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Passed on the 15th day of August, 1988.
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? At an Extraordinary General Meeting of the sharcholders of the
S above Company duly convencd and held at 38th Floor, Tai Sang
§ Commercial Building; 24-:33 Hénnessy Road, Hong Kong on the 15th
- B8 day of August; 1588 at 3:00 p.m., the following resolution was doly
g =< nassed as a Special Resolution of the Company:—
8% |
Bk SPECIAL RESOLUTION
7 U
ik “THAT Clause 3 of the Memorandum of Association of the
4 8 Compary be altered in the following manner.—
T M | |
£ (a) by deleting éhe existing sub-clause (25) and substituting

therefor the following new sub-clauses:

&
L]

L

«(35)To carry on business as financiers, capitalists.
financial agerts, underwriters (but rot in respect
of life. mariue or fire insutance), concsssionaires.
brckers and merchants and to prdesizie and canw
on and execute aii kinds of financiul, corimercal,
trading and other operations. To carry on all ¢ znY
of the activitizs of bankers, siockbrokers and dcalers
in unit trusts, mutual funds and investments of z2ll
kinds.

e I ik |
- T
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THE COMPANIES ORDINANCE (CHAPTER 32)

x " SPECIAL RESOLUTION
(Z6)To subscribe for, conditionally or unconditionally

to underwrite, issue on coramission Of otherwise, OF
take. hold, deal in. and convert stocks, shiares, m‘ld |

securities of all kinds, and to enter 1nto partnership. KAM CHAN & COMPANY. LIMITED
or into any arrangement for sharing profits, union 4y

of interests, reciprocal concession Of cu-cpern{;mn
with any person, partnership or company, an to |
promote, and aid in promoting, constitute, forn or Passed on the 3rd day of November 1984
organisc any company, syndicate or partnership of - -

any kind, for the purpose of aéquiring and under-

taking any propernty and liﬂbil_ﬁie? of the C“"‘P_““Y ’ At an Extraordinary General Meeting of the members of the
or of advancing, directly or indirectly the objects Coinpany duly convened and held at its registered office i Hong

thereof. or for any other purpose which the Company "4 Kong on Saturday, the 3rd day oi Novembes 1984, the folrwing
may think expedient. *’;and A sesolution was duly passed as a special resolution:—

L i w

(b) - by re-numbering the existing sub-clauses (26) to (41) as
sub-clauses (27) to (42) respectively. ™ - as follows:—

“THAT Clause 5 of the Company’s Memotandum be amended

Dated the 15th day of August, 1988. #5_ The capital of the Company in Dollars Twenty Four

Million and One Thousand ($24.001,000) Hong Kong Currency
divided into Two Hundred and Forty Thousand (240.000)
“A"™ shares of HKS100.00 each and Ten (10) “B™ shares of
HKS$100.00 each with power to increase or reduce the Capiial
to censolidate or sub-divide the shares into shares of larger or
swialler amounts and to issue all or any part of the eriginal or
any additional capital with any special or preferential rigiia
or privileges or subject to amy specisi Lerms or conditions and
either with or withuut any special designation and also from
time to time alter, modify, commute, abrogzic v, deal with any
such rights, privileges. terms conditions and designations as

provided hy thic Articles of Association of the Company for
the time being.

(Sd.) Ma Ching Wai, William
(Chairman)

The following rights shall be attached to the shares
aftersaid inter se subject as hereinafter provided namely:—
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(a) Each *“B™ share shali confer on the holder thereof
the samec rights as regards dividends and bonus i
distributions as though he were the holder of an “A” - t
.y 8 THE COMPANIES ORDINANCE (CHAPTER 32) i

(b) Each up" share shall confer on the holder thereof T - e atanannna . ._
the voting right equivalent to that of 100000 “A” 28, 2 HE
shares. ' 3 SPECIAL RESOLUTION =1

(c) In a winding up the assets of the Company (including E OF : >
capital uncalled at the commencement of ihe winding z : X
up) reinaining after paying and dischargirs the debts KAM CHAN & COMPANY N 1o
and lizbilities of the Cotapany and the costs of ‘ NY, LIMITED %
the winding up, shall be applied in the following ) L N
order of priority:— Puih
(i) in repayment of the capital paid up of credited Passed on the 20th day of October 1983

as paid up on the “B’" shares;
(i) in repayment of the capital paid up or eredited _ 3
At an Extraordinary General Meeting of the members of the 5 ,_

as paid up on the *A’ shares;
Company duly convened and held at its registered office in tong

Kong on Thursday, the 20th da
: ay, y of October 1983, the followi
resolution was duly passed as a special resolution:— e

(iii) the residue (if any) shall be divided amongst
"7 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
«p™ ghares and without regard to the nominal

value of such shares.

Ihat the objects of the Company be extended so as to include
power Eu give guarantce or indemnity to any pCrsons or
companies and that the Mcmorandum of Association of the
Company be modified accordingly by adding at the end of
sub-clause (33) of clause 3 the following:—

o

P
-

(d) The rights for the time being attached to the said
classes of shares respectively may be modified or

“and to give any guarantee o7 indemnity to any persond or

J
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r
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dealt with in the manner mentioned in Article 20 ¥ ]
of thz Compaay. % ? companies as the Company may deem expedient. ” 1t
»1¢ amended by:— >t B

=g

Ordinary Resolutioll Passed on 16th January 1971
Special Resoluiion Passed on 24th Qctober 1973

Ordinary Resolution Passed on 12th October 1979 ALK
Ordinary Resolutions Passed on 20th February 1981 = Y
& (8d.) Ma Kam Chan
Chairman 7
(Sd.yMa Ching Wai : 2
Chairman . s
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ORDINARY RESOLUTIONS
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g - KAM CHAN & COMPANY. LIM:TED S
3 ( SpedTm s s] ) Y
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& Passed on the 20th day of February, 1981. R
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At an Extraordinary ‘General Mecting of sharcholders 7 the
Camp.uny duly convened and held at jts registered office Hong Kong
on Friday, the 20th day of February 1981, the following resolutions

were duly passed as to Resolutions Nos. 1 and S
Resolutions, viz:— . 2 as Ordinary

ORDINARY RESOLUTIONS

I “THAT the 240,000 shares of HK$100.00 cach already
issued be designated as “A” shares, ™

R 2. ‘.‘THAT the authorised capital of the Company bHe
increased frora HE$24,000.000 to HK$24,001,000 by
the creation of 10 “B” chares of HKS100.00 cach. ™

_ The f?lluwing rights shall he attached to the shares aftersaid
Inter se subject as hereinafter provided namelv:—
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(a) Each ":B“ share chall confer on the holder thereof tie
1 same rights as regards dividends ard bonus distributions
- as though he were tire holder of az “*A* share.
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{b) E:u:.h “B” share shall confer on the holder tkereof the
1 voting right equivalent to that of 100,000 “A™ shares.
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the following order of

indi he asset
1n a winding up !
(E) capital uncatled at the l'.‘.f] -
up) remaining after payms i
and liabilitics of the Cnm[:la iz
winding uvp, hall be applie
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on the “B” shares;

ent of the capiial pai
“wA" shares;

d up or credited as paid
(ii) in repaym

up on the
i} be divided amongst the holders

Gii) the residue (if any) sha chares in pmpurtion 10
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Dated the 2gth day of February, 1981.

KAM CHAN

MA
{'Sd') Chainman
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THE COMPANIES ORDINANCE, CHAPTER 32

ORDINARY RESOQLUTION
OF
KAM CHAN & COMPANY, LIMITED

Passeu on the 12th day of October, 1979.

At an Extrordinary General Meeting of the abovenamed
Company duly converied and held at its Registered Office, Nos.
130-132, Des Voeux Road, Central, 3rd floor, Victoria, in the Colony
of Hong Kong, on Friday, the 12th day of October, 1979 at 4 o’clock
in the afternoon, the following Resolution was duly passed: -

“That the Capital of the Company be increased to
524,000,000.00 by the creation of Two Hundred and Seventeen
Thousand (217,008} additional new shares of One Hundred
Dollars (S100.00) cach to be issued at such time or times
and on such t2rms and conditions and to such person or persons
as the Company’s Board of Directors may think fit.”

(§4.) MA KAM CHAN

L3 FI S RIS T LY TR QY 'FY GERAFu gl RS A R d hw ad

MA KAM CHAN
Chairman.
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THE COMPANIES ORDINANCE, CHAPTER 32

SPECIAL RESOLUTION
OF
KAM CHAN & COMPANY, LIMITED

Passed on the 24th day of Ociober, 1975.

el Sl A wlieieer el i -

At an Extraordinary General Meeting of the abovenamed
Company duly convened and held at its Registered Office, Nos.
130-132, Des Voeux Road, Central, 3rd floor, Victoria, in the Colony
of Hong Kong. on Friday, the 24th day of Qctober, 1975 at 11

o'clock in the forenoon, the following Special Resolution was duly
passed:—

*“That the Capital of the Company be increased to $2,300,000.00
by the creation of Three Thousand (3,000) additional new
shares of One Hundred Dollars ($100.00) each to be issued
at such time or times and on such terms and counditions and

to such person or persons as the Company’s Board of Directors
may think fit,”’

(5d.) MA KAM CHAN

LLA L L LN LAl Al iYL Rl IE FIPT TYFTRY

Chairman.
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Passed on the 16th day of Jannary, 1971,

At an Extraordinary General Meeting of the sharcholders of
KAM CHAN & COMPANY', LIMITED (4% ¥4 FL 2% 3]) duly convened
and held at its Registered Office, No. 50, Bonham Strand, West, in

the Colony of Hong Kong, on Saturday, the 16th day of January,
1971 at 11 o’clock in the forenson. the foliowing Ordinary Resolu-

tion was duly passed:—
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“That the Capital of the Company be increased to
52,000000.00 by the creation of Nineteen Thousand
(19.000) additioral new shares of One Hundred Dollars
($100.00) each to be issued at such time or times and
on such terms and conditions and to such person or
persons as the Company's Board of Directors may think

fit, ™
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(Sd.) MA KAM CHAN
Chairman, - .'”_.
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THE COMPANIES ORDINANCE

SPECIAL RESOLUTION
OF

KAM CHAN & COMPANY. LIMITED
( BT R F] )

- -y

Passed the ist day of May, 1970.

At an Extraordinary General Meeting of the Memberz of the

abovenamed Company duly convened and held at Flat F4, Kam Yuen
Mansion, 3 Oid Peak Road, Hong Kong, on Friday the 1st day of

May, 1970, the following resolution was duly passed as a Special
Resolution:—

“That Article 42 of the Articles of Association of the
Company be deleted and the insertion in substitution
therefor of the following:—

42. Tke Directors shall provide for the safe custody of
the Seal of the Company. The Seal chall be affixod
to any instrument in the presence of the Permanent
Managing Director or any two Directors, who shall

sign every such instrument to which the Seal is
affixed, ™

(Sd.) MA KAM CHAN
Chairman,
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CERTIFICATE OF INCORPORATION

I HEREBY CEPTIFY that

KAM CHAN & COMPANY, LIMITED
(B BAME & )

is this day incorporated in Hong Kong under the Companics

Ordinance (Chapter 32 of the Revised Edition, 1950, of

the Laws of Hong Kong). and that this Company is limited.

GIVEN under my hand this Thirtcenth day of July,

One Thousand Nine Hundred and Sixty-six.

(Sd.) S.S. TAN,
for Repistrar of Companies,

Hong Kon-

.H‘E:.'_:‘. T l

R

-n .., "‘bt.:
P LT 3

b y : -
L] L -
. - . Pl ¥ X . _: 3 [ i ‘-‘I.
Iy - raL .u-"' .. A : XK “ )
d !'. ) N “* I:: r o, e e ey L2 A
4 Igs s : LT . L
L. = -, " . .
L - '
o L Lo n "; n L ip g BT
1 :Jr;-i' e - o n o Pt g . .

]
e
L5

=
+
kL
by
T

L L

g

b ¥
Ty
o

W

')

rf, =

- m |
L L
CHkr T W

A g
{

Y
T oy o
el




g - e L My -
r - i ﬁw‘_ ] r r i “".... e il'."_ s
L 1{1‘{ i t,,_" B 'W ke . i . 3‘} _. = ‘%‘;ﬁg ""ﬂ:‘ﬁ‘. '.
: . Ie{r L o gt s paa_u"“; il ?’i:‘ it
) cogs gh=ta AT e Lt A0 # AT, b : V. : - o i
- ‘- il : '-’. : r ._'1*!?'-":"1 X F*:_#: - - W, - ; l‘l - h":ﬂb* _:_.:T- v i -*.-' i‘ 2 . L-‘. [ = h-ﬂ ﬂ 3 = i
xooom . T - LA om T - g - - - _:‘.l i . - _"I. T . i
v wd > % R LA Wt ST R R ‘; LN :"'"“:."EH'.T:T‘; Eitedh bt Sl

THE COMPANIES ORDINANCE (Chapter 32)

Company Limiied by Shares

MEMORANDUM OF ASSOCIATION
J OF

; KAM CHAN & COMPANY, LIMITED
| SBEA R e 5 )

| 1. The name of the Company is “KAM CHAN & COMPANY,
i LIMITED( $g #4514 3] .

2. The Registered Office of the Company will be situated

in Hong Kong, 3‘;;
. 3.

The objects for which the Company is established are:—

i
e .

"1. . N g v

Iy

(1) To purchase, rent, take on lease or in exchange, hire or
. otherwise acquire any lands and buildings in the Colony
of Hong Kong or elsewhere, and any estate or interost

in, and any rights connected with, any such lands and
buildings, or hereditaments of any tenure.
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(2) To purchase for investment or resale, and to traffic in
land 2nd house and other property of any tenure and
any interest therein, and to create, sell, and d=al in,

land or houses or other property, or any interest thevein.
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and gencrally to deal in, wraffic by way of sale, lease,
mortgage, hire, exchange, or otherwise with any land or
other property whether real or personal.

(3) To develop and turn to account any land or buildings
acquired by or in which the Company is interested, and
in 'particular by laying out and preparing the same for
building purposes, erecting, constructing, altering, pulling
down, demolishing, decorating, furnishing, fitting up,
and improving buildings, and by planting, paving.
draining, farming, cultivating, letting on building Jease
or building agreement, and by advancing money to and
Cniening into contracts, agreements and arrangements

of ali kinds with builders, contractors, owners. tenants
and others,

{3) To carry on all or any of the following businesses, namely,
builders, mawnry, and coniractors, decorators.
merchants, manufacturers, paviors, and dealers in stone,
zand, Yime, bricks, iron, coal, ores and all other metals,
ninesals and substances, oil, fuel, petrol, timber,
hardware, and other building requisites, brick and tile,
cacthenwares, pipes and terva-cotta makers, jobmasters,
carriers, licensed victuallers and house agents,

ALl . adh I LM el i kbl Wal S0, b s Il 2

(5) To construct, maintain, tmprove, deinolish, develop,
work. vontrol and manage any roads, offices. flais, blocks
of flats or offices, hotels, clubs, restaurants, {actories,
works, godowns, places of amusement, stores. shops.
darries and other works and conveniences, which the
Company may think directly or indirectly conducive
to the objects of the Compiny and to contrit=zz or

A e

otherwise assist or take part in the constructions.
maintenance, demolishing, deveNvpment, working, control
and management thereof, and to manage, maintain,
improve, demolish and develop &3l or any part of the
property, land, building or buildings, business or riglits
of the Company and to operate or use or develop in
conjunction or co-ownership with others, lease, mortgage.
underlet, exchange, surrender, sell. turn to account or
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otherwise deal with and dispose of the same for such
consideration and on such terms and conditions as the
Company may think fit. and in particular, for shar_es.
debentures or sccurities of any company purchasing
or acquiring any interest in the same.

To apply for. purchase, or otherwise acquire, any
contracts, decrees, and concessions, for or in relation
to the constructions, cxecution, carrying out, equipment,
improvement, demolishing, development, management,
administration o1 control of public works and con-
venicnces ard to undertake, execute, carry out, dispose
of . or otherwise tura to account the same,

To inanufacture, buy, sell, import. export, exchange,
employ, hire, purchase, alter, improve, construct or
otherwise deal in (cithsr wholesale or retail) all kinds
of plant, machinery, apparatus, tools, utensils, ap?liance.
vehicle. carriage. materials. substances and things so
constructed as to progress by means of automatic power,
whether by means of oil, petrol, electricity, steam, gas or
otherwize,

To carry on the business of garage proprietors, taxi_cub,,
omiibus, motor car, lorry, and other public or private
conveyance proprietors, jobmasters, omnibus, motor-car,
lorzv., motor-cycle or other vehicle manufacturers afld
repairers, garage builders, dealers in motor accessorics
of all kinds. motor and mechanical engincers, dealers
in oil and petroleum products of all kinds, carriers,
and hirers of vehicles of all descriptions,
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To carry on the business of hotsl, tavern, restaurant,
cafe. dance hall, concer: hall, ball room, theatre, music
hall. cocktail lounge, bheerhouse, refreshment-room,
and lodging-house  keepers, rcfreshm_ent caterets,
refrigerators and contractors of all kinds, licensed
victuallers, wine. beer, and spirit merchants, brewers.
maltsters, distillers, importers and manufacturers of
and dzalers in aerated. mineral, and artificial waters
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and other drinks, purveyors, caterers for public

amuscments generally, proprietors of motor car, motor RANSE tu{ers. tannerS: spinners, weavers, fishermen and trawlers,
boats and other vehicles, garage proprietors, liverystable R prirters, publishers, plantation owners, quarry owners,
keepers, jobmasters, farniers, dairymen, bak- * butchers, distillers, dye makers, gas miakers, metaliurgists, and
milksellers.  buttersellers,  confectioners,  grocers, R Ess undertakers of all kinds of works, enterprises or projects.
poulterers, and green grocers, ice _nnd ice. cream g, - ) 12 T
merchants, importers and brekers of fuud.;,_lwe and 5 (12) © manufuctum_.' buy, sf:l], refine, prepare, grow, impert,
dead stock, and produce of all descriptions, hairdressers, - e fxgort and deal in provisions of 8!l kinds, both wholesale
perfumers, chemists, propristors of clubs, baths, dressing S ) aud roial, and whetlier solid or liquid.
rooms, laundries, cinemas, theatres, reading, writing and e G T . . ‘
newspaper rooms, libraries, grounds, and places of P (i3) tﬂ Est?bhsu‘ and provide all kinds of conveniences and
amusement, recreation, sport, entertainment, and *ﬂfj;:j-' d lfﬂ_ﬂlﬂﬂs !qr customers and others, and in particular
instruction of all kinds, tobacco and cigar merchants, i :fﬂdl"_g- writing, and smoking rcoms, lockers and safe
theatrical and opera box office proprietors, enlIeprencurs RO i ;{li:rqsns, leh':phnne_s., telegraphs, clubs, stores. shops,
and general agents, and any other busgmss ".:Jtll'l]lch can be O gings and Javatorics.
i i i tion therewiin, b i
conveniently earried oft in CONTECHD ot (14} To carry on the business of builders, contractors.
(10) To crush, win, get, quarry, smelt, caicine, refine, dress, n &;:“‘:’E“* 5‘3‘“"“!’“_5- building matersial suppliers,
amalgamate, manipulate and prepare for market, oz, Eul:*l t:r'.v.t anf suppliers of plumbing and sasitary
metal, stone, rock, and mineral substances of all kinds, 5 quipment of all kinds, ship and boat builders and
and to carry on, in the Colony of Hong Kong and T:‘-‘P“‘EEIS. tl‘;et:tl-mukers. I.:sr?ss i:uE:nders. shipwrights,
elsewhere, the business in all its branches of miners, ;:vte _m;*.s, OCK-OWners, civil, mining. mechanical and
Tetal smelters, quarry owners, tetallurgists, builders S bn; nca';nngFm, machine and engineering tool-makers,
and contractors, engineers, farmers, graziers, ship-owners. ; dcrtlm e]?, L:{rpemers, nllll-wrlglllf, proprictors of air
ship-buildets and merchants, and to buy, sed, manu- i Essc: -:mS: l;{; lines and transportation enterprises for
facture, trade with and deal in minerals, stone, g_ramte. gf wl!g 1:5 und goods by air, sea and lam}, proprictors
timber, plant, mochinery. implements, cOnveniences, o 2cse 1ancs,dp:ers, warchouses and consulting engineers,
provisions, materials, substances and things capable of ] i o I;mrs an :11;{ nlt_her‘ busme:.;s wlucfl may scem to the 30
being used in connection with any of the above . the I;any cm:la 9 bemg_camed on In conneclion with 33
operations, or required by workmer: and others employed N e a t;wc and caiculated dircetly or indirectly to enhance 3
by the Company. . value or render profitable any of the Company’s
s ‘ _ property or rights. E_:
on and any of the businesses of general v _ ‘ Rt
(an ii:r:ﬁ;l}trs. cnﬂnqmissiun yﬂBEnts, importers, exporicrs, My (13) ;:[n-r? nbtal;n ;ucam possession of any building or buildings i‘g‘ 5
ship owners, charterers, representatives, forwarding ; o 2:}' C" :lf Iﬂﬂd_s belonging to the Cun?pu.ny_, to apply '.i
agents, furnishers, sales agents for manufact_um:rs_. such Ym ourt or tribunal of compelent jurisdiction for ._iE
sub-agents and agents for railway and shipping e P Pﬂﬂs. tulpay comrpensation theruﬁ_}r,-tu demolish i
companies, and carriers, brokers and agents for brokers. ar '513"‘; ﬂ“l H; H].;’ out qnd prepare for l_::uuldmg purposes SR
purchasing agents, cOOpCIS, ship and insurance broKers " }'n:ene it:rd an _sh elonging to or in which the Company k.
or agents, wharfingers. preservers, footwear manufac- nthlunvri S:-E . ¢either as owners, lessees, contractors or .r
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To insure with any company or person against losscs,
damages, risks and Habilities of all kinds which may
affect this Company and to act as agents and brokers
for placing insurance risks of ail kinds in all its branches.

To apply for, purchase . otherwise acquire any patenits,
brevets d'invention, licences, trade marks, copyrights,
designs, concessions, and the like conferring an exclusive
or non-cxclusive information as to any invention which
may secem to the Company capable of being used for any
of the purposes of the Company, or the acquisition of
which may secem calculated disectly or indirectly to
benefit the Company, and to use, exercise, develop or
grant licences in respect of or otherwise turn to account
the property rights or information so required. To
register in Hong Kong or elsewhere any trade mark,
patent, copyright or design desired to be used to designate
the products or manufactures of the Company or goods
dealt in by the Company,

To issuc debentures, debenture stock, bonds, obligations
and securities of all kinds, to obtain banking facilities,
and to frame, constitute, and secure the same as may
scem expedient, with full power to make the same
transferable by delivery or by instrument of transfer or
otherwisc, and either perpetual or terminable. and cither
redeemable or otherwise, and to charge or secure the
same by trust deed, or otherwise, on the undertaking of
the Company, or upon any specific property and rizhts,
present and future. of the Company (including. if theught
fit. uncalled capital), or otherwise howsoever.,

To give any guarantee in relation to the payment of any
debentures, debenture stock, bonds, obligations or
sccurities, or to advance and lend money and assets of
all kinds upon such terms as may be arranged and either
with or without security, or to establish agencies in any
part of the world and to regulate and discontinue the
sanie,
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(20) To acquire and hold, trade or deal in shares, stocks,

(21)

(22)
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debentures, debenture stock, bonds, obligations and
securities issued or guaranteed by any conpany con-
stituted in Hong Kong or elsewhere and carrying on
any business which the Company is authorised to carry
on, or any business the carrying on of which may be in
anywise calculated directly or indirectly to advance the
interests of the Company or to enhance the value of or
render profitable any of the Company’s investments,

property or rights, and any debentures, debenture stock,
bonds, obligations or securities issued or guaranteed by

any governmeat, sovereign ruler, commissioners, public

body or authority supreme, municipal, local or otherwise,
whether in the said Colony or elsewnere.,

To purchase, take in exchange, or otherwise acquire and
hold ships and vessels, or any shares o7 interests in ships
or vessels, and also shares, stocks, and securities of any
companies possessed of, or interested in, any ships or
vessels, and to build, maintain, repair, improve, alter,
sell, exchange, or let out to hire or charter, or otherwise

deal with and dispose of any ships, vessels or shares, or
securities aforesaid.

To establish branches or appoint agencies for or in
connection with any of the objects of the Company and
lo transact or carry on all kinds of agency business, and
in particular in relation to the investment of money the
sale of property and the collection and receipt of money,
and to act as Managing Agents of any firm or company,
and to sell any of the products of the Company and
any goods, foods, stores, chattels and things for which
the Contpany are agents in any part of the world.

To undertake¢ and execute any trusts the undertaking
whereof may seem desirabie, and also to undertake the
office . of executor. administrator, receiver, treasurer,
registrar or " auditor, and to keep for any company,
-government authority, or body, any register relating
- 1o any stocks, funds, shares or securitics, or to
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undertake any duties in relation to the registration of
transfers, the issue of certificates, or otherwise.

(24) To employ experts to investigate and examine into the
condition, prospects, value, character and circiniistances,
of any business concerns and undertakings, and generally
of any assets, projserty, or rights.

*(25) To carry on ousiness as financiers, Capitaiists, financia)
agents, underwriters (but not in respect of life, marine
or {ire insurance), concessionaires, brokers and merchants
and to undertake and CarTy on and execute all kinds of
financial, commercial, trading and other Operations. To
carry on all or any of the activities of bankers, stock-

brokers and dealers in unit trusts, mutual funds and
investments of all kinds.

**(26) To subscribe for, conditionally or unconditionally to
underwrite, issue on commission or otherwise, take, hold,
deal in, and convert stocks, shares, and securities of all
kinds, and to enter into partnership, or into any arrange-
ment for sharing profits, union of interests, reciprocal
concession or ¢o-opeialion with any person, partnership
Or company, and (o promote, and aid in promoting,
constitute, form or organise any company, syndicate
Or partnership of any kind, for the purpose of acquiring
and undertaking any property and labilizies of the
Company, or of advancing, directly or indirectly the
objects thercof, or for any other purpose which the
Company may think expedient.

(27) To znter into partnership or into any arrangement for
sharing profits, unjon of interest, co-operation, joint
ventuie, reciprocal concession, or otherwise, with any
PCISOn or company carrying on or engaged in, or about
to carry on or éngage in, any business or transaction
which this Company is authorized to Carry on or engage
in, or any business or trarsaction capable of being
conducted so as directly or indirectly to benefit this
Company. And to lend money to, guarantee the contracts

*  Asamended by Special Resolution passed on I5th August 1988
** Asadded by Special Resolution passed on 15th A ugust 1988
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of, or othexwise assist, any such person or company, and
to take or otherwise acquire shares and securities of any
such company, and ¢o sell, hold, reissue, with or without
guaranice, or ctherwise deal with tie same.

To enter into any arrangements with any governments
or authorities, supreme, municipal, local or otherwise,
that may seem conducive to the Company’s objects or
any of them and to obtain from any such government
or authority any rights, privileges and concessions which
the Company may think it desirable to obtain and to
Laffy out, exeicise and comply with any such arrange-
ments, rights, privileges and concessions.

To obtain any provisional order or Ordinance of tie
Government of Hong Kong for enabling the Company
to carry any of its objects into effect. or for effecting
any modification of the Company’s constitution, or fo;
any other purpose which may scem expedient and to

OPPOSC any proceeding or applications which may seem
calculated, directly of indirectly, to prejudice the
Company’s interesis,

To establish and support or ajg ! the establishment and
support of associations, institutions, funds, trusts and
conveninces calculated (o benefit employees or ex-
employees of the Company or its predecessors in business
or the dependents or connections of such persons, and
to prant pensions and allowances and to make payments
towards insurince and to subscribe or guarantee money
for charitable or benevolent objects, or for any
exhibitions or for any public, general or useful object,

Tc promote any tompany or companies for the purpose
of acquiring all or any of the property, rights and
liabilities of this Company, or for any other purpose
which may scem directly or indirectly calzuiated to
benefit this Company.,
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ftogether or in part similar to those of this Company,

recognized in any part of the world outside the Coleny
of Hong Kong.

(33) To invest and deal with the moneys of the Company

not immediately required in such manner as may from
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or any part thereof for such consideration as the
Company may think fit, and in particular for shares,
debentures, or securities of any other company having

objects altogether or in part similar 10 those of this
Company,
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_ 39) To procure the Company to be registered or recognised e
- : - ed. ( . & 520
3 time to time be determin in any foreign country or place. TR
2 | . - i urity
ce money either with or without s€c )
E *(34) To Ii’;‘i‘lm;g;i: or cum);: anies and on such terms and (40) To sell. improve, ~manage, develop, exchange, lease,
4 linﬁitinng as the Company may seem expedient, and in - imortgage, enfranchise, disposc of, turn to account or
f-- carticular ' customers and others, having dealings with ::ttherwme deal with all or any part of the property and
; Fhe Company, and to guarantee the performance of rights of the Company.
ersons or companies and to give any ;. o

m“tmili bgr a;:?;lnpmnily to any persons of cOMpanics | (41) To do all or any of the above things in any part of the

gu::;:;:\en (_Fumpﬂny may deem expedicnt world and as principals, agents, contractors, or otherwise,

as ‘ .

and by or through agents or otherwise, and either alone
or in conjunction with others, and to collect or receive all
rents, moneys and income and to issue recejpts for same,

. iy - — i o
. LI T S

i ' he payment of morey in
(35) To borrow or raise Or secure t 1 .
such manner as the Company shall think fit and in

: i f debentures or debenture stock, - , .
I;Z?I:E:ﬂ;; l;i' ﬁi;ﬁﬁeﬂchargc d upon all of any of the : (42) To do all such other things as are incidental or the Com.

Company’s property (both present and future), including p;ny may think conducive to the attainment of the
its uncalled capital and to purchase, tedeem or pay off above objects,

any such set;uriliES- And it is hereby declared that the word “Company’ in this

clause shall bc deemed to include any partnership or other body of
persons whether incorporated or not incorporated and whether

{36) To remunerate any person oOf company for services
| domiciled in the Colony of Hong Kong or elsewhere and further

fendered, or to be rendered, in placing or assisting to place _

L3 ; of the shares in the . . . . . .
. o1 gunra:ttcn..ng_ttl;e é:lu:::;g ggb;;z{ures debenture stock g that in the interpretation of this clause the meaning of any of the
Company’s capital, Gi P

: Company’s objects shall not be restricted by reference to any other

" 'S or in or about the : . . . : d
or “ﬂ‘f’r securitics “.,f ther(t']:r? g?}?ﬁpnn&' or the conduct - object or by the juxtaposition of two or more objects, and that in
formation or promotion O - - the event of any ambiguity this clause shall be construed in such a

of its business. way as to widen and not to restrict the powers of the Company.

) ) . d :_Ii
(37) To draw, make, accept, indorsc, discount, execuie an g 4.  The liability of the members is limited.

_issue promissory notes, bills of exchange, 't:_oills of lading,
__warrants, debentures and other negotiable n;'transferahl&

instruments. J

*5.© - The capital of the Company is Dollars Twenty Four
Million and Gae Thousand (524,001,000) Hong Kong Currency
divided into Two Hundizd and Forty Thousand (240,000) “A™

. (38) To sell or dispose of the undertaking of the Company shares of HKS100.00 each and Ten {10) “B™ shases of HKS100.00

= 45 amended by Specicl Resolution passed on 20th October 1983.



— 16 —

, -
Py ) e

A
¥4
i""r
"

-
l'ﬂ‘!hl-ﬁ 1 -I

-

"!

—_17 -

[ [ W aa r - N
. “u ] kg :
b il S LRI L - e T RN |

r"r;:-

cach with power to increase of reduce the Capital to consolidate or
sub-divide the shares into shares of larger or 5'{11'3[1':1' amqunts_and to
issue ail or any part of the original or any ﬂddltlﬂl:lﬂl capital with a?);
special or preferential rights or privileges of subject to any specia
termis or conditions and either with or vi:thnut any special dEEIgHE:;ﬂI'i )
and also from time to time alier, modiy, Etiln'lmule, ;gzt;igga:lzt?;n::s
i uch rights, privileges, terms, conditjons an .
‘;:21:133 lsay lhelgﬁ;rticll)es of Association of the Company for the time

being.
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(d) The rights for the time being attached to the said classes

i dified or dealt with in
: hares respectively may be mo
{ {:ll;cs manner I:ru:mti«::nnf:-d in Article 20 of the Company.
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Ordinary Resolution Fassed on Ot 1981
. o Resolutions Passed on 20th rFebrual)
gj;g::":lﬂtk rsgﬁrfan Passed on 3nd Navember 984

The following rights shall be attached to the shares aftersaid
inter se subject as hereinafter provided namely:—
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(a) Each “B” share shall confer on the holder t_herenf_lhe
same rights as regards dividends and bonus distributions

as though he were the holder of an “A™ share.
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" hereof the
by Each “B™ share shall confer on the holder .l.. A
®) voting right equivalent to that of 100,000 “A” shares.
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winding up the assets of the Company (incl_ud!ng

© Ll;p;i‘tal unca%lcdp at the commencement ui_‘ the winding
up) remaining after paving and discharging the debts

and liabilities of the Company and the costs of the
winding up, shall be applied in the following order of

prionty:—
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(i) in rcpayment of jhe ‘:""]P?‘“' paid up cr credited as ¢ s : f %
paid up on the *B” shates, k: . %

. | . - :'l ‘:. :'J:%:

(ii) in repayment of the capital paid up or credited as EE- L_j
paid up on the °’A” shares; 3 W2

ivi d ; 48

(iii) the residue (if any) shall be dmdeduaﬂmlﬁgﬂ “;:: iy ‘fi ;
holders of the *A" shares and the “B" shares .__..;._ -

rH g

proportion to the number or shares held by them

respectively, irrespective of whether such §hares
held are .“A”™ shares or.“B” shares and without

regard to the nominal value of such shares,
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WE, the sever
, Liie al persons whose n s
are hereto subscribed, are Gocir ames, addresses and descriptions

: s of bei

In pursuance of this Memo bem_g fomed
agree to take the number

Cpposite to our respective names:
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THE COMPANIES ORDINANCE (Chapter 32)
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(Sd.) %% (MA KAM CHAN
Flat F4, Kam Yuen Mans}inn ARTICLES OF ASSOCIATION
3,0ld Peak Road, ~
Hong Kong,
Merchant,

(Sd)) A E (NG KWONG YUK)
Flat F:l, Kam Yuen Mansion,
3, Old Peak Road,

Hong Kong,
Married Woman.

(Sd) F&3 (CHAN WAJ YING)

Flat F6, Kam Yuen Mansi s
3, Old Peak Road, o Preliminary

Hﬂl'lg Kﬂng . - T e AT T b]E a4 ‘“
. . ; able “A™ in the Table ™
Married Woman. 1. The Regulations contained 10 not to apply

' ies Ordi 32 *
(Sd.) %M (CHO YUN L ' First Schedule to The Companies Ordinance (Chapler ) except where

o) 1 not apply to the Company except so far as expressly capressiy
Flat ¥4, Kam Yuen Mansion | ".ihal e ppyn : -ec herein contained to incorporated
3, Old Peak Road, ’ : incorporated herein. All references

' : i A% chall be inclusive of the
Hong Kong, ' any specified Articles of Table “A” shall be

: in case of any conflict
: i first and last Articles referred to and in _
Married Woman. | I::etwcr:n the provisions herein containcd and the incor-

AT isions herein contained
Tetal Number of Shares Taken............... :} 5?;13!1;;1;;:5153 of Table “A” the proy

Dated the 12th day of July, 1966. 7 In these Atticles, unless the context otherwise ::I;;IR';‘:IE
WITNESS to the above signatures: e
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“The Company™ shall incan the abovenamed Company.
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(5d.) WELLINGTON WONG -- -
; ance
Solicitor, “The Ordinance™ shall mean The Companies Ordu_l nc .
Hong Kon ¥ (Chapter 32) and cvery other Qrdinance incor
8 porated therewith, or any Ordinance  or
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Company) shall no lore persons hold one of
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et g Ordinances substituted therefor; and in case of ﬁf
g any such substitution the references in these - 21 - P
o - presents to the provisions of the Ordinance - { the Company Numberof e
X shall be read as references to the provisions g ) The number of the vembers u't ri'l ¢ employ- Membets ”%?-T;
o substituted therefor in the new Ordinance or e ¢ (not including persons who are in t o having limited 3
T §1 been formerly in the employment 1ovment :gi;u
T “The Register” shall mvan the Register of Members ﬁ‘ﬁ_ Company, Wwere while 0 tlhnl dz:zﬂni}:‘mﬁﬂn ;FJ
e to be kept as required by Seciion 95 of the . and have continued ﬂflﬂ; tﬁemhers of the 23
. ._. ..*I . - vmcnl lﬂ E s ff:,l'.
e Ordinance. of that emplo) vime exceed fifty, 3

L f'*.'.

*Month’ shall inean calendar month,

T Pt St &

but where two OI shall

1-:'[ l,.?

Company jointly. they

‘:"‘?m -" more Shares in the ' be t[EﬂlEd
ff? “Paid up” shall include “credited s paid up”. for the purposes of this paragraph,
;"f as a single member.
' “In writing” shall include printed, Jlithographed and ; Transfer of
; Company r
typewritten, () The right to iransfer Shares in the np Shares

shall be restricted in the mannef hercinafter > et

provided.
Shares and Certificates

s Without prejudice toany special Eighls ;é:evin:rsllzr
nfen;':d on the Hoiders of existing Slfarcs ‘;n t!tlf;‘ :12}? pfé:
Z?ly Shares in the Company may be issucd Wi

] - ] [ ] 5

- 1 rights, ot restrictions.

oferred, or other “speciat & ons.
Eslr::lil::tdin regard to Jividend, voting, return of cap

‘ time b
or otherwise, as the Company nay from time 10 y
Special Resolution determine.

Words and expressions which have a special meaning
assigned to them in the Ordinance shall have

the same meaning in these presents,
fits of

Words importing the singular number only shall include Shates

the plural, and the converse shall also apply.
Words importing males shall include females.

Words importing individuals shall include corporations.

1
Company J. No part of the funds of the Company shall hares chall he under tihe control of _thc i,‘%'é‘i&“»'i
i"l';‘i‘l;“ﬂﬂ,“:l directly or indirectly be employed in the purchase of or in | 6. TI:IE :13;2111;1?11 4 dispose of or grant ?ptmnls
Shares loans upon the security of the Company’s Shares, but Directors, who on such terms, and in such

over the same to such persons.

nothing in this Article shall prohibit transactions mentioned X
g P 3 mannet as they think fit.

in the proviso to Section 48 of the Ordinance.

not be bound to register

i - | The Company shall .
F_r;;‘ntznr 4. The Company shall be a Private Company eZl;an three persons as the holders ot any Share,
. AOTIPAT and accordingly the following provisions shall have effect:— l mer hall be entitled 20 treat the ng:?::l
, | : | . eCC :

Yo ; | ' g. The Company sad he Register in respect '
,1%" E:]l’gip_ (a)° The Company shall not offer any of its Shares 31 person whose RAme appears Ul?ﬂ: :I:ﬂeufind shail not be i
e tion or debentures to the public {or subscription. of any Share as the absolute n“nnise iy trust o cquity of

£ Prohibited under any obligation to recoiterest in such Share “fhﬁhﬂ

equitable claim to ot partial 1

or not it shall have express of cther notice thereof.
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15. The Directors may in thei i i
. : ir absolute discretion Refusal t
ref}lse' o register any propozed transfer of Shares without register ’
?smgnmg any reason thercfor notwithstanding that he transfer
mnsfcme_ts ﬂll‘ﬂfld)’ a sharcholder of the Company. Save
_ as aforesaid, Articles 17 to 22 of Table “A™ shall apply

Certificates 9. Every Member shall be entitled without payment
to one Certificate under the Commor; Seal of the Company,
specifying the Shares held by him, with the distinctive
numbers thereof and the amount paid wp thercon, Such

Certificate shall be delivered to the Member within two
months after the allotment or lodging with the Company of

the transfer, as the case may be, of such Shares,

] _ _ Rights t
. to any child, grandchild or other issue. son-tn-law, daughtey. mﬁ“fﬂ ?“

Privileged

Additional 10. If any Member shall require additional Certifj- niece, wife or husband of such Member, and any S [ erson
’ Y 1are o

Centificates  .ates he shall pay for each additional Certificate such sum,
not exceeding Two Hong Kong Dollars, as the Directors

. adminis : . _
shall determine. trators to any child, grandchiild or other issue. son.

in-liw, daughter-in.Jaw father, mother. brother

Renewal of I11. If any Certificate be defaced, worn out, lost or
Certificates  gostroyed, o new Certificate may be issucd on payment of

Two Hong Kong Dollars or such less sum as the Directors § in the n
. . . l ame of
may prescribe, and the person requiring the new Ceruﬁc:flc % may be tmnsfet::z dtr::ﬂ;f]s of the ;““ of a deceased Membey
shall SU{render the defaced or wurn-u_ut Certificate, or give s trustees for the time biing zll]‘};ufl ﬂﬂgﬁ of trustees fu_ﬂm
such evidence of the loss or destruction of the Certificate E{ In Article 15 hereof hall L anogand the restrictions
and such indemnity to the Company as the Directors think 3 authorised by this Anicl: 1 Mot apply to any transfer
fit. E '
Calls on Shares E Forfeiture of Shares and Lien
Calls 12.  The Directors may from time to time make such i 7. Articles 23 to 29 to Table “A” shall anplv 1are:
4 : . ! Iorfe
calls as they think fit upon the Members in respect of all ' except that (a) the forfeiture of a Share shall inc ?y uF:h:l::sm
y p i include all _

dividends declared in 1espect of the forfei
| : orfeited Share and not
actually paid before the forfeiture, and (b) the liability of

a_person whf:rse Shares have beep forfeited shall continue
notwithstanding that the Company may have received

moneys unpaid on their Shares and subject to any special
terms upon which any Shares may have been issued. the
provisions of Articles Il tol6 of Table “A™ shall apply.
A cali may be made payable by instalments.

A d
‘ o p— ":._i.i'

. rayment in full of the nomina] amount of the Shares, :

When Call 13. A Qall shall be deemed to have been made at ‘ I8 2
decmed to the time when the resolution of the Directors authorising & . The Company shal have a first o . b
Ll : nd paramo , s

be made such Call was passed. B ?E“ upon all Shares held by any Member of thePCnmp::; o x
& hether alone or joj : <

o % wit or jointly with other perso £

Transfer and Transmission of Shares ! Dividends and Bonuses which may b[c] decIE)r;Imi]nurp;;;ltl i

: : " of such Shares, for al debts. obligations and liabilities of g

Form of 14, Shares in the Conmpany shall be transferred in 4 such Member to the Company and Articles 7 t0 10 of N
transfer any usual or common form of which the Directors shall Ef “A” shall apply 0 10 of Table A
approve, H* ::‘?

.
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Altgmtiun _uf Capital - 25 -

I;‘“"’““’ of 19. The Company may from time to time by held in each calendar year at such time and place as the
share Ordinary Resolution increase its Capiial by the creation of ! ' . 3
capital o phial B. Directors shall appoint. In default of a General Meeting

new Shares and by stich sum to be divided into Shares of
such amount as the Resolution shall prescribe and for the
purposes aforesaid the provisions of Articles 34 to 38 of
Table ““A" shall apply.

being so held a General Meeting may be convened by any
two Members in the same manner as ncarly as possible as
that in which General Meetings are to be comvened by the
Directois. The aforesaid General Meetings shall be called
“Ordinary General Meetings’”; all other General Mectings

shall be called “Extraordinary General Meetings™,

Modification of Ricghta

R Rights of 20. If at anv time the Capital is divided into .

Ty various differcnt classes of Shares, the rights attacked to any class 23. The Directu_rr: may Whﬂnf‘-’ﬂf l!l?}f think fit, and E}ctq:ﬂ:m“
'_'..;‘ ;E;ﬁ:ﬂy {unless otherwise provided by the terms of issue of the they shall upon a requisition made in W““_“B. by Members mdin"u;
Shares of that class) may, subject to the provisions of Section in accordance with Section 113 of the Ordinance convene  General

”§ 64 of the Ordinance, be modified, abrogated, or varied with an Extraordinary General Meeting. MetTing
9g the consent in writing of the Holders of three-fourths of the _ ‘

% issued Shares of that class, or wita the sanction of an Extra- 24. In the case of an Extraordinay General Meeting  Business at
ordinary Resolution passed at a separate General Meeting called in pursuance of a requisition, unless such Meeting {Ine
7 5 of the Holders of the Shares of the class. To every such shall have been called by the Directors, no business other requisition
; : separate General Meeting the provisions of these regulations than that stated in the requisition as the objects of the

'._ relating to General Meetings shall smuetatis mutandis apply. Mecting shall be transacted.

24 Borrowing Powers 25. Subject to the provisions of Section 116 (2) Notice of

Meeting

of the Ordinance relating to Special Resolutions, seven
days’ notice at the Jeast (exclusive of the day on which
the notice is served or deemed to be served, but inclusive
of the day for which notice is given), specifying the place.
the day, and the hour of meeting and in case of special
business the general nature of such business, shall be given

. to the Members in manner hercinafter mentioned, or in
such other manner (if any) as may be prescribed by the
Company in General Meeting; but the accidental omission

- to give notice to any Member, or the non.receipt by any
Member of such notice, shall not invalidate the proceedings
at any General Meeting,

Borrowing 21. The Directors may raise or borrow for the

Powers of purposes of the Company’s business such sum or sums of

Directors money as they think fit. The Directors may sccure the
repayvment of or raise aty such sum or sums as aforesaid
by mortgage or charge upon the whole or any part of the
property and assets of the Company, present and future,
including its uncalled or unissued Capital, or by the issuc,
at such price as they may think fit, of Bonds, or Debentures,
ecither charged upon the whole or any part of the property
and assets of the Company or not so charged, or in such
other way as the Directors may think expedient,

General Meetings Pmceedings at General Meetings

N L}

- 26. Artié]es 44 to 53 of Table “A” shall apply, Businessof
but_notice .of an adjourned meeting shall not he requisite Meeting
t in any case.

Jfinnual 22. A General Meeting of the Company shall be
jiectings | |
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Votes of Members

77. Subject to any special terms as 10 voting upomn
which :ny Slmr]es may have been issut:*;d o1 ™ay furb the t:j:e
being be held, every Member present in person or YS;I::;: a};
shall have one vote for cvery Share“hild by hm‘;.-
aforesaid, Articles 54 to 62 of Table *“A” shall apply.

Voies

Directors

28. Unless and until the Company in General

Number of ‘ ' : e
Directors Meeting shall otherwise determin, tlLt'. numhcz t:it'l Direct

<hall be not Icss than threc nor ntore taan SCVEl ecn.
First 49. The first Directors of the Cﬂmp:in}' r:haildun;
Directors nominated in writing by the subscribers to the Memerat

and these Articles.

' ‘ 103 3 AR

Quulification 30. The sharcholding qualification of a Liirectoi asd

g in i 2re
fos Directors . pormanent Director shall be the holding in his own nz
ot of at lcast 50 Shares in the Company.

Discctors
& % % - .
Remuncra- 31. The remuncration of the Directors rf‘lmilli :r: :m.i:
- i ﬂE' L e B
tion of SLiin OF SUms as the Company m'ay in General : “bu Egn e
birectors time to time determine. The Directors shall also i :
to be paid their reasonable travelling anddnther ?g;;::d
i i f their attendance a
incurred  in  consequence © : o A aties
i ise 1 exccution of their Quis
1ectings and otherwise i the | !
::: DirEcturs. Any resolution of the P:m:d r::ducmﬁe ::lr
postponing the time for payment of the Directors remu
tion shall bind all the Directors.
Powers of Directors
Powers 32,  The business of the Company shall subject to
owen .

Article 35 lhereof be managed by the Direclors. w!m s::znrll
pay all expenscs incurred in the formation and registra

ice all such powers of the

Company. and may cxcrcise a .
((3,‘2:‘1:1;"1}' asp arc not by the Ordinance of by IhESE!::LﬂIF!ES
required 10 be excrcised by the Company in General Meeting,

. o

- L.,
i, | L Lo
[ L
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subject. nevertheless, to any regulations of these Articies,
to the provisions of the Ordinance, and to such regulations
not being inconsistent with the aforesaid segulations or
provisions, as may be prescribed by the Company in General
Meeting; but no regulation made by the Company in General
Meeting shall invalidate any prior act of the Directors which
would have been valid if such regulation had not been made.

Disqualification of Directors

33. The Office of a Director shall be vacated:—

(a) If he fail to hold the Shares qualifying }im for

ofifice:

(b) if he become bankrupt or insolvext or compound
with his creditors:

(c) 1If he become of unsound mind:

(d) I he be convicted of an indictable offence:

(¢) If he become prohibited from being a Ditector

by reason of any order made under Section 208
or 260 of the Ordinance;

(f) If he give the Company one month's notice in
writing that he resigns his office.

34. A Director may hold any office of profit under
the Company (other than that of Auditor) in conjunction
with the office of Director, and may enter into contracts
or arrangements or have dealings with the Company, and
shall not be disqualified from office thereby. nor shall he
be liable to account to the Company for any profit arising
out of any such contract, arrangement, or dealing to which
he is a party or in which he is interested by reason of his
being at the same time a Director of the Company. provided
that such Director discloses to the Meeiing of ilic Dircctore
at which such contract, arrangement, or dealing is first
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taken into copsi ; : g
or if such in t";‘:;mi;lﬂﬂﬁ the nature of his interest therein B s
subse | 1 . i ‘ “A" ¥ Ll

he discloses the fact i1 duenily acquired. provided that office. Save as afnr_erzmd, Articles 74 to 80 qf Table ®A % ik
the first Meet, act that he has acquired such interest at shall apply. A retiring Director shall be cligible for re- 5N
wa; acl;qsui e;*’tlﬂg of the Directors held after such interest clection. TSR
red. o

: Proceedings of Directors N

35. A Director ma : i

Y vote in respect of any contract

or amrangement in which he is interested., 39. Articles 81 to 88 or Table **A™ shall apply. but Mectings

so that (a) a Director who is at any tinic out of the Colony 3™

ol Gy
r
P L ALY
.
.nl‘"'!'b

Permanent )
M.“"ﬂgiﬂ;t] Per 36. (a) M_r. Ma Kam Chan ( 5 824% ) shall be the of Hong Kong shall not during such time be entitled to 0
Director €rmanent Managing Director of the Company und he shall noticc of any meeting of Directors, (b) unless and until

otherwise determined two Ditactors shall constitute a
quorum, and (c) a resolution determined on without any
meeting of Directors, and evidenced by writing under the
nands of all the Directors, for the time being in Hong Kong
provided they are not less than two in number, shall be as
valid and effectual as a resolution duly passed at a miceting

of the Dircctors.

the provisions of Article 33 h rm
X ercof. » ,

; . ntinuces to hold
su-t:ic*t IE: retirement by rsisiion bun {sui:jectfh?:: Z;ﬁczgf
!‘I:h}lmllull: any Funlruct between himself arg the Company)
siiall be subject to the same provisions as o resienati
and removal as the other Directors of t) i

. e '
he shall ipso facto and immediately cease Company; and

Office of Director. Y reason he ceases to hold the

General Managers

L

40, The Directors may from time to time appoint
a General Manager, one or more Assistant General Managers,
Managers. Assistant Managers and Treasurers and may fix

their remuncrations.

(b) The Permanent Manags '
| ‘ aging Director, whi
he: retains office as such shall have the authority te cxercil:;
ali the powers authorities and disc
::rﬁ;i;s:: :g ::;:l VﬂEle in the Directors generally and without
€ Virectors, and alj other Director
-. ! , amn s for the
trme being of the Company skall be under his control and

sirall be bound to conlor is directi
n to his directions in )
Company’s business. - regard to the

———
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-
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41. The appointment of such General Manager,
Assistant General Managers, Managers, Assistant Managers
§ | and Treasurers may be for such period as the Directors
% may decide and the Directors may confer upon them all
: or any of the puwers of the Directors as they may think fit.

., k- . ]
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ANl
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| 37. A Permanent Mana
time nominate any

Director in his stead.

ging Director may ar any )

person to becomne Permanent Managing -;’ . The Seal

L] "-'

|'

'_- *42. The Directors shall provide for the safe custody Sealand
| of the Seal of the Company. The Seal shall be affixed 1o *3ling

Roftation of Directors
any instrument in the presence of the Permanent Managing

. . » ..
e i"f.‘-r..ll.fll-l-l-r.‘ﬁ”?n'tr‘rif
a4 bl .“‘lr -4,

‘ gltl;f:t;i;_u - 38. The term of ﬁffir:er of a -Directnr shall be un.e : 'n Director or any two Directt_:rs, who shall sign every such

3 year year and at the Annuaj Genera) Mez2ting of the Compan RN instrument to which the Seal is affixed.

3 1 a . ok .

: in every subsequent year all the Directors shall reti {I‘J d o S | .

' e trom _J_;, - ~ 43. All cheques, draits or orders for the payment
. *As ainended by Special Resolution passed on 15t May 1970
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of money shall be signed by the Permanent Managing
Director or by such other person or persons as he shall
from time to time appoint.

Dividends

44. Artlicles 89 to 96 of Table ““A™ shali a2pply, and
in addition to the provisions therein contained any general
meeting declaring a dividend may resolve that such dividend
be paid wholly or in part by the distributicn of specific

assets, and in particular of paid up Shares, debenturcs, or
debenture stock of the Company.

Reserve Fund

45, Before recommending a Dividznd the Directors
may set aside any part of the net profits of the Company
to 2 Rese-ve Fund, and may apply the same either by
cmploying it in the business of the Company or by investing
it in such manner (subject to Article 3 hercof) as they shall
think fit and the income arising from such Rescrve Fund
shall be treated as part of the gross profit of the Company.
Such Reserve Fund may be applied for the purpose of
maintaining the property of the Company, replacing wasting
assets, meeting contingencies, forming an Insurance Fund,
equalising Dividends, paying special Dividends or Bonuses,
or for any other purpose for which the net profits of the
Company may lawfully be used, and until the same shall
be so applied it shali be deemed to remain undivided profit.
The Iireciors may also carry forward to the accounts of
the succeeding year or years any profit or balance of profit
which they shall not think fit to dividc or to place to reserve.

Accounts

46. The Directors shall cause true accounts to be
kept:—

(3) Of all sums of money received and expended
by the Company, and the matters in respect of
which such ceceipts and expenditure take place;
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Registered Office
always be open 1o the

Directors may fsom tim
whether and to what €x

accounts of the Company, or any of

— 31 -

(b) Of all sales and purchases of goods by the Com-

pany;

(c) Of the assels and liabilities of the Company.

o Limitation
47. The Books of Account shall be kept at th of right 10

of the Company in Hong B_'.nng and shall inspect
inspection of the Dlirccmrs. T_ht:
e to time by resolution determine
tent, and at what times and places

s _ 1
hat conditions the books an
Ty, or them, shall be open 10

{ the Members (not being Directors), and the

i inspeclion as arc
lv such rights of insp ) |
- such resolution as

of Tablec “A”

in Hong Kong and

the inspection ©

picmbers shall have _
given to them by the Ordinance of by

aforesaid. Save as aforesaid, Articles 97 to 101

shall apply.
Auditors
¢ duties Auditoss

¢ appointed and thel e

: b
48. Auditors shall ded by Sections 131, 132 and  jopointed

regulated in the mannes provi
133 of the Ordinance.

Notices
i by the lotict
A notice may be served e Co Notd
any b?fmbur cither personally of by 'scndlpg it ttih;g:;'g;lssﬂ::
ost addressed to such Member at his registercd dress of
Ey advertiscment in one of more newspapers circulating

the Colony of Hong Kong.

50. No Member shall be entitled to have a2 nolice Memb

served on him at any address not within

i d address is not

. t any Member whose registered '
H?ng. hOng b}:l gn]};ny may by notice in writing require the
within the 33 hin the said Colony

register an address wit _ (
C(;:;?nmgnru:h:?urpose of the service of notices, 51111331::5
:ee:néd to be his registered address. A Member W

‘ n it
no registered address within the said Colory and has

Lo p 3
. W ]
F b H
P » .1.-'_?;#
u - i - -

.;Jt 1:51 :{';

1
-
| g
- "
L

TN

’ . ot :
i 'r & ﬂ.i'l""‘,!"ri
S

L S am g

:'-'.-i"',a.j L
r'!_,,r_l.-'t "

;.-

el
n
r—
¥
.k
i
Sa
-
%
!
-
-
-
e ]
LS
.
-
b ]
.
-
T
o
-
F.
*
-

SRk L

Company upon Notice how

the Colony of joqe Kang



Time of
service of
notice

Distribution
of asxets

Asscts
may be
g.ﬁst ribqtcd
in specie

— 32 —

given notice as aforesaid. shall be decmed to have received
any notice wiiich shall have been displayed in the Company’s
Registered Office and shall have remained there for the
space of tweniy-four hours, and such notice shall be deemed
to have neéén recvived by such Member at the expiration
of tweaty-four hours from the time when it shall have been
so first displayed.

51. Any notice sent by post shall be deemed to
have been sexycd ¢ the expiration of one week 2iter the
same shall have been posteds and in proving stich service it
shall be sufficient to prove that the envclope containing

the notice was property addressed, stamped and put into the
Post Office.

Winding-Up

52. If the Company shall be wound up the asscts
remzining after payment of the debts and liabilitics of the
Company and the costs of the liquidation shall be applied:
First in repaying to the Members the amourits paid up on
the Shares held by them respectively; and the balance (if
any) shall be distributed among the Members in prorortion
to the number of Sharas held by them respectively: Provided
always that the provisions hereof shall be subject to the
rights of the Holders of Shares (if any) issued upon special
conditions,

53. In a winding-up any part of the assets of the
Company, including any Shares in or securities of other
companics, may, with the sanction of an Extraordinary
Resolution of the Company, be divided among the Members
of the Company in specie, or may be vested in trustees
for the benefit of such Members, and the liquidation of the
Company may- be closed and the Company dissolved, but
so that no Member shall be compelled to accept any Shares
whereon there is any liability.
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Names, Addresses and Descriptions of Subseribers

(5d.) Jai¥ (MA K CHAN)
Fiat F3, Kam Yuen Mansion,
3, O0ld Peak Road,
Hong Kong,
Merchant,

(Sd.} FAEE (NG KWONG YUK)
Flat F4, Kam Yuen Mansion,
3, Old Peak Road,

Hong Kong,
Asarried Womuan,

(8d.) FR&3% (CHAN WAl YING)
Flat F6, Kam Yuen Marsion,
3.0id Peak Road,
Horg Kong.
Married Won,»q.

(Sd.) #Nie (CHO! YUN LIN)
Flat F4, Kam Yuen Mansion,
2.0ld Peak Road,
Hong Kong,
Married Woman.

Datced the 12th day of July, 1966.

WITNESS to the above signatures:

(Sd.) WELLINGTON WONG

Folicitor,

Hong Kong
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