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TIIE C:OMPIINIEB ORDINIINCE (CHI\PTER 32) 

' 
/ 

BPECII\L REBO,.turIONB 
Of ,,· 

•' ' .Q I I . 
• 

1101.S'roN INVEB'lMENT ,LIMITED FI LEO 

' 

Passed on the 31st day of 1984, 
2 A~Gl984 

::P.:-J. 
P, Rr11l~t•nr of Compnnleq ,· 

lit an Extraordinary~~eral Meeting/o~· the Members of 
28/F, Tai Sang commercial Bldg,, 24-34 llennessy Road, 

r 
March, /1984 at 10100 a,m, the following resolutions 

Specie.l Resolutions 

•' 

the Company held .at ,, 
Hong Kong on 31st 
were duly passed,-

l, "TllllT. the 1,000 shares of IIK$1,00 eacl1,in the Capital of the Company, 
consl.sting of 2 shares of HK$1,00 al\'~h already issued and 998 al,:ireo 
of !llC$l,OO unissued, be designated a~ "A" al,ares," 

' 

"Tlll\T the authorised capital 
HK$1,000,00 to HK$2SO,OOO,OO by 
10 "B" shares of HK$1, 0 0 each," 

of 
the 

the /Company be in.creased from 
creation of 2 48, 990,-"A" shru:es and 

The following rights 
subject as hereinafter 

shall be attached to 
provided namely :• 

,, 
the·· shares 
// 
' . 

' 

aftersaid inter se 

' 

' 

' f 1· • 
I I r· .t 
·"',' ,, 

the same tia~ts as 
though he· '.kre the 

' ' ' ' 
( a) 

(b) 

(cl 
• 

( d) 

Each· "B" share shall confer on 
regards dividends and bonus 
holder of an "A" share, 

the holder thereof 
distribution as •10 

•10 i:! 
. 

· *101if.! share shall confer on the holder thereof the voting right ,,, ·.• 
equivalent to that of 100,000 "A" shares, · ·1 i!l ·· /* 0 0 3 

"B" Each 

·5~l9i. / .. · ., 
In a winding up the assets of the Company ( including cal.'li-fa] · -1 . uncalled at the canmencement of the winding up) remaining iff.i.Jr 4 • B I" 
paying and discharging the debts and liabilities of the Compaey i.qA!,2 2 . · · 
the costs of th~ winding up, shall be applied in the following order 
of priority :-
(i) in repayment of the capital paid up or credited as paid up on 

• • 

(ii) 
the 
in 

11 B" shares; 
repayment of the capital paid up or credited as paid up on 

the 11 A11 shares; 
(iii) the residue (if any) shall be divided anongst the holders of 

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 
respectively may 
in Regulation 3 
Ordinance, 

time being attached to the said classes 
be modified or dealt: with in the manner 
of Table A in the First Schedule to the 

(Sd,) Ms, 

of shares 
mentioned 
Companies 

'/ -
' 

' 

' 

. . . 

. 

. ... 

' ' ' ' 

Dated this 31st day of 1984. 
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Everybody Secretaries Limited 
3/F Kailey !louse, 

22-23 Wellington Street, 
Hong Kong. 
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MEMORANDUM 

AND 

AR'rICU:S 01' ASS(lCIATlON 

o~· 

HOLSTON, INVESTMEN'I' 1,IMf.1'ED 

< N~ rl.k ~i i t~ (,f._ ',~ f.j. > 

Incorporated the day of \ '?, t,..\)'o \9J'o 

• * * * * * * * * * * •. * * * * * * * * * * * * 
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No, 

(COPY) 

CER'rIFlCA'l'E OF lNCORPORATlON 

I IIERllU'i CER'rIF'i that 

HOLSTON INVESTMENT LIMITED 

cr:f.. . rlf! ;~. .1i., t~ 1111 . ,_ ;:"\. > 
7•· . ; .tiff tf ,',.~ ~.~ . ."J . "- "' ~ ~ . 

is this day incorporated in Hong Kong u11,ter the Companies 

Ordinnnc~, and that this company is limited, 

II',',. 

II · my hand this · day of · 

·11 . 

. 11 
II 
11· 

II 

II 

* 
II 

· One ·Thousand Nine Hundred and Eighty-two, 
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FIRST The 

~ 

Tllll <DMl'ANlES ORDINANCll ( CIIAP'm\ 32) 

Company Limited by Shares 

MEMOIIANIJUM•OF ASSOCIATION 

OF 

llOLS'fON INVESTMENT LIMI'l'ED 

, <. tf tr,} H: ti ;f~ I~<~ :ij> 

name of the Company 
tl ]ff f;J Mt t, i] l" • 
. . .\. ' ' \ . 

is "lloloton Investment Limited ( t1 

SECONIJ n,e Registere_d Office of., the Company will ·be situate· in ·Hong 

TlllRIJ'.: · The -~bjects for which the Company is established ore·:- . 

Toi''purchase, take· on lease or in exchange,· or otherwise .. acquire 
lands: and buildings in· the Colony· of Hong Kong or elsewhere, arid :any 
estate,. or ···interest, .in, and any rights connected with, ·.any -such: lands 
and· buildings, :.and to ·act SS· agents or the. purchase, sale, improvement, 
de·velopment and manageme11t of properties end any. estate or ·right 
therein, includfog business concerns and undertakings and generally· to 
transact and· undertake all kinds of: agency 'business and· to' carry ''on '·the 
business · of rcrit collectors and of' land, · house and: estate 'agents;., , "'·' 

' · 1:· •' .-. i ~ ; ' ··,-: 

Oil all·or any of·· the businesses of general merchants, traders,· 
agents,. 'importer's; 'exporters,. shippers' .and ·:ship"'ownere, 

refrigerators,'·'. charterers,· forwarding . ·:agents, s'ales 'agents, and aub,-
for manufacturers, agents and sub-agents for carriers, brokers 

for brokers, purchasing agents, wharfingers, warehouse.men,· 
tourist and travel agents,·· a'uctioneer, appraisers,"vaiu'ers, 

surveyors,,. del .. ' credere 'agents; .. ··personal,: 'and!'.,., 'promotional' 
representatives;, '.factors. shopkeepers, antique dealers,:,, stevedores;· 
packers,·',· storers; .. 'fishermen' '.·and·· trawlers, 'saddlersrt·::bullders;"· 
contractors, (metallut·gists, · and· ·-undertakers· of · all ,kt°nds'of works; 

. enterprises . or·· projects 'whafsoever. ... ...,··,; 



3, To import, export, buy, prepare, trent, mnnufacturo, render 
marketable, sell, exchange, hurter, plcdgo, charge, make advances on 
and otherwise deal in or turn to nccount produce, r,oods, mriterials, 
commoditioo, and merchnudise generally in their prepared, manufactured 
or row state and to undortnku, carry on and oxecute all kinds. of 
financial, commercial, trading, nngineering nnd othur manufncturing 
operations nnd all businesses wholesale or retail, 

4, To curry on the buaineus of an investment company and for thnt purpoue 
to . acquire 1111d hold, either in the name of the Compnny or in thut .. of 
any nominee, · sharos, stocks, bonds, debentures, debenture stocks', 
notes, obligations nnd securit ice issued or guarantued by any person 
or company, and to acquire and hold ns nforesald property of any other 
kind, 

5, To carry on business us proprietors and/or managers of hotels, motels, 
inns, lodging-houses, apartment houses, restaurants, refreshment and 
tea rooms, cafes nnd milk and snack baL·s, night-clubs and of. all 
kinds, tavern, beer-house, and lodging-house keepers, licensed 
victunllers, wine, · beer, and spirit merchants, brewers, malsters, 
distillers, importers and manufacturers. of · aerated, c mineral and 
artificial waters und other drinks, and as caterers nnd contractors in 
all, their · r1aspective branches nnd. 'as managers and/or· proprietors of 
theatres, cinemas, dance-hulls, concert halls,. stadiums, billiard 
rooms, bowling centres and all places of entertainment and rad to and 
television stations nnd. studios. 

To carry on all or any o.f the i businesses whether together or 
separately of proprietors, promoters, Producers, organizers, and 
managers of all kinds of public entertainments, sports, recreation, 
competitions,·· and amusements,· .whether,,.tndoor .or outdoor·. and .·,in 
connection. ti1erewith to , purchase, lense,: hire; construct, provide, 
operate,· ·equip, ·furnish and fi.t,out any necessary or .convenient,,land, 
buildings, facilities,· structures, apparatus, and e.quipment. 

' '7. To carry on the busineus . of.c .manufacturers, · producers·, .. refiners; 
developers,·· and dealers ·in ·all·. kinda of :,natcrials,· .·chemicals, 
substances, · commodities, and produces· whether uy,ithetic ,·.natura·1,;,. or 
·artificial, including .in particular but .·without .limitation to·. the 
.foregoing, plastics,. resins,·. textiles,· fabrics, · fibres', 'feather. goods, 
leather,. hair·,- rubber, balata ·and .goods ·<md ,articles· made .from· the 
same.· and compounds, intermediates, derivatives·, and, 1 by-:products 
thereof,, whether.,for wearing, :attire, :or pcrs,onnl or household ·use or 
ornament. 

- 2 -



',I 
8, To curry 011 bueinoea as drapors 1111d hosiers, . fashion nrtiets, 

drosengunta, tailors, droaamukors, clothiers,, milliners, spinners, 
weavers, hat tere, glovers, bout anc\ uhoe manufocturors, · embroiderers,· 
ho1net1tchere,. plaiters, ploatore, knitters, lacemnkers, coetumiers, 
furriers, . polmet makers, stoncillers, painters, ,dyers, cloaners, 
wunhure, renovators, mon's, woman's und, childron's and -echool 
outfitters, naval, mlllt11ry, colonial, ·tropical and: general 
outf Lttere, engi11ee1'B 1 electricians, wood nnd. metal workers,· tamw1·11,· 
rope 11111nufacturers, · i ron-monuera, and hn,·dware doali.rs, goldsmiths, 
silversmiths, .watchmakers,· and ·jewe.llere, ·fancy goods ·deulera,· 
depository and repository propriutora,. proprietors of ·craneportatlon 
nurvicos,for passengers, nnimnts, maih, .and .goods by nlr, acn, inland 
waturwuys ,nnd lnnd, upholsterorn, furnltu,·u dealera, ·moncychnngura and 
any, .other, business, which may -seem to the Company capable of being 
carried on in connection with the above and c11lculntecl directly or 
indirectly to enhance the value or render profitable any of the 
Company's property or rights, 

9, To carry on· the trade or business of steel: makers, steel •converters, 
ironmaaters, colliery proprletore, -coke . manufacturers, miners, 
smelters; . millwrights, carpentere,joiners, boiler makers, plumbers, 
braes founders, building material suppliers und manufacturers, 
tin plate 11111nufacturers and iron founders in all their reepccti ve 
branches' and to .. purchase, take on lease,. or otherwise acquire .any 
mince 1 , wells, quarries, ,. and metalliferous ,1and .. and any .. interes_ts 
therein .. and to ,explore, work, exercise, develop and. o_therwiee turn to 
acco,int the same; to crush, win, get, quarry, smclt,calcine, refine, 
dress, amalgnmute, manipulate, and otherwise process and prepare for 
market .·.ores, metals, precious atones,, and mineral substances.,of: all 
kinds ... and to carry on any other metallurgical.-operations which 
seem.conducive to. the.Company's.objects, · 

' ,.- ,,\ 

l O. To purchase •or ·, by uny ,other means ·acquire optione,,over.·any . 
freehold 1 . ,le~sehold or .other· real or personal property for. any estate· 
or interest whatever, und any rlghts or pdvllei;ea uf nny kind. over 
iri respect of any reul or personal property, 

apply: .. , for, register, purchase," or .. :by .· other. means 
pr9tect;' prolong and renew, ,whether in Hong Y.ong· or elsewhere, •;any 
patents, patent· , rights, ·. :brevets d '.inventions·, ,. ',licences, •secret · · 

'processes, ,.trade. 'marks, designs, ·protections .and conceeeiono,.and,to. 
',disclaim, ,- .. alter. ·._modify •. , use and •.turn .to. ·account: nnd, :to 'manufacture ' 
under,, or, .. grant :.licences. or privileges :in .respect of. .the same, and" to· 
expend money in experimenting upon, testing and improving any patents·, 
inventions or rights which the Company may acquire propose' to· 
acquire~ " 

- 3 -



12, To acquire nod undertake the whole or any purt of tha husinaus; 

goodwill, and usoatn of nny person, firm,· or company carrying on or 

propooinu to cony on nny of the bustnenacs which· this Company is 

nuthorioed to cnrry on, and no part of tha consideration for ouch 

acquisition to undertake ntl or any of thu Hnbilitics of such 'person, 

firm or' compnny, or to ncquira an 'interest in, ·amnlgnmato with, or 

ent,:fr 'into pnrtncrohlp or into any arrunucment for ahurillg profits, or 

for co-operation, or for mutual noaistnncc with any such person, firm 

or company, or f:or subsidising or otherwise assisting any such person, 

firm or company, und to· gi vc or accept, by way ~f consideration for 

nny of-: tlrn nets or things uforaaaid or property acquired, ·any· Shares,· 

Uchcnturca,· · Ochentura Stock, ' or securities that mnY be agreed upon, 

and' to hold and retain, or sell, mortgage, nnd deal with·any shores, 

debentures, debenture stock_, or securities so received, ' ' 

13, To improve, manage, con at ruct, repai!, develop, exphongc, let on lease 

or otherwiau, 'mortgngo, charge, sell, dispose of, turn to account, use· 

in .connoct'i'on ·'with the Company's b1JSiness or any port thereof; grant 

licences, 'options, rights and pri vue·ges irt respect of; ·or otherwise 

deal' _with: all or any port of thu p!o1forty dnd rights of the Company;•· 

both real and p_ersonal, · 

14, Tei invest and deal with the n1onoys of' tile ConiparlY. not' immediately 

required 'in such mnnner ns may frori1 t'ime to time'·be determined and to 

hold, sell or _otherwise donl with any investments nuulu, · 

15, To: le rid :and_ : advance money or give credit · on such· terms as 

expedient ' and•: With Or ' Without SeCUri ty tO CUStOmers and Others I 'tO 

ent'er ·'into:· 'guarantees,· contracts "of •'indemn'ity and'· auretyships ·of all 

kinds other than those in the nature of insurance business, to become 

security. for any persons, firms or -companies and to receive money, 

stocks, ·bonds; certific'ates, securitieS 1"'deeds and' property' on deposit 

or forisafe custody or management," ' ', .. :,· '' 

16, To borrow and · raise money in such manner as· the Company shall think 

fit and to secure the repayment of any money borrowed, raised, or 

o:wing·;' :•· by, mortgage, charge, lien or other· security' upon the <whole- or 

any·· part of-' the· Company's J>roperty · or·assets'0 (whether'present>'or 

future), 1iric1uding'' its uncalled capital, ·and· also -by a simila'r 

m?rtgage,"' charge, 'lien ' or security' to ' secure an_d' guarantee '·the 

. performance: : liy the Company· 'of' any ': obligatfon 'or : liability· it may 

' un'dertake or whi_<;h may-·hecome bfodirig im 1t:' ' ,, ' ,,. ,',' :·,,, ,,. ·.(;.· 

endorse, discount, negotiate, eKecute and 

bills of .bills of 



18, To apply for, promotu, nnd obtain uny Ordinance or Liconco of the 

Dopartmant of Commerce and Industry oL· other authority for. onablins 

the Company to carry any of its objects into effect, or for effecting 

uny modificntion of the Company's constitution, or for ·any· other 

purpose which may aoom expedient, and to opp.ore nny proceedingn . or 

applications which 111uy seem cnlculuted directly . or indirectly to· 

pre Judice the Company I s intores ta , 

19, To enter into any arrangements with any Governments or authorities 

(supreme, . munJ.cipal, local or otherwiao) that may seem conducive, to 

the attainment of the Compuny 's objects or any of them, and 'to, obtain 

from, :any such Government or authority any, charters, decrees, rights, 

privileges or, concessions which, the Compuny may think desirable and to 

carry out, ,, exercise, and comply. with any such charters, .dee reea ,· 

rights, privileges, and concessions, 

20, ·To subscribe for, tnke, purchase, or. otherwisu, acquire ,and hold.and to 

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

interests in or. securities of any other· company whethe.r. having objects, 

simil'ar to or different. from those of the Company or currying on any 

business curable of being carried on so as directly or indirectly to 

benefit the Company or enhance the value of any of its property and to 

co-ordinnte,,, finance, and,: manage .the,.business,and;opeL'.ations·,of·any 

compury in which. the Company holds any,, e,,ch interest, 

21, To act· as· dir~ctor, ag~nts, brokers.and tnanagers nnd.as"'t:r~s~~-~s f~~ 
any person, firm or company, and,.· to .,,undertake and ·perform,: sub::­

contracts, .and .also:: to, act. ,,:ln nny of the business of ,the··Company' 

through,· or by means of agents, brokers 1 . sub:-contractors of others,' 

22, To remunerat,e .. any. person, .firm or company,,rendering,.services· 

Company· ·eJther. by .. cnsh .payment, or. by .. the allotment,·to:him,.or· 

Shares , ,or: othe~. securities, of. the .Company·, credtted.:as, paid:,up 

or ·.in .pa~t or. otherwise, as may., be thought,. e,:pedi.ent, ,, 

To 'pay. all', or :any expenses ·,incurred: in' connection,,wUh.,r.he;:promo,tionr 

formation ,.and ,:incorporation' of the Company; or to c:o~tract wHh any' 

person, firm or company to pay the same, and to pay commissions to.· 

broke.re and others for underwriting, placing, selling,· or guaranteeing'. 

the ,:subscription: of: any Shares,:o,:: .other. securities :,of .. ;the Company,. and 

to,., accept· stock or shares in, or the debentures, mortgage ·debentures, 

or. other securit tes of any other company in payment or part payment 

for · any services rendered, or for any sale n1ade to, · or deht owing·, 

from, any such ,company. 
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2/t, To support und oubsc1•lbc to uny chnl'ltuble 01· public object, nnd to 

support and oubscribo to uny institution, society, c>r club which mllY 

be for the benefit of tho Compnny or its employees, or may be 

connected with uny town or place whore tho Company curries on 

business: to give or nwnrd ponslons, onnuitieu, gratuities, and euper­

nnnuntion 'or other ullownnces, 01• bunoflts or churitnblo utd to noy 

persons . who· nru or have hecn,Dircctors of, or. who arc or. have been 

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

company . which is a subsidiary or associnted company of· the Company or 

the holding company of the Company or of the predecessors- in .business 

of the Compnny or of. any such subsidiary associated or holding compuny 

and to. the wives, widows, children.and other rel11tivcs,.11ud dependuntn 

of such persons; . to make payments towards insurance; ,.and to set; up, 

establish, support. and maintain superannuation· and other funds or 

schemes (whether contributory .or non-contributory) for, the benefit o_f 

nny o.f , such persons • and of their wives, widows, children nnd,-other 

relatives, and dependants; and to act up, establish, support. and 

maintain profit sharing or shure purchase scheme~ 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 enable any such share purchase schemes to be 

esto blished; or· rnoi ntained, · 

25, · .To promote any othe_r company for the,.purpose of acquiring the whole .. or 

any part of the business. or prc,perty · and undertaking any;, of. the 

liabilities· of the. Company,··. or, · of. undertaking any .. business·;,o~ 

operations. which may. appear. likely, to, assist or; benefit the,.Company. or 

to enhance the value· of any proper.ty or business oL the Company,., and. 

to place.· or guarantee the placing.of, ·.underwrite, ·subscribe>'.for, ;-'or 

otherwise·, acquire all or ·any: par.t of., the · sh11res ,,or.,. ,shores: .~r 

securities of any, such company as aforesaid·, .-eh 

26. To sell or otherwise dispose of the 
or property of the Company, either 
consideration as the Company may 

.shares, debenture~, or securities of 

· 27, To distribute among the Members 
the Company of any kind, 

whole or 
together. or 

think fit, 
any company 

'y·'," 

procure the Company . to be registered or recogntzed 
world, 

of the 



JO, •ro cnrry on any othor wuinuso which IMY soom to the Company r.upnble 
of being convonio11tly carried on in, connection with Che. nbcwo ,objects, 
or cnlcu,lated directly or indirectly to enhance the value of:, or, r.endo,r 
more profitable nny of the Company 1s property, 

The object sot forth in each sub-clause of this clause shaU not be 
reatrictivoly construed but the widest lntorpretntion shall be given 
theruto, and they shnll not,' except where·, t'1e context OKpreooly llO 
requires, be in any way limited or restricted by,, reference to oi: 
inference trom any other, object or. ob,Jecto sot, forth·, i'n'"ouch sub-' 
cluuoo or from the torlll!I of any other sub~clauso or by the min:O of the 
Company, None of such sub-clauses or the object or objects therein·, 
specified or the powers thereby' conferred, shall, be deeined suirnid!nrj' 
of ancillary to the objecto or powers montionud in any othcr,.',1i1b-' , , 
clause, but the Company shall hove as full n power to exercise all or 
any of the objects conferred by and provided in each of the said sub­
clauses as if ouch sub-clause contoinr.d the object of o , separate 
company, 

FOURTH The liability of the 'Members is limited, 

-;.i-. 'i ~\-3-o''t. ~:i.so:oo~/ 
nFTII The · Share Capital of the Company ,is 11*$-L'l'OO.OtOO : 

)~'1,9q~'I\'. \o'g'~1-;000- shares of IIK$1,00 each with the power for the 'compi:iny"'to 
, increase the said capital. and to issue anr port of ·its :capitol,. 

original. or,: inc,r,<c1osed,,;with,or without prefe~ence, priority ,or 
sp_~c:Lal,, p~i,vUeges, or subject to, any postponement of , rights or 
to .. ony, , condH._ions, ,!>r restrictions and so that, unles.s the,',' 
con,d,itio,n,~, of issue shall. otherwise., ,e~pressly .declare, every , 
is.s,ue .. _ofjshares, whether declared ,to. be.'prefe.rence, or otherwise," 
shall be subject to the power hereinb'efore' contained,(' ::·(,::i·: 

,,' 



I 
I 

Wu the euvoral pereonA whoo I! naml!a, 11ddraoauo, 11nd do11criptio110 

urc oubecribud, 11rc dcs.lroue of being formed into n Compnny in pursuance of 

this rtamorondum of Aoeociation, and we reopactiva1y ugroa to take tho 

number of Sharee in the Capital of t.ha Company set opposite our respective 

nameY, 

Nomeo, Addraoecs nnd Daocriptiono of Subscribers 
Number of Sharee 

'l'ak,m by each 
Subocribur 

. (Sd,)EVERYBODY SECRETARIES 
303 Kailey llouoe, 

LIMITED One 

n~ ,~,1 nn bohn.1/ oJ 
21-23 Wellington Street, 
Uong Kong, .. E\'r:RYHOOY SECHEr ARIES LIMITED 

c_orpora tion, 

(Sd, )VIKING (NOMINEES) LIMITED 
303. Kailey House, · 
21-23 Wellington Street, 
llong·Kong, 
Corporation, 

~':.,<:,,-., ·--~ ... 1.~~~.:-
Db-1'1.,~t..,, 



Tllll CDHl'ANY OI\DINANC~: (CIIAl'Tlm 32) 

Private Company Lim!tud by Sluireo' 

AR'rlcu:s o~· ASSOCIATION 

OF 

HOLSTON INVllSTMllN'r LIMITED 

< iJ. -tf} H. l -/:iJ 1"?1,:, ~ i) > 

PRELIMINARY · 

I, In. thc1ie Articles,' unless there• is something 'in the· ~ubjec~. ·. or context 
inconsi.stent; therewith :-

"The Company"· means. the above named' ~ompriny, 
" 

"The office" 
Company, 

R<igi_Yterud Office fo~' th~ · tiuxi 

"The Seal" -'means the Common Seal of the Company, 

,;The .Directors" means· the' Directors: for'. t~e 
company,' 

,l/: :·'.1 .,:L i·: 

"Month" means. Calendar Month,_ 

"In wri.tirig';' 'means ''written, or printed or pertly written 
pd.nted or lithographed or typewritten or graphically reproduced 
anl/ other substitute for writing, or 3l!nt by cable 

• " ... !c ",1 .. ,· 

"Man11ger" means .. the Managing. ·ot~ector and 
'·· Managers' ''for tlie: time· being' of the Company;. 

~i i: j". i '." 

any 
'.i;.,:i· 

"Secretary" means ·_: any person · firm _or. company'· appointed· by.-;th·,; 
'·\ofrectors tc'i"-'perform' the dutieli''of ·the 'Secr'etarf'arid ''i11clii'des'•aiiy, 
:.'\a·ccirig fo·r. temp·Ora·ry :_sec:re·tat"·y~, ·. 1:- n·.·: ·:,.:_:; :::r ··.,·ri :· . .;o,·:::i~· 

';i-',d<. ,._,,y,:i .. '.;·.·;-:;;;.:;_· . .:;._ ... ,(_ :.:-:·1.("_ .. ,,.:.'. _ . ,' .· _ ._ . 

. "Wcirldng ,.·, 'D'irecto'r''; means the' MaT1aging 'Director. and any: oth~r Di re~t"Ji 
>"•'holding an,. office: or place<of 'profit. as prov'ided 'in'Ardcie.36(d)' 
;, . , . :f · .. ,. ; .. >'<' ·' . • • ·.. ;_ • .. · · .. ,-' ,_,:~.'. ,. ., ·:·,r ·.·.,,,·: 1. ,.,,·, •• -' .- ·.,·,,,',·.,·.'. 
',c_hereo , ·. --.: :· ·: '. · ' 

the singuia r 
versa • 

. · impot'dng ::. masculine 
: 1<-S'et\de·'l·i· i,.: . ..:i·:-:i :::~ ·• -· .. 
- .. --;, •. ,_ ••.•. ,, •. , ..... ·,J ,,•' 

persons shall 

number only 'shall: in~lud~' the piur~i'-
~ c -:::·.:.:-,; ,'~~·'"··· (_,.'; :,~·._,; .• -.:,:.~:!·," ,.!·,:LY.::,J·,,'l:,!l:'..~ 
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~; . .,.f'i':f J~. ;~iitr.,;,; J 

,, Jf?·f.f (~.~;·::w:i.·:., :: i 

,~-~~tw~~~~e.~~.!~~14w11 
j I ' I 

I 

'G 
' 2, 

3, 

4, 

5. 

Tho regulations 
Ordinance shall 
but in the event 
ehnll prevail, 

contained in Tabla A !n the t•'irat Schodulo to the 
whore not J.ncnnaiatunt heL·ewith apply to tha Company 

of any inconsistency tho prnvJ.siunu hore.Ln contnined 

Tho business of tho Compnny nv1y bu commenced us uoon nftor thu 
in.:orporntion of tho Company nu the Dlrectoi•a shnll think Ht, nnd 
notwithstnndlng thnt purt only of the shores may hove boon allotted, 

l'IU VA'm CXlMl'ANY 

The Company is t.o be private company, and accordingly tho following 
provisions shnll havo effect I nnmely:-

(a) The -numbor of members for the tlmc beJ.~g of the: Company 
(exclusive of peruona who arc for the time. betng: in ·,the 
employment of ·the Company and of persona who having beon,!n 'the 
employment. of the Company, were while in such employm<Jnt nnd hnvo 
continued nftcr the dctcrminatlon of such employment_ Lo_ be 
memb<Jre of the Company) ln not to exceed fifty, but 11here two or 
more. persona hold one or moru shnres ln :.the Compnny 'jointly, ·they 
shall for the purposes of this parugraph he treuted .as a :aingla . 
membc r, 

(b) Any invitation 
debentures. or 
pro hi hit ed, 

to the public to subscribe for any 
debenture stock, of. the Company·. la· 

(cL, The. right .of transfer of shares, .. shall­
hr,reina ft er, provided, · 

SHARE CAP! TAL 

Article 35 of.Table A shall,not apply.and the :following 
apply in cits st:.ad. ·: .,'·/ 

The Shares : .-shall ,be under thu. control' of· the Directors.,who: msyc:allot 
or otherwiue :•,dispose' of the samc_,to such person 'or persons ,on: such 

-terms 'and., conditions,and:elther•at:a·premium or•at par.,and ,with·,such· 
:rights:. •and privileges annexed:,· thereto'· ·and at' such times 0 as r'th,,, 
Directors ,,.may .think fit and with full power to give to any persim the 

: call of any shares either. at par·.or at a premium during such ·uine and 
such consideratfon · as the Directors ·think .. f!'t and ·in· pn'rtlcular 

or any · .. of· them may be Issued •by the Directors'.with :a 
deferred or. qualified-•,right'.1to dividends.!andiinlthe 

. of assets.-of the ·company-and with n,specfal,or··quaHf!ed' 
right·: of voting , or without a :,right -.of ,voting, .,_,Any. preference share 
m'.'y ... be iosued .on: the· terms that .it, is or at. the :option :of. the 'Company . 
! s ·liable to be redeemed, 

- 10 -



u, Artlclo 7 of Tnblo A shall not up11ly nnd the followinQ nrticla s\11111 

apply in its stand:• 

7. 

"Thu company shall hove n first and paramount Hun upon all the elutros 

roslstorod in tho nnmo of e11ch member (whether aololy or jointly with 

othol'), and upon tho procuods of snlc thereof, for hie del>to, 

ll.abilitiua, nnd ongngumcnts, sololy or Jointly with uny othor purson, 

to or with tlte compnny, whether the period for the payment, 

fulfilment, or diachuq;e thereof shall have nctunlly urrivod or not, 

·and such· 11en ~hall eKtond to all dividends from time to time declared 

,in respect of such ohnres, Tho .llc,n conferred abovo. ohnll nttach. to 

fully. paid. up ahurCA nnd to ,,11 shorus ·rugistored ln tho numa. of any 

person indebted or under llubillty to the Compnny, whothor he shall be 

the sole registered ho tdcr thereof or shall bo one of two or more 

joint holders," 

Article; 11 of. Table. A shall be read and conotr~ed as ,if ther'e .·wer·a · 

omitted •.from such Clause .the words ... provided that no caU ahall ,oKcced 

onu-fourth of the nominal nmount of the share, or be payable at loss 

tho n I month from the last call", 

8, .The .Company ·mny .. mnke arrangements on the issue 

·difference',· between .. the holders of such shares in the 

,to be paid and the time· of payment of such call,: . 

·9, If by.the conditions 
,the ·amount 
every·, such 

If two or m~re persons are registered as joint holders of any ·.share. 

: they .. shall· be'. ·severally ·as wel 1 as: jointly,,liable .. for :. any,:cail.:or·: 

other ,liability: in, respect •of: such ;share but,. any, one of:,,them ·may .she· 

, effectual ;; receipts for: any dividends,: bonuses or other m~neys ,. payable 

.:in:.,respect of·such shares, .The first .named upon<the register,·shall, 

: however, as· regards voting, ... proKy, service .. o( notices; and deU very, i.of' 

.:certificates and'dividend warrants, be. deemed· toibc the.sole :owner ,.of 

:such ·shore. 

Subject to the· provisions of · these Articles thl:l C~~i,~~l't ~h~ll.,be. 

entitled to treat the registered holder of .any share as the nbsotut'e 

,owner thereof and accordingly shall not, eKcept aa ordered by .a .Court 

of competent jurisdiction or as by Ordinance required, be. bound' by .·or. 

recognise any contingent, future; partial or equitable interest in the 

nature of a trust or otherwise in any shares or any interest 

fract tonal part of a share, or any other right in respect 

share, or any .other claim to or in respect of sny such share 

part of any person, 

- 11 -



12, No 11araon ahult exarclue nny 1•ight11 of II membur untll hl.o nnme nlm.ll 
havo boon entered ln tho rogittter nnd ha ohn.ll have pald all culls nnd 
other moneys for the time helng due nnd pnyuble on nny share held by 
hint, 

'rltANSFlm ,\Nll 'l'HANSMISSION ()11 SltAHllS 

13, Article 19 of T11ble A shall npply with the followin11 variutton, nmnoly 
thnt the Directora IMY In their dlacrut Lon und wlthout usaignlng nny 
t·uotion thurofor, rufuuc tu rugiutur 11 trnnufcr r>f uny nhnru 'whether 
fully ·1lllid. or. not, · · · · 

14, A, transfer of a ·fully' paid share ·need not be execu.ted ·by· 
of. the trnnafuror.nnd trnnafurce; nnd tlrn trnnafQror ·shall be doem'cii 
to .. remain ri ho'tder of the' shn re unt it thu name of 'the trane fer co la· 
untcred ln the' rogiater of ·members in respect'_ the·reof,' ''. 

15, Any · share muy ho ·transferred by a member to nny child· or· other 
11011~1n-law, dnughter-in-lnw, father, mother, brother, sister, ·nephew,· 
nlcCe, wife or husbnnd of such mt!mher, .'nmJ nny share ·of ~, dccunscd 
member· may bo transferred by hls 01· her executors or administrators. tp 
u·n·y· child; or·· oth~r lsaue·, son-J.n-law, · daughter-in-law;',, foth·er';' 
mother, brother,· : sister,· nephew; nlece;· · widow or widower of· such 
deceased · member to whom such' deceased· member: may have specifically 
,;.,qucathod· the some, nnd shares standing: in.the nnme·of.·tho trustees· 
of the will of any deceased member may be trnnsferred upon any change 
llf trustees to the trustees for the time belng of such will. nnd tl1e 
restrfctto·ns. in·Articles 4(c) 13·,rnd J/l here'o'f shi1ll not· apply' to an'i, 
trnnsfer·irnthoriscd by thia clause, ,, 

,· I• 

. · BOl(l(OWING · 1~JWl\l<H 

16, Article 69 of Table A shall not apply, The llirectors may from 
t.tme, at their discretion r.ilse, borrow or secure payment· of 
or sums of money borrowed .. '< for "the purposes of the Company .without 
limit upon such terms and cond.ltions. in all respects as they mny ·think 
fit . and. in particular by the issue of bonds, perpetual or redeemable 
debentures- or: 'debenture stock'''or' anY: mortgage; charge. ''or"oi:l1er1 
sec,,rity; :·on : the undertaking 'of the whole· or' any pnrt of 'the. j,rop~ri:y' 
of'" the 'Company (both present'' and' future) 'induding· its''imcalled··· 
capHal .· for' the dme · being whether ·outright· or '<w'security for any .. 
debt, liability or obligation of' the Company or of any third person, 

' . ' . ' . . 
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1 7, Debentures, 
neu.!annble 
to whom the 

debenture stock, bonds, or other 
free from uny equit ice between the 
sume mny be issued, 

socuri.tion muy bu mndc 
Compnny and the person 

18, Any :debenturus,, debenturu . stock, .honds or other sucurities, may ho 

issued .at u discount, premium or othurwiso, and wlth 11ny spacial 

privilogoe ns to .redemption, surrunder, drnwinga, nllotmentof ·shores, 

nttl!nding und voting at General Moctlngs of the Company, nppointmcnt 

of llirectors and otherwise, 

19, If nny . uncalled capital of the Compnny. is includud ln·. or charged: by 

uny mortgnge or other security, -the Directors•.mny, by instrument under 

the Compnny 1s seal, nuthorise the person in whose favour such mortgage 

or oecurity is executed, or any other person in trust for him, to make 

calls on the members, in respect of such uneal.lud capital, nnd the. 

provisions hercinbcfore contained in regard to calls shall, mutatis 

mutondis, apply to calls made under such. uuthorlty, nnd such auth~rity 

mny be , made exerci en blc, either conditionally or unconditionally,' and 

either·. presently· or· contingently, and either to the exclusion of the 

Directors• powers or otherwise, and shall be assignable if e>tprcsoed 

so to be, 

20, 

':.•·: ... 
.-,: :.,·. 

Where. any uncalled · capital of, the Company ls :charged, .:all, persons 

taking , 'uny .subsequent charge thereon shall .. take,, the· same ,.subject;;to 

~uch,: prior. charge, and,, shall .not ,,,be .entitled,· by ,notice to the 

shnreholdeL's or otherwise, to ohtain priority over such prior·charge, 

21, If, ,.the ·Directors ,,or any.of'them, or,any·othcr.:,pcrsons, 

personally liable' ,·for.- .. the :payment ,of':any sum· primarily 

Company, .the:.' Di rectors · may:,: execute : or · cause·· to· be executed; any 

mortgage, ch\'rge or security:over:or affecting'.'the:whole ·or,any part 

of , ,,the ' . assets.,· of · the. · Coonpnny .·.by way,,: of.'.indemnity,,. to, secure\ the 

. Directors ·, or persons so, becoming -liable :as, aforesaid from any loss :cin · 
· of.such'liability., · · ·-p,::,,r,_, 

' .. GENERAL .MEETINGS 

first. Ordinary General Me'eting of the company 

time and at such.,place.,.as 0the: Directors may· det_ermine 

18 months after the date of incorporation of the 
the latest date allowed by the Ordinance, 



23, An Ordinary Gener11l Muating of tha Company ohall ba hold once in every 

suboequont year 11t such t.lme (not baina .more than 15 months after .the 

last preceding Conarnl Meeting) and, subject to Articlo·.24 hereof,· .in 

such plnce in Uong , Kong or olsewhcrc ae· may be de tormincd by tha 

Directors,, , ln default of·a genaral·meoting bdng so hold,.n,goneral 

meeting· shall bo hold in tha month next followinll tho' expiry. of,,the 

time· limit sat above und mny bo convened by any two members in the 

same manner us nearly ns possi hlc oo that ln 11hich meetings arc to be 

convened by the Directors, 

'1' 

24, Meeting . may hu held in Hong Kong or nt such othur· place or· plnccu :in 

the world· ns :the· p111jority. of tha.ahareholdern. in. both number and. vuluc 

shall from time. ,to time by resolution determine, 

PROCEEDINGS AT GENERAL MEEl'lNCS , 

25, 'The· quorum ·for · ull purpoues nt , nny, General· Meeting shall .he .two 

members presnet in person or by proxy, 

26, A moating ,,of,:the company shall, notwlthatanding :that· it, is 

notice · sho'rter than that provided for. hurein· or .in·. 1'ublc A' ol·;;in the 

Ordinance. 'be deemed so for as permitted ,by ·the Ordinance to·•have been 

duly called if it· is so agreed by memburs holding not, less than ·thr,ee-

· fourths of the issued ·shnres in ·the ·CapJ.tal,of the company, · · 

An cirdin1iry resol:ution··, ,in · 
fourths of the· I issued shares,. in the cnpital 'of .:the ,.Company! shall be as· 

valid · arid·,., effective as if :it 
Meeting '··of· the :a Company' duly ' called :and ,constituted, 

s.hall; not a.pply to a resolution for winding up the Company, or to a · 

resolution passed in respect of any matter which by .the Ordinance· or,. · · 

these presents ought to be dealt with by Sp'ecial or Extraordinary 

resolution, Such a resolution· may: consist of one document.',or, separate 

copies prepared and/or circulated for the purpose arid· shall be as 

. valid and . effectual. as a . resolutio~. passed at a meeting duly convened, 

, ,'A:cable 'or •telex message··sent by ·a .shareholder, shslh·be':deemed .. tc>' be:::a' · 

document· signed ·by'· him for the ·,purpose :of .this CP3ra1Jraph ,: 



29, Thu, attorney of uny mcmbar duly outhoL'ised generally or specially by 
power of attorney, shull be cntitlod to voto on n show of hando or on 11 
poll on bohnlf of such member in the Bllme m.:innor as thu rluly appointed 
proxy of such member pr.ov ided thnt o certified copy of tho po war of 
attorney shall hnvc bean deposited or handed over in the. some .mnnnor 
nnd subject to the anme time limits ao provided for. proxles.Jn, Article 
JO hurellf, 

JO, 'rhe instrument appointing o proxy und the power of attorney (if any) 
under which 1t ls s.lgneu, or a notarial certified coJ>Y thereof, ·shall 
be deposited, at. the office or with the Sucl'et11ry· pcraonully. before the 
meeting for which it• is to be used or shall bo hunded to the Secretary 
or the Chairman of the meeting at which it is to be uoed .before the 
person , named in such instrument purports to vote :in. respect thereof 
and no instrument appointment a · proxy shall ,.be· ·.valid after the 
expiration of twelve mont'.1s from the dutu of its. eicecution, 

.. :,;, .. :;\·.:, 
JI, Save as. herein expressly provided no person other thnn a member•·duly 

registered and who has paid everything for the time· being· due. from him 
and payable ,•to the Company, ,in respect, of his shares shall., bee entitled 
to be present or to vote on any que.stion either personally or by proxy, 
at any ;.General Meeting or .upon a polL or ,be re.ckoned, in a· quoruni, at 
any General,, Meeting and no member shall;be entitled·:to, bc·present,.or 
to vote,,,at,. any General·,Meeting.·in respec.t of,any share that,he·;has 
acquired. by. transfer.· unless a transfer of: the share.in· respect ·of 
which' he' claims has .,.been registered'. by the ·,company,' ,.' 

No objection shall be mude to the validity of 
meeting or poll at which such vote shall be tendered and every vote 
whether given 'personally or by: proxy not"disallowed. at 
poll shall be deemed·valid for all purposes whatsoever 

poll,. 

tlie.,:: directors.· 

. . .. - .. .. . ·-:.: . 

. and · until,. the, Company dn :General'. Meeting-,.shall ,• otherwise 
determine, ,,the .. ,number:of•.Directors,.shalLnot·:be .more than sev~n. 
In the . event of the. minimum number ·of Directo.rs fixed by or 
pursuant·, to, th!'se Articles ·.or ,Table 'A being one',, ,·.a · sole';,Direcfor· 

. shall·:.·. have·. authority, to eKercise · all the powers ,and :discretions 
by,,'.Table A or these Articles expressed to be vest'ed ln ·1:he 
Directors generally. Until the appointment of the' first 
Directors ,the. ·.Subscri hers .hereto 'may :exercise all '.the 



\,' 

34, Article 66 of Tnblo A eh111l not npply, A director. shull not be 
required to hold any qunlification sharo in tho. Compuny, 

35, A Di rector 
in writing 
resignation 
its curlier 

may retire from hiH office upon giving ono month's ,notice 
to the Compuny of, his intention so , to. do, nnd ouch 
shall tako effect upon the explrution of ,such .notice. or 

nccoptance,· 

36 (a) The Directors shull be paid out of the funds of the Compnny 
remuneration for their services nt such rate ns shall from time 
to ·time ho decided by· the Company. in,General Mectlng,. · 

(b), All sums paid to the Directors by way of romuncration shall·, 
divided amongst the DJ.rectors as ,thcy,shnll mutually agree or 
default of such agreement equally between the!\'• 

(c) 111e Directors shall also be entitled to be paid their reasonable 
travelling and hotel and other expenses incurred in 'consequence 
of their attendance nt Board meetings and t1therwise in the 
execution of their duties as Directors· wherever incurred',, 

(d) ·A· Director. may.· hold uny oth.er. office, or:•place oLprofit.,other 
than .that of. Auditor '<Under, the Company in conjunction'..with. his 
directorship,"· ·Any .su'clt director. and any manager·.moy ·be ,appointed 
to office upon such terms as to remuneration, tenure of office or· 

'otherwise .as may ,be arranged by :the ·Oirectors,·,Such 
may, :eithe1· .be in addition ,to· .or in substitution for 
the remuneration hereinhdore :·provided·, for· the other 

'-' I ', r 

Articl~ 72· of ,Table A sh'all not apply, 
·facto be :vacated 

he becomes bankrupt or 8USpends payment 

(' ·.~ :·,: i ,. ;,. 

becomes: of,.,unsound ,mind .... 
:_.:,/.i1i;' 

the passing of an extraordinary resolution to 

- :16 -



38, A Director may voto as n· Dirnctor in r.csord to any contract or 
urrangcmont in which he in interestod or upon nny matter arising 
thoreout, and if he shall so vote his votu shall be counted nnd he 
shall be reckoned in estimating a quorum when any such. contract or · 
arrangement is 'under consideration. provided t.hst the nature. of his· 
interest' is disclosed by him at the meeting of the Directors at, which 
the · contract or nrrungement is first token into· considcrotion .if his" 
interest then exists or in any other case ot the first' meeting· of the 
Directors ·after· thl! acquisition of his inte1·est whether auch· 
acquisition is before or· after t:he contract· or arrangenient in question. 
la entered· into, · 

\<i 

39, A Director' of' the ·Company may be or become a Director ·of :any company· 
promoted· by the Company, or in which it may be· intereated'as·a· vendor,: 
shareholder · or otherwise, and no: such· Director· shall ho ncuountnble · 
for ·any 'benefits ·received as Director. or member' of such' company.!•· 

ROTATION OF' DI RECTORS 

110, (a) At ench Annual General Meeting of the Gompany aU the directors 
shall retire but shall be eligible for re-election, Every such 
retiring director shall be deemed outomnticolly to hove · been re­
elected ''at· the Annuol·.General Meeting··in·'quostion::·unless:one of· 
'the events specified in Article 37,hereof· shall'·hove. happened~ 

' 
(b) 'No'· person·; not being a retiring Director· shall unless recommended 

by the Directors for election, be eligible for election to the 
office of Director at any General Meeting, unless he, or some 
other member intending , to· ·propose· him, has at least two clear 

.days and not more than fourteen days before such meeting left at 
the 'office a notice in writing duly signed, signifying his 

·for. the·' office, .or· the::intention of such member.,to'· 

! .... 

may from time to time entrust to and confer. upon the., 
Director · for the time being such of the powers exerdsnble ,· 

under·:' th.ese ::: presents: by 1 the '.directors ·as they may ,thlnk•:.fit;' .and,:mayi 
confer. such' powers' for:· such time: and: to be exercised: for',such objeci:sf.'· 
nild j,11rposes ·. nnd · . upori,: such·. i:erms. · and conditions·, iandCwith,,such,::: .· 
restrictions' as they.· think': expedient ';,:and. they may: confer: such'.1powcr,s;•: 
either"icollaterally' with·,-·or, to:'the. exclusion of';'and:'in ,substitution:' 
for,.'.all. or,,any .. ot:the·, powers. ofi the directors ·in·, that 1 behalf j :·and':may,1 
from··,'time to'ctlme·:revoke;,,111ter<or. vary. all or.-any.:,of,,such'-pawers; ·[':,:): 

• \ ' ! .f. :i '.:: .. :.\!_(i.:~-

Meetings·· of:, the··: Directors ·. may ,be 
. of.'the':world'.as may ·be' convenient 
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A1"WI\NliY 

47, Tho Directors may at any time and from timo to time,· by power of 
attorney under the Company's seal, appoint any parson or parsons to be· 
tho attorney . or nttornuys of tho Compuny,,for such purposco· und with 
such powero, authorities and· dienrotion (not- exceeding thooo' vosted''in 
or. oxorcieablo -by the Directoro under these Articles), and'for'-euch 

.,period and , subject to such conditions· as the· Directors may· from time 
to- time -think fit; and any such appointment •moy (if •the Directurn 
think ·fit) be made in ,favour of any -company or of tho:membere, 
directors, . , nominees, or manngere-·of i any company: or firm, -·or , in ,favour 

, of, any-. fluctuating body of. persons· whether· nominated directly or 
indirectly, by , the Directors; -and, ··nny- such' .power of ·attorney may 

.,contain,, such , provisions for the protection or convenience of persons 
dealing with such attorneys as the Directors may think fit, Any such 
delegates or attorneys as aforesaid may be authorised by the Directors 
to sub-delegute nll or any of-the· powers, nuthoritles and rliscretiono 
for the timu being veoted in them, 

THE SEAL 

48, ,t.11:deeds, share·certificates or iflstruments· 
-Company· sha11·:-be ,, signed, by two ,.'Directors· 
-countersigned 'by · the secretary'' or in· such manners ,as 
shall from time to time by resolution determine, 

DI VlDEN llS AND IUlS El\ VES 

't\ny_ General' Meeting' ·declaring a dividend -ma'y - :resolve.,,'-that'' siich· 
dividend '.be ·, -paid -wholly · ,.·or_ in, pa rt · by the 'diet rib_ution ·.of: specific 
assets," nnd 'in ,particular ,of •pnid~up ''shares, debentures;:·•or debenture 

is tock -of any othQr.-, company, or in· any· one or .moru, of such_ ways;·:>,: 

_General Meeting may reso_lve that any moneys, investments, or other 
.:assets,· forming 'part'oLthe-undivided profits of-'the:Ccimpany standing 
. to · the i -credit .of ,the Reser,ve Fund. or. i_n ,the 'hands of ithe '.Company and 
available to the_ credit of the Reserve Fund or in the hands of the;: 
Company and available for dividend (or representing premiums rec~ived 

(on. the issue·,_of .--shares, and, standing :to - the credit _-of:the sha'r.,··-premium· · 
account} ':,he .. capitalised 'and" 'di'sfributed amongst such of the 
shareholiers as :.ould be entitled to receive· the same if distributed' 

:by way·' of - ,dividend ,and ·in the :same proportions• on the Cfooting1tlin't 
they':;-.- be·come _: eitdtlc_d ·,.thereto, as -capital'·and_- that·_:all 'or, any ':part' of 
such capitalised fund. be applied on behalf, of such shareholders_ in 

'paying , -up , in full ei thcr 'St par •cir: at :such 'premium :as , the ,•r~solufton . 
may ,provide,·.: any ,unissued'.- shares .or :debentures_ 'or,,debentur,{istock'.·of 
the - ,Co~pany, which,_ .shall be distributed accordingly or in. or- t'owards _· 
payment of the uncalled liability on any issued shares or debentures ·,, 

·0 r debenture stock, and that such distribution or payment shall_· be · 
accepted by such shareholders in full satisfaction of their interest_·,: 
in the said capitalised sum • 
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51, llor tho purpose of gl.ving effect to any resolution undor. _tha Jwo laa.t 
preceding Articles the Director.a may settle any difficulty which mny 
arise in regard to the distribution as thay think expedient, and in 
particular may issue fractional certificntes, and may file the value 
for. distribution of uny upecific assets, nnd may .determine that ,.cash 
payments shall bo .made to any members upon .tho footing of tho. value .oo 
fixed or that fractions of less value than onu dollar. mny bo 
disregarded .in ,order. to adjust the rights of all parties, and may .. veat 
any such cash or specific assets in trusteon upon such trust· for tho 
persons entitled to the dividend or capitalised fund us may seem 
expedient to tho Directors, Wheru requisite, a proper contract shall. 
be· filed ,in accordance with Section 45 of the. Ordinance; ,and,,the 
Directors'. ,may appoint nny. person to sign such contract on .. behalf of' 
the ·.persons entitled to the dividend or cnpitalisud fund, and· such 
appointment shall be effective, 

1UlP0ll1'S. NID ACCOUNTS 

52, Section ,141 D of .th'e .Ordinance shall apply to the 'c~.;pany' in respect 
of every financial yeur of the Company in which no resolution of the 
members has been passed to the effect that it shall not apply a·nd 
every member .. shall . by , vitue of subscribing: to .. these A.rticl(!.s .. or. 
signing . a transfer of. shares. as transferee ... or any application .for 
shares, in:, the. Company or . by a'ccepting shares ,{n the <:onipany ~i, ;.d(!emed 
t: .. heve· agreed .in writing .that such Section shall ,apply,.,.,:, 

NOT! CES : 'i; ·.: .~ i; ,., . 

''{·>.\ 
' :1 • .-.• ::,,; .·· .. , ,(: :, .;.,·,:·::. ·:·: •. '/i 

Every member,;shall· regi~'ter ·,Jth .the Company, .an addres.s .. eitl)er: :.in, Hf>ng 
Kong ,or::else\Jhere .to which noti.ces csn be sent and ·if any member shall 

so to do notice may be given to su::h member. by, sending the. ·same 
in any of the 'manners hereinafter mentioned to his la.et known. place, of 
business residence or, ,if: there be none, by posting the· same' for 

the office of the Company, 

:-;:,:,,:,:.':;.' ··::.'.',' .(_.·.· , ·,;•: .,, :: . . ·. .·.: ,,'.; :: <i·\ ,._.:/· <"':-.:'.::,.··,.·;' ·.,_::,-- ·£~:·_:_',' .;.,,::'.,i;'J'.'~ 
A ,.not.ic.e: may, be •giyen ,.bY ·delivery, prepaid. •letter., (airmaH,, in·, .. the ,<,ase . 
. of. a ,.registered address · outs,ide Hong Kong),. cable •.or. :~ele.x ·.me.ssag_e .•. 

-:<-'./'.,,:' 
(a): ·A , Notk.e 

· :j,a·;;e been 

. ' " • . ' . . .: :.... • . . ' •.:-· :.·:. '· :·,;· •:,:,:.·-:.\1; -

.delivered., to, the .. registered .,add,;ess ,shall , be,.,.de.emed. 
se·r_ved .11cthe ,time ·:.o.f ,deH very.,,,, 

( b) A : .notice sent by prepaid ,lett:; to. an addres .. s ,i~\11ong ,K~ng shag 
. be ·deemed. to ,have been., served on .the, day .. follo.wing · .. l,ts,,posting ,::,,,: 

(~;):;.A ;, .. no.tice prepaid airmail 
.. Hong . ·Kong deemed. to have 

· following its posting. 
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56, 

57, 

(d) A notice sent by cable or telex mcnsaua shall ha deemed to hava 
been served on the day followl.ng tha despatch of the cable or 
tel,,x message, 

(e) In the case of a notice sent by prepaid lette'r,' 'in proving 
ae1·vice thereof it shall be sufficient ta· pro·ve ·that ·the 'envelope 
or wrapper containing t.he notice woa · properly addressed nr,d 
et11mped and was depoeiced in a poet box or at the poet: off.ice,' 

All notices with respect to shares standing :ln the names of joint 
holders shall be g.f.ven to whichever of such persons is named first in 
the registe·r und' notice ·so given ehull be sufficient notice to all the 
hold ere of such shares, ·, 1 

• 

Any person who by operaion of law, transfer or ··other ·means whatsoever 
shall; become' entitled to any share 'shall be' bo'und by every notice 'in 
respect , of such share which previously to his name and address being 
entered on ·the register shall be duly 'given to :the· person 'from whoni he 
deri vee his title to such share, · · 

An°y: notice or . d_ocumerit · delivered or · sent·· by post or· left at• the· 
registered ud_drcss ,of uny 'member in pursu~n·cc of these presents,'·:shalf 
notwithstanding su_cli. member be· then d,•ceaeed' an·d wliether i·or• no.rt he 
Company ·''lia·s notice of his decease be deemed to· have been duly·' ser'v<id° 
in ··respect of .. :any · regist_er~d. shar.es .")ether -held, solely 'or 'jointly. 
with '"other_ persons': 'by .. guch. :members 'until"• some_,.,·other '; person he 
registered· fo • his stead 'as< the holder· or Joint: holder ther·eof ,and '·eu'c11 
s·ervice i .. shall·· ·for ·all·. •'ptirpos'es ,' Of. these I pre1i'en'ts be : dee'med • ;·a· 
sufficient.· services cif•' such 'notice or 'document :·on hie' executors 
administrators and all persons (if any) jointly interested with him 
any su·ch share, 
',". .".::•.,•: .I·.·; ',•J ' 

Every :Director;' 'Mariager, :· or · 'officer 
(whether an officer of the Company or not) employed by. the Company as .· 
l,uditor shall be indemoified ou~ of the. funds of the Company· against 
ull l.f.ability incurred by him as 'such Direc~or, Manager, Officer or 
Auditor . i_n defending any proceedings, whet.her. civil or criminal; in 

. ·which Judgment is g1 venin his favour. or In. which he is acquitted. or 
iii·: connection with ·any··_ appUcatiori' under' sectfon ·358/of: the' Ordirnince 
t~' which' relief 'is'"granted 'to him'by the Court·and'no'•Director{or 
other officer shall be'l.lableifor:::any'loss;, damage: 1or mfsfortune:whlch 
may happen co·· ·or be incurred by'the''Compiuiy',iri'the'ei;<ecuti~ri·'of'the 
duties .. of' his. office' or ,tri r,elation thereto; But 'this 'Article shaU 
only ''haVe 'effect' in 1SO''far'as''frs provisions'are·not avoided by any 
provision of the Ordinance, 
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1.1. I 

r i.,. 

lllSTRTBUTtoN IJl' ASSl!TS ON WINDING UI' 

60, 'lf tha Compuny shall be wound up, the Lic1uid11tc,r 1 whether voluntary or 
official, mny with the sanction of an Excraorclinary Resolution I divide 
amongst the contri butorlcs, in specle or kind, nu)' [l!1rt of the assotn 
of the Company and may, with the Ukc 9anction, ve&: sny ps rt of the 
nssets of the Compuny In trustees upon nuch trust for the b,mefit of 
the contributories or any of them ao the Liquida~or with the like 
sanction shnll th/ nk fit, 

61, On any sale of the undertaking of the Company, the ·Directors or the· 
Liquidator on a winding up may, if authorised by an Ext:raordinary 
Resolution, accept fully or partly paid-:up,shares, debentures;·.or 
securities of any other company, either then existlng or to be. formed 
for the purchase in whole or in. part of the prOP.erty of the Company, 
t1nd the Dlrectorii (if the profits of the Company permit), or, the 
Liquidator (on a winding. up), may distribute such shares, or 
securities, or any other property of the Company. amongst the members 
without realisation,. or vest the same in tr.ustees for,,them,\and·, any:, . 
llxtraordinary Resolution may provide for t.he , d{stdliuticin · " 
t1ppropriation of the cash, shares, or other securi:tiea;·-.benefits 
property otherwise than in accordance with the strict legalirights 
.the members or contributories of the Company, and for the .valuation· 
any such securities or property at su.:h price and in such manner 
the · meeting may approve, and all h'>lders of shares shalLbe bound 
accept and shall be bound by any valuation or dis'tribution. 
authorised, and waive au rights in relation thereto, save only, in 
case · the Company is proposed to. be ·or is in the course· of.being ·w:ound· 
up, . such, statutory rights .. (if any) under section 237. · of the Ordinance 
as are incapable of being varied or excluded by these: Articles. 

,,.,' ' ' 

In case any of the shares to be divided as aforesaid consist. of, shares 
which involve 8 liability to calls or. otherwise a~y,,pers~n.;e~titied. 

such division to any of the said shares .may. within', ten days,; 
. after the par.,;) ng or .tb extra9rdinary resolution;by ,notice 'in',,.,.riting• 
direct the Liquidutor to sell his, proportion·and,pay him the net 
proceeds and the Liquidator .shall if practic.able act accordingly~ 

• ii 

SECRETARY 

firGt Secretary of the 
and shall hold 

Company shall 
the· 

The Directors 
In 
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Nnmeo, Addrosoes and Uuscriptiono of Subocribers 

( Sd, )EVi;RYBODY SECRETARIES 
303 Kailey llouse, 
21-23 Wellington Street, 
Uong Kortg, 
Corporo&ion, 

LIMITED 

,,.. ....,J an bohnl..t oJ 
rvrnYBODY SECl{E r ARIES LIMrTEIJ 

(Sd, )VIKING (NOMINEES) LIMITED 
303. Kailey House, 
21-23 Wellington Street, 
Hong Kong, 
Corporation, 

19th day of July, 1982, 

the above signatures :-

For nnd on bohnll of 
VIKING (NOMINEES) LIMITED 

....... ~:seb~ ... :-• 




