - . u
r . - b - | [ - + ' ' r - 'l . 4 . .- 1 Al . Foag . - ) .
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7. Artlele -11 . of . Table. A shall -be read and construed as if there.wera: .

o . ' .':I"J‘ s T A . v LI I L . . . . L ’ . .- . B L " ) IT.
'|..|'II B | ) . } -I'- n 1 ;I ! . 1 i

8. The Company :may ..make : arrangements - on the -1ssue of :shares.for.a . - ' [N
.difference - between . the holders.of such shares in - the amuuntﬁqucal}ggsfgrgJi_;
to be 'paid and the-time-of payment of such calla:. vy Tt oaihen T e

. ' - . . .r'.ll-ql t;".|1 ,
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;'Q.I'Llfﬁ:bylthE'cnnditiona uf;ﬂllntment“nffany,aharea,.the'whalejprwpﬁftapfgﬂ;ffjﬁ} 7 fi
-~ . .the ‘amount. or: issue prlce_thereuf}shall:belpayable~byginatalments,l;:g*'“f

. every- such hinstalmeuteshall,hwhen:duei*be'paid-;Ojthe“Compaﬁyﬁby:Qhe_;?;_jf&_: ;i
':fpergongﬁwho, forjrthe;{timecrbeiﬁgﬁ:and Lfrnmf_;ime; tD;-timejahallﬁbg L@1{fjg:Euﬂi
pragisteredﬁhﬂlde:'of~the:5ha:e3,.or'his legal personal representative, . .. .7} HE

| and . the word "call" wherever used in these Arpiclés.ahall{befdgemgd1tagalykﬁﬁé:E:?s
"1;'_;=inCIude'an instalment. o . : R B L At WL A R SRS S
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104 If two ‘or more persons are registered as joint holders. of any share.. ...
. .+, "they: shall: be: 'severally -as ~well as'jointly.liable for;any:-call or .. ..
A ;fothef-ﬁliability!in:respect¥nf;such;share?buttaﬁynope;quthem_may;g;vgjjﬁgjfyg;ﬁﬂgg

.effectual .:receipts for: any. dividends,;bonuses or ntheramqﬂeysﬁpayahlg;gqfﬁfj;13;;1

B fﬁfiﬁi?féﬁpéﬂtrnnffBucthhares.agThépfiratgﬁamEdaupnnﬁphe-pggisterj&hq¥1;;;&ﬁﬁjpﬁ
... . however, 'as-regards voting,.proxy, service .of notices:and ‘deliveryjof . .0 1. B
_ _certificates. and:dividend warrants, be deemed to.be'the;sole-owner of . ° .7 ‘. 4g
. csuchishare. it oot B T R AR EVIONE R St CRNEREE DL DEICNI A T
. A YT T T S O I SRR L RS U SN SR BT RS TR e SRR §
" "11. .Subject to:. .the- provisions of AtheBeGEApticleaf th?.COE?E“}&Bﬁﬂ;liPﬁfn?&?;Q; "
- entitled to - treat the registered holder of any share as the absolute. ... i
'fbwneru'thereof'and”accnrdinle_shallihut;ﬂExcept asfurdered4bY5&4p?9thfﬂﬁffﬁf )
" of competent jurisdiction or as by Ordinance required, be .bound by or. "=’ i
recognise. any cﬁnti“ge“t;'f“t“re*'partiﬂl-°r‘E“PiF#blﬂ*in;e;ggq;;n:;he;;?;f{&ﬁiﬁf
‘nature of a trust or otherwise in any shares or any interest in-any.. -~ " ;
fractional part of a  share, or any other right 1nfrespgct.oflanyt{ﬂi,g}ﬁ :
share, or any other claim to or in respect of any ﬁuchlﬁhﬂﬁe on. the g

_part of any person. |
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12,

13,

14,
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Artd |
~_time, at their discretion raise,
- cor - sums _of - money bhorrowed
~1imit upon .such terms and cond
~fit . and. ‘in particular by the issue of bonds,
- debentures' or’’debenture “stock’or' ‘any"
~securlty’ “on r'the undertaking of :
ofzithe ‘Company
~ccapital”<for’ “the “time: being whether outri
.. debt, llabilicy or obligatton of ' the Company or of any third

|"
'. -

ARt T RN

T O T {”hn-\'ﬂl

. LA ¥ 1T % | -'l .T.-'
A SR D e

| 2 R "'.-a:- irda

' r TP
" .T ‘ ! ] II'I'i
N % rh

AT AN i
Vi 'j 'IMI.J PN

. LRI NN LY l,..‘-ﬂ_.iﬂ'__!l'=.‘,|‘| I__ N A

] ql

[ ]
: . _.:‘ "., Lt -';-J-'”‘*"I"J rf';;-.ll.h:‘fﬁ '

No  person . shall exercise any rights of a member utll his name nhall

have boon contered in the register and he shall hava patd all calls and

othar monays for the time being due and payable on any share held by
hin. | |

TRANSFER AND TRANSMISSION OF SHARES . | -

following vurimttnﬁ; nnmdly .

Article 19 of Table A shall apply with the
that the  Directors may in thelr discretlon and without assignlng any
reason: therefor, refuse to reglater a transfer of any share whether
fully ‘pald-or. not, 0 . 0 oo e T e ety

b S .o S C

A transfer of a fully' paid share ‘need not- be executed by or
~of.. the  transferor and transferce) "and the transferor ‘shall  be ‘decmed - .
to 'remain a  holder of the“ahanfuntil'thu‘name3of;thh:traﬁﬁfﬁf&u*lﬂ“'-;f o
entered in the' reglster of ‘members 1HIFEEPECEfthdeDEE~T-:ﬁf{-?:ﬁhrfr~”' N
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Any. - share muy*hé'tnﬁnaferredihy
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a member to any child or” other”issue,”

.ﬂun—'in_lﬂw’- : :lnughter—in—lﬂw. fﬂthﬂr’: muther, bmther',' ﬁtﬁtur,nuphew,

nlece, wife or husband of such member, and . any share of a deceased -

member may be transferred by his or ler executors or ‘administrators to

any'- child; or othar 'tsﬁue;"sbn-in-lnw;"jﬂaughtérEin%law;i“fathéf?*ﬁ

mother, brother, . sister,  nephew; - nlece; ' wldow or: widower of- such . . -

deceased . member  to. whom such' deccased’ member:may have specifically’ - -

bequeathed: the same, nnd-shares“standlthin'the?nnmé~dfﬁthEthustééﬁ; |

of the will of any deceased member may be transferred upon any change . .
trustees te the trustees for the time being of such will and the - - .

restrictions “In-Articles 4(c¢c) 13”and”14‘herﬂhT‘éhhll*ﬁntrap'l}itb”aﬁ§f* ' s

trangfer authorised by this claise.® SRR A e e ey e

' - - Y . P [ .-. . -, '
y k_ i ] 1 . - ) . :..I' ) .‘ .l- \ -r: 'r'|l' ‘; A

P

ey - T Ty g gy

LI T Vo

R -

: aoee B St vl -y fv e - ot B N DA L . et AR St
' 1 4 . - . . . - - . . 1 - - . . e .-.' Tt s . 1 ’ L . I.- e o .. - ! ' '.I.'.r...i.
g h -.'1.-.'- S Pt ‘_'.-. . ':'.+. .":‘r. . . l . :_‘.":;: ,-.:;'--. E T.._. - II‘ il ,.,' ; Ve '.-' ':' - :' - oL : . |' :.1 “ ) ::._ . I_.__ . _— : " e,

o

[ EE I ' '
f ¥ 1 '3

e T g e o T gy, m - gy ek

cle 69 of Table A shal ‘The Directors may frﬂm”timéléﬁﬂﬁﬂﬁ.’,ﬁ
se, bofrow of secure payment of any sum
“for-the purposcs af'the,Cﬁmbﬂhytwithﬁﬁtt~af,wfgf
Ltions. in all respects as they may think . ..o i
ds, perpetual or redeemable = = -
_ -mortgage, ‘charge “or’othert © .
| Ing of the whole or’any patt of ‘the property- . .- -
(both- presentﬁﬁﬂndiﬁEutur@)*{iﬁ@lhding*it&?pnéalléd?,Eﬁi;;5f

l'nnt-applyf
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17,

18.

19,

20,

s eyeh .
"~ *later- than 18 months after

- Company,
mortgage, |
of ..thei . assets. - of | 0/ erthe
" 'Directors i.or persons.so-bhecoming llable:as:aforesaid E:pmrany,losshiq-@ﬁ??,=

respect. of.such-liability.:n v moiys ot e e R

The first. Ordinary General Meeting of the company shall.be

nor later than the latest date_al;qw

. itlas may bu-mudu
Dabantures, debenture stock, bonda, or other secur _
nggfgnnbla‘ frae  from uny equities between the Company and the person
to whom tha aume-mny.be_iaaued. T

¢

o
. '

Aﬁy;fdabﬁﬁturuﬁ.fldebenturu tatock, hounds or other sccuvities, may. be
{gsuved  at- a . discount,
privileges as to. . redemption, surrender, drawings, nllotment . of ‘shares,
attending - and. votlng at General Meetings of the Company, appointment

of Directors and otherwlse.

. v

if- nﬁyayunﬁuliﬁd:-capituliaf the Company.is included in:or charged: by -
any mortgage or other sccurity, .the Directors:may, by instrument under

the Company's scal, authorise the person in whose favour such mortgage
or security is executed, or any other person in trust for him, to make
calls ‘on the
provisions herelnbefore

Directors' powers or otherwise, and shall be aﬂaignablg if}éxp;eaﬁgd:
- 80 tO ng.' o . - . :

v .
- . 1 h' " L] .
. . - oL, . . e \ 4 _lu © oL - IS "
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x
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ﬁﬁéfé}faﬁ} zuncalieﬂiuéapitﬁl-'ofmﬁthe Company
taking «‘any .subsequent _ | _ | m
such: 'prior. charge, - and -« shall . .not: be- entitled, by .notice to the

sharceholdets or otherwise, to obtain priority over such prl0r;ch§;$gii 
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‘{f..the -Directors:-or any.of ‘them, or:any:otherhpersons, shallibecome

-personally ‘liable '-for.. .the ‘payment -oftany sum primarily due!from.the . ...
;. .the :Directors . may:-execute i or.' cause':to- -be executed:iany ... 0.

| or security:over'or affectingythﬂ;whnlejprTanyﬁpgrtThit :

‘the. :Company by way..-ofindemnity.to, securesthe .-

charpe
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tlme_}and"atf'suchhplaceﬁasﬁ

ed by the Ordinance. .
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premlum: or - otherwisey ‘and with.any spocial

members - in respect -of such uncalled capital, and the. .-~
contalned 1in repard to calls shall,-mrtuzia:“'-‘ SN
| or. md such authority - .
randis, apply to calls made under such authority, and ority
E:y -be.Tmagg;exerclaable:eithar conditionally.ox uncpnditionally;-and. 3
"either. presently . or contingently, and either to the excluslion of the

.18 :charged, .all: persous " . -
charge therecon.shall .take:the same:subject:to " - ..
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the:Directors -may-determine .but-not .-
the .date of incorporation of the Company"
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23. An Ordinary General Meeting of tho Company ghall be held once in uvery
subsequent ' year at such time (not:being more than 15 months after the
last preceding General Mecting) and, subject to Article 24 hereof, in
such' place in Hong : Kong ot elaewhuru as' may be:determined by the
Directorss ... In default of a general:mecting being so held,: n1ganaru1-
meeting nahnll “be  held in the month next. following tha explry:of. the
time-' limit sot above and may be convencd by any two members In the
same manner as nearly as possible as that in uhlch meetinga are to bu
convened by the Direutnru. - -
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244 Meeting may be held 1n Hnng Kanb or uL such: othar place or- plnceu 4n
the world as.the majority of the shareholders. in, both number and. vnlue -
ahall from tlmL-ta ttme hy reanlution deterLne.?w: G AT E

PROCEEDINGS: AT GENERAL MEETINGS; :

. 25. The ‘quorum “‘for - all purposes  at any - General: Heeting ahull be twojl.m o

members presnet in peraun or by proxy. Pt art et e pees i
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20, ;A mELtiﬂb of ‘the cnmpuny shull nutwithntanding thut it 15 called hy;-
- notice.: shurter than that: pruvidud for. herein or .in Table A or.in the_-
_Urdinance '‘be decmed so far.as ‘permitted .by ‘the Ordinance to-have been

- 'duly called if it 15 so agreed by memburs hnlding not: leas than-: three-?
anurtha of "the issued shnres in the capjtul -of the company._. ISP

27« “An ardinury reﬁnlutinn An o writing signed by members. holding three=. .~
. “fourths of the: issued shares.-in. the capital ‘of . ‘the - Companyrﬂhall beag-
. wvalld v and effective - as- if .1t had ‘been -passed at an: Extranrdinary?*}ffllv
| TfME&ting ‘nf the 7 Company duly ‘called :and cunatituted. This.Article;fﬂﬁﬁfﬁi,

. ".. ‘shalli-not ‘apply to a resolution for. winding up the Company, ‘ot to a’ . ="
. ﬁ”reaolutian .pnssed in respect of any matter which by the Ordinanue orﬁ}ﬁ___‘ﬂ
= these presents ought. to -be dealt with by Specinl or Extraordinaryﬁ;ﬂ ol
~.resolution. Such a resolution:'may! Cﬂﬂﬂiﬁt of one documentor ‘separate . -
. _coples prepared. and/nr ‘circulated  for the. purpose and’ shall be as:. i ¢
Lot ovaldd and effectual, as a resolution passed at a meeting duly canvened-j?,ﬂjfﬁﬁ
i+ i 'Acable’ ‘or ‘teleéx. message ‘'sent. by a. aharehnlder shallfbe dEEMEd -to’ be E“Tf;ﬁﬂﬁﬁ
"".'Z-"dguument signed by him fnr the purpose af t‘.his paragraph. ‘ L_," 7 55
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1“iff;f23?f11f any member be~'0f unsnund mind he may vute by his: cummitte _ orﬁﬂ?fﬁiﬁﬁ'

.;fnther :leégal-~“curator, U and: ‘such . last mentianed persnn may ‘give: thejrﬁ¥f,;1f;'
... votes either persnnally or - by praxy.; '1f-any:.member.be a:minor, the:may. " -
-ff";vute by hisguardian or .one of- his guurdians who may give theirfvotesﬁf{jf?jﬁ

f

PerSQ'ﬂally ‘Or by PrUKYn A -'._-'ni. ':.,- Sox) .{ 1-_--_-‘ -.:__-'" | : .-,'i__.' .'_..ll.' "- i';""_ A _".'I.- .'-...L.:.:-.':.i'-- ‘! gl : * t{ .r -I.'ﬂ_.* '

vy I ooty .-"_ - P . . . - ' ! . . . . [ L s " ’ N : ' .
h . I: L= ": . iJr" ,‘!- 3 . . . f P . . . '..." D _'.1I . - - -.. . o :"‘



29,

30.

Thun nttetney ~of any membar duly authorised generally or speclally by

power of attorney shall be entitled to vote on a show of hands or on a-

poll on behalf of such member in the same manner as the duly appointed
proxy of such member provided that a cettified copy of the power of
attorney shall have been deposited or handed over in the. same .manner
and subject to the same time limits as prevlded for. prexlea Jn Atticle

30 heteuf. SR T L R AR B

The 4instrument eppeinting a proxy and the power of etturney.(if any)
under . which it is signed, or a notarial certified copy thersof, 'shall

be depeeited at..the oftfice or with the Secretary personally. before the

meetlng for which Lit:1s to be used or shall be handed to.the Secretary
or the Chairman of the meeting at which it is to be used beafore the

_pereen'fnemed in - such instrument purpurLe,te vote in.respect ‘thereof

and - no - instrument appointment a - proxy shall ibe: valid ufter the

| _expttetien of twelve montlis from the date of its: executiun.

3.

't,(b)11Unless and untilche Cempany in General Meeting-ehell otherwisefﬂ”fgf};P
. e_determine,l the ‘number ;of: Directors: .8hallinot be.more than seven.gfjffﬁg;i ]

"In the . event ef the. minimum number of Directors fixed by or . . i, |"

g -pureuent to.these: Articlee 0T Table A- being one, ra’ sole: Direttnrffﬁlb_,; |
- “shall; have. authorlty. to-exercise-all the powers-and:discretions =~ """ .
o byn_TebLe A or these Articles expressed Lo be. vested in: the '

. ~Directors j5generally.-' Until the appointment of - the firetj_?[fy";f.~
};;gwinirectete ~the: Subeeribere herete ‘may-. exercise all the pewete efff7f='h
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Save - helein expresely previded no . perenn uthet thun 4 menber dulyj.ﬁ t'

regtetered and who has paid everything for the time being due: from him
and payable.to the Company .in respect of his shares shall: be. entitled

" to be present or to vote on any question either personally or by Proxy . -
. at: any “General Meeting or .upon. a poll: or: be reckoned: in a’ quorum: etff‘
- any Genernl .Meeting and no member shall:be entitled  to. be- preeent sor

- to vote:-at; :any GCeneral:Meeting -in respect of:any share that he has '
acquired. by . transfer.:unless .a . transfer of the ehete in: reepeet effiy;;ffﬂ
'which he claime has - been registered hy r.he f’empeny- R R TR TR
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No objection shall be mude te the validity ef any vete extept at the,)['fgffl,i

. meeting .or poll at which such vote shall be tendered and every. vote;-f'ﬁ-'”
. whether given pereenally or by:proxy not disallowed at:such:'meetingior == . -
"pnll shall be .deemed: valid fer all purpeeee Wheteetver of euch metting;ﬁf;:f“ﬂ“
' 'O!.' pﬂll. | e - : T IR,
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(a) Article -64. -of ‘Table. ‘A-shall be- ariended: by the deletion of theﬁififff?f*
-~ words::"the 'numbet- of . the.u directere end" at* the beginningfﬁdfif;;'

J . 1
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34,

35,

36

3?

Article 66 of Table A shell not apply. A director shall not ba
required to hnld any qualifieatien ahare in the Campany. Rt

A Director nay retire from his office upon giving one month's notice
in -weiting to the Company .of « his intention 8o to -do, and: such
resignation shall take effect upon the:explration of such notice. or
its carlier accaptances RO VL A 1
(a)- The Directors shall be paid out of the funds of the Company
temuneration for their services at such rate as shall from time .
Sto time he dGC1de hy the Campany in Peneral MELtlﬂb-:m't RIS
(b)+*All suns paid to the Directera by way uf remunLration ahall be
.. divided amongst the Directors as .they shall.. mutually. agree or in.
dtfault of such agreement aqually between them. 3 o

(c) The Directors shall also be entitled to be paid their teaaunable.l-'

travelling and hotel and other expenses incurred in consequence

of their attendance at Board meetings and otherwise in the

executien ef their dutiea as. Direetera wherever incurred.;xaﬂfﬁw?

. |
v .," Ve

(d) A Directar may. h“1d Hﬂ? Dther officetor place af prefit athera~f€f:f-'

than -.that of Auditor .under: the: Company: in eunjunctien with:-his -

directorship. ‘Any .such director. and any. manager-.may :be. appointed o

to office upon such terms as to remuneration, tenure of office or

~ 7. ‘otherwise .as may:be arranged. by the Directors..Such remuneration . ..
~may r‘either be in addition to .or in substitution for: his: ahareiin:fﬁ; o

the remune"atien heteinhafure previded Ear the ether Directare.

' Su _; . 1- o N ,F.;T:.--‘I'Ti-:.; . 11'.'.‘_. . D T R "';.' . '_ .'. 1y, ) .’_..'_.-1- :_-.j }_'?'_-*; .‘.j;;- ' r;_‘lis; :._1 .:: j"'
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Artiele ?2 nf Table a ahall net apply. The uffice uf a Directer ahall.a
ipSﬂ fﬂ(‘.tﬂ bE vacated CIE LU, e T e Lo Rt i 'L..'at“..f: AT

o 'L '..- SARE | __.“‘ Co T - L. . e : L . Lo

(a) If he hecamea bankrupt or auapenda payment er tempeunda with hiaf'“"

: creditors.

‘-!.1- -b' 3.

r ' . - L
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(b) If he be feund lunatic or. becemea ef uneeund mindu ,53;}541;a1312~f'“; 1]

K [ e . ' . . . . .q.-. (T , - .:. '—.f " +: ‘l"
P Loy : "-..-'r"h O FH S P S N

(L) If.ﬁby netice in wrlting ta the Cnmpany he teaigna hia uffieejj?jffﬁ;;;
SRR TLRR (subject “the: xrequirement« as .to period 'of. notice or, earliergjﬁt;jgalf
'pffff”’ acceptance apecified in artiele 35).=¢aa;aay,;¢“1?a,aa;ﬂqa:ﬂ T“?faﬁﬁfflﬁﬁ}{
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(d) If he beeemea:prehibited Erem*being a. Directer by reaaen -of anyfffﬁﬁﬁﬁif;
;aamq order made under the . previainna ef the Ordinance.gt iaeyefae~1;a,”“7' s

(e) If he iq cenvieted ef any criminal effence ether than a’ drivingi*iﬁﬁﬁff?-
~'--affenae invelving impriaenment fer a period of aix weeka orffjfjﬁffi

"et upward.-:;_

(f) It netiee is given to .the. Cempany by any Hember at leaat fburteenfff?gﬂfjj
wdays + before the Annual General:Meeting of: intentien to propose-a i

"W resolution . that ' some other person be- appeinted in his, place: andf'ﬂ”]gfif
aueh resulution is duly pasaed as an extraurdinary reeolution.-“ti." )

(8) Upen the paaaing of ‘an extraerdinary reaalutien te that Effect.:%a:'”
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38,

39,

A Director may vote as a' Diractor in regard to any contract or
arrangement in whieh he 18 interested or upon any matter arising
thereout, and if he shall so vote his vote shall be counted and ha
shall be reckoned in estimating a qunrum when any such.contract or’
arcangement is ‘under cousideration. provided that the naturc of his-
Interest' is dlsclosed by him at the meeting of the Directors at' which
the ' contract or arrangement is first taken into’ consideration if his"
interest’ then exists or' in any other case at the first: mnnting of the
DMrectors - after. - the acquiasicion of -his interest whether  guch-
acquisition 18 before or nfter Lhe cuntract or - arrnngement in quentinn
in enternd intn.l AT . s IR R

1 .
et

! 3;.
A Director of the: Gnmpnny may be 'or become a Directot” nf ‘any- company
promoted:- by the Cnmpnny, or in ‘which it may be:interested‘as a“vendor, .

shareholder 'or ‘otherwise, and noisuch Director shall be ncnnuntnbln
fnr nny bnnefitn reunived as’ Directnr nr mnmbar of nuch company. iE

. _I" . . ]I I. II.I |'_ l. L .-. I' l_ -ll_ ' ‘-:l . . .' ‘ I-‘: {"l_.l
] : '

'-_'-RUTATIUN"OF"mnnt::'n)ns_

(n) At each Annual General Meeting of the Company all the directors

- shall retire but shall be eligible for re=election., Every such
o retiring director shall be dcemed nutnmaticnlly to have been re--'
ﬂfi_elncted at - the-Annual-General Meeting-in-questiontunless®one of
‘***the eventn specified in Article 37 harenf shnll hnve happened..-~

. - F
t" -t . ';L 1 . . i

LN a ."
______ :,..5 J.. '-".. 1_,| K -I|. e " 1|.Jr..,._-*_ ﬁ-;.;-..

(b) No pnrnnn, not - being a. retiring Directnr shnll unlenn recommended

by the Directors for ‘election, be eligible for election to the
office of Director at any General Meeting, unless he, or gome-
other member 1intending - to--propose him, has at least two clear
Qdays' and not more than fourteen days before such meeting left at
the ‘office a notice in writing duly nigned signifying his
candidature- ‘for. the nfficn, ot the: intentinn nf such member:to:
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:jfThn'*Dirnctan“'may from - time to ‘time entrunt to and cnnfer upnn thn :
- Managing - Director for ' the time being such of the powers exercisable i i’
+ under- these.: ‘presents hy'the'directors<as they may.think:fit; and+mny{ffffffﬁf
- .confer.. such” pnwnrs for: nunh timé’and- to/be exercised for such ‘objectgii
. . and -purposes’’and: . upon: :such” termn nnd cnnditinns,i-and with nuch*i;:f:f'

‘ﬂfrebtrictionﬂ as they think: expedient ;- ‘and “they" may - conferguch”powers’s

[ A,
Ti,00 "5 0

'Hffffff{either*:cnllaterally ‘withy oritothe. exclusion of;‘and}in: substitutinn'{ffﬁﬂﬁ*“

- .

- for,’all orany of:theipowers’of the directors-in- thathbehalf ‘and'; ma?”?555*ﬁii

. NI .

'f-_frnm time to” time revnkn, altertnr vnry nll or any nf sunh pnwers. S
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ATTORNIY

The ~Directors may at uny ‘time and from time to time," by power of

attornay under the Company's seal, appoint any. person or peraons to be
the attorney or . attorneys of the Company -for such purposee and: with |

‘guch powers, authorities and: d4 cvretion (not exeeeding those' vasted'in
or. exercisable by the Directors under thesge: Articles), ‘and“for such -

~period -and . subject to such conditionsa as the Directors may" from time

to: time .think  fit:  and ‘any suth appointment: may (L€ ‘the Direeters;-'

think - fit) be- made  in .favour. of 'any: -company ‘or of. the members,
‘directors, .. nominces, or managers-of iany company:ot. firm, or.in- favour
: of . ~any-. fluctuating -body of: persons:. whether nominated: directly or
-indirectly. by .the :'Directots; -and. ‘any- such’' power of etturney may
-contain  ‘such. provislons for the protection or convenlence of persons.

dealing with such attorneys as the Directors may think f£it. Any such’
delegates or attorneys as aforesaid may be authorised by the Directors
to  sub-delegate all or any of.the powers, nutheritles und diseretiens'
for the time being vested in thum. - - e

. ! o : E . ) .-n.' . b .' I-I . c ;I ' : o . r ‘.: _. - T - :r- '.‘ ! :
. . o0 ' . a e _'I L) . . l. ' D ! I
THE SEAL .« -« . e e et
. ] . . I - . . .. . ] - I'- d . - i . . v :l. g r.' "‘ ... :
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PR . P, - . : e e L . . .y,
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Zhﬂll deeds, shsre certifiestes or iﬂstruments requirinb the Seel of theI[7
:Company ' shall " “be :'signed . by two “Directors’ or: by ‘one- Directer ‘and -

- -countersigned by “the- -secretaryi ot in-'such-manners.as the Direetnrs"“

.';"‘n.

4.

o 50,
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shsll from time to time by resnlutinn determine.

DI vmsm)s AND [{Es'siwns |
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' C e T . o .. T v ST . . .- Lo N T ¥ . .
- t] T o N A . . ot 4 |"-L . : ='- . "'. N L -_.,.1.1 ' : .‘:'u‘n-"'

.Any ‘General ™ Meeting deelsrinp a - dividend -may : reselve ‘thet such -
‘dividend ‘be +-paid - wholly ‘ror in: pert by" the" distribution: sf speeifie-V el
- -assets, and 1in: particular -of ‘paid~up ‘shares, debentures;-or debenture;w7 Ll
_astOEk of any other.company, or tn- any’ ‘one ‘or .more :of ‘such vays i ¢ fov o

J'
" |,.| II'I‘
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| .-'"L

Any General Meeting msy reselve thst sny msneys, investments, er stheridplpd s
*;fV;sssets forming :- ‘part iof-the -undivided: profits:of ‘the: Company stsnding[:;;Efﬁ:
o tor the i eredit of .the Reserve Fund. ot-in the hands" ef ‘the: Cempsny and .
. ..avallable the - credit. ‘of the Reserve Fund or. in -the hsnds of the??j;;f;n,
”'Q.CGNPHny snd evsilable for-dividend (or representing premiums received:fﬁzﬁl‘*
{on.the issue ef shares rand: standing to -the” credit sof the shsre ~premium: o0
~.account). cepitslised ~‘and ¢'distributed smengst such. “of the = ..
,sharehelders 'ss ~ would -be entitled to receive-'the ‘same if distributedff,sg,;
Lo thy wsy of - idividend - snd 'in the same . proportions: on the; feeting¢thst“ggr)e;A
7{*they beceme -entitled -thereto as -capltalt and - thst all ‘or. any ‘part’ sfftg;ﬁ?;;;
. such - cspitsllsed fund be- applied on behalf. of: sueh shsrehelders 1nijﬁjﬁiig
-j?paying qup.t- in full either*et par ‘or:at such premium as .the : reselutjonbfﬁiyﬁgu“
" may previde,*;sny unissued shares ‘or:debentures ior: debenture stsek of i
" the- Compsny -whichr -shall be distributed seenrdingly or dnor: tnwardsjﬁ}ﬁj}@;?
";.payment of 'the uncalled liability on any issued shares or: debenturee,f?f}}ij
. or debenture' steck ~and " that such distribution or peyment shall heff@::i:J
. h7-seeepted by sueh sharehslders in full setisfsetien sf their interestgﬁjﬂﬁf?ﬁ
e in the said eapitslised sum. ', - N | o
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3ls For the purpose of gfving cffect to any rusolution under. the two last
preceding Artiecles the Directors may settle any diEfieulty which may.
“arise 4in regard to the distribution as they think expedient, and {in

particular may dissue fractional certificates, and may f£ix the value

for. distribution of any specific assets, and may determine that ,cash ..
payments shall be made to any members upon the footing of the.value .so
fixed . or .that fractions of ‘less value than. one dollar. may be
dieregerded,inierder.te.edJuet the rights of all purtiee. and. may .veat
any such cash or specific assaets in trustees upon such trust for the
persons entitled to the dividend or capitalised fund as may seen
expedient - .to the Directors. Where requisite, a proper contract shall
be ' filed .in accordance with Section 45 of the Ordinance; and, the
Directors...may uppoint. any. person -to sign such contract on behalf .of
the - persons “entitled to the dividend or eepitelieed fund end such
_eppointment shall be effeetive. -

 REPORTS AND ACCOUNTS .. * . .. ... ..

52. Seetien qlél D of the Urdinenee ehell epply re the Cempeny in respect -
| of every financial year of the Compeny in which no resolution of the -
- members has - been passed to the effect that it shall not apply and
S, avery - member_yehell by . vitue . of . subscribing: to. these Artielee .Or,

~ signing ..a transfer. of shares .as transferee, or any epplieetien fer”:'

shares ., in the Cempeny or. by accepting eherte in the Company he deemed

erhﬂve egreed in writing thet such Seetien ehell epply., Faie aeg
* SRR A AT e T e s R T s e T e e e
R LY ef.”}”nﬁ L T APy _ether--emt;en,teﬁ]'
MM O R R R TR _NUTI CES. . S R TR ?;f;E.'f."a‘;_;':_;,".-, et .I-.f.==:1:¢;-'.'r;-" C
} . e SR et 1{". AU TS KA ' ;*.f*-.",-'i_:".{".:'}' o

SRR BN : ' L <k

; ﬁl53i Lvery member shell register ith the Cempeny an addreee eitherﬁin Hengd
- Kong .or.: elsewhere to which neticee can be sent and 'if any member shall

fail 50 to do netice may be given to such member by eending the: eeme-7}?::3

‘in any of the manners hereinafter mentioned to his last known pleee of

- business -or residence - or, 1f-there be none, by peeting the same fer;ifffﬂl”g

o three days. at the office of the, Cempany.r.

' _'. N b ) E— - 1 ) rl-l'.'l. . . : . . : .r - . . . . . ) - . - ."
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jiﬂigeﬁﬁ; A netiee may be given by delivery, prepeid letter (eirmeil in the eeee;3~r'f

"f,ref a: registered eddrese euteide Heng Keng) eable ‘OL- telex meeeege-tn

1
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?ﬁfteﬂSj; *(e) A Netiee delivered to, the regietered eddrese ehell be deeme to e

have ‘been Eerved .at’. the ; time of dEli“ErY"ﬂﬁfﬁfﬂ“egwnhrﬁﬂrﬁiﬂeﬁei
- 'l '-l" - " ) v i L ;- -I.'_‘ i,l- toa : "' PP I lLI"'- Lt P I'I;l. o I..:"i'l'-.-"'I"hq'ull;l.~ ".:"" : 24 Jh

(b) A “netiee1eent by prepeid letter to. an- eddreee‘in Heng Kong. shall
be deemed te :have been eerved on.the dey fellewing ite peeting.

: ’ . ':-"'r - v ; . -"-.+ o : ',__,'. --a 4 o LN
*"' . 1"'| y ' rr'x‘ : u 'ﬂ' "‘ bl 4 ' Tt.- ' o r ]1': 'I.-."- HF IV 3

B Tf(c) A notiee eent*iby prepeid eirmeil letter te an eddrees euteide-
| Heng Kong . shall be . deemed .to have been eerved on . the fifth dey

follewing its pesting.
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Cose.

(d) A notice sent by cable or telex mecssage shall be deemad to have

been served on the day following tha despatch of the cable or
.tequ message.

(e) In the case of a notice sent by prepeid 1er.terl in preving
- aarvice thereof it shall be sufficient to preve ‘that 'the envelope
or wrapper containing the notice was’ - properly addressed and

etamped end wee depesiLed in a peet bex or et the pest effice.
All notices with respect to shares standing in the names of Joint
holders shall be given to whichever of such persons is named first in

the register ‘and notice 80" given ehull be euffieient netiee te ell the
heldere of eueh ehuree. | | K S SRR AR

o VU
. [ R T '
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Any person who by operaion of law, transfer or other ‘means - whateeever'
shall beceme entitled to any share ‘shall bhe’ ‘bound - by every notice in

respect  of hUCh share which previeuely to his name and address befing

entered on the register shall be duly given te the peraen frum whom he'-

derivee hie title te eueh ahere. SR e Ty

_.:ll-*l
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ﬁﬁyh'nbtice”'er"decumeﬁt"ﬂeliverEd r - osent by pnet ‘or. left et thefQ
~registered ‘address of uny member in: pursuance of these presents; ‘shall
netwithetanding “‘gueh  member ‘bethen deceased 'and whether "or-not*the
Cempany "has netiee of his decease ‘be deemed to have been duly eervedef

e . e r -
" ] In l-l'l b "p.ii

"l‘l
'I".

in: reepect of - any - registered shares whether ‘held: solely or jeintly;e¥”5

'
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Every nireccor, '‘Managet,” or-‘officer: nf the Company or iany : persunff?uf,jf
-~ (whether an officer of the Company or not) employed by.the.Company: ag . i
,'*hhfﬁudttﬂr shall be indemnitled out ef the funds of. the Company egeinst'f_-m
" all 1iability dincurred by him"as“such Director, Manager, Officer or .~

.HQQQ;Auditer in defending any preeeedings, whether eivil or criminal, in.
”"*fwhieh judgment is given in his favour, or in which he is ecquitted Toriil
o guin eenneetien with any’ applieetien underfeectien -358 ef the Grdineneefftgi B
EEEEEE 1 S which ‘telief" is=*grented -to him'by the Ceurt~end ‘no “Directorior: it - 1w
o ether effieer shell be 1lableé for-any’ lees, damage . or ‘misfortune whlch;5g:]”ig
- may” happen ‘to’. or ' be incurred by 'the’ Compeny An* the:executien ef thejﬁf}ijj~
..-deties -of " his ° effice or in: reletien therete. But this nrtiele ehellhm;gg
-”:enly “have seffect  1n’ so v far’ as”its previsiens are-not eveided by anyf;ﬁgf
_previsien of the Ordinence. - - : R . R
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Cwith other persene by ‘gsuch’ members ‘ungil™ .some ““other perenn he =
registered in: his stead ‘as’the helder or “joint- helder thereof. ‘and: Buchﬁf IR
I-aervieer-shall for ell ‘purposeas - " of these’ ‘presents ' be: deemed- a’
" gufficient” ‘services of " such notice or document'on his executors. or
~ - administrators and all persons (1f eny) jeintly intereeted with him in ’

"any such ehere.
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?fﬁvﬁceee ‘the Company 1s proposed to . be or is in the course’ "of being wound:
- ..r,up, ;. such. statutory .rights (if any) under section 237 of. the Ordinence
';'?_ as ere ineepeble of being veried or excluded by theee Articlee.._v_.i-'

- ynder such division to any  of the said’ shares. may. within ten deye
‘after the passlog of thao extreerdinery resolution: by notice: in" writing

~appropriation of the cash, shares, or other eecuritiee, benefits or.

the members or contributories of the Company, and for the veluetion?ef

~ any such securities or property at. such price and in: such manner as: L
. the ' meeting may approve, and all hnlders of shares shall be heund[te.'mfﬁi}E
~ accept and shall be bound by any valuation or distribution.so :"'jf?e

DISTRTBUTION OF ASSETS ON WINDING uP

It the Compuny shall be wound up, the Liquidator, whather veluntnty or

official, may with the sanction of an Extraordinary Resolution, divide.
amongst the contributories, In spacie or kind, any psrt of the assets
of the Company and may, with the like sanction, 'ves:t any part of the
nssets of che Company In trustees upon such trust for the bunefit of

the contributories or any of them as the Liquidator with the like
Benetien shall think fit, | | | o |

On any sale of the undertaking of the Cempany thﬂ Directere or thﬁ

Liquidator on a winding up may, Lf authorised by an Extreerdinery
Resolution, accept fully or partly pald=up, shares, debenturee, or
securities of any other company, either then existing or to be formed
for the purchase in wilcle or in part of the property of the Cempany,

and the Directors . (1f the prefite of the Cempeny permit), or the

Liquidator (on. .a winding up),. may distribute such. shares, .or

securities, or. any other property. of the Company amongst.the members ?f‘f”h

fitheut realisation, .or. vest the same in trustees. fer them,  and: eny
Extraordinary - Resolution may provide Ffor the dietributien or

property -otherwise than in accordance with the striect’ 1ege1 righteéef

authorised, and waive all righte in relatien therete, save enly, in:

R

In ceee eny ef the eheree te be divided as efereeaid ceneiet of eheree"

which ' involve a’ liebility to calls or etherwiee eny person.; entitled

- direct the - Liquidator ¢o sell his. prepertien and | pay him the ﬂEt
[ preeeede end the Liquideter shell if prectieable aet eceerdingly.-;
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The firet Seefetary ef the Cempeny ehell be Everyhedy Secretaries

o Limited ‘and - shall . held effice L until . the: first ‘meeting: ‘of ~the
.I'“?jjnitectorﬁ-« The Directors may: from time to time by resolution appeint
.. pT remove a Seeretery., In-the- -avent that the eecretery eppeinted iB a
. .'”;cerperetien or other body, it may act and. sign by the hand- 0f EHY ene
-fifj,or mere ef 1ts direetere er efficers duly authﬂrised-“-gcj;r G ey
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Namea, Addraesoces and Descriptiouws of Subscribers

_ﬂm“—mm_—mﬂf_m

(Sd. JEVERYBODY SECRETARIES LIMITED

303 Kailey llouse, ot ¢ .
21-23 Wellington Street ste it an Uo .
tong Kong. ’ CVERYBODY sncm—,mmas LIMITED

Corporation.
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TR - (Sd. )VIKING (NOMINEES) LIMITED
e - 303 Kailey House,
21-23 Wellington btreet, |
long Kong. - For and on behalf of

Corporation. VIKING (uorvwEFs)' LIMITED
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Dﬂted thia lgth day uf July, 1982.'

" _:r._f' i
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: HITNESS tn the abnve signatures i-

ﬁ?y;ﬁ;ffﬁf-fT_:--,’-' | T L T '(Sd ) Hisa Anna Sum,

B T Company Secretary, -
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