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Regr.tration No, 13018 

THE CO~IPANiES ORDINANCE (CHAPTER 32) 

-- -----
SPECIAL RESOLUllON 

OF 

KA~l CHAN & CO~IPANY, Ll~IITED 

( s; 11. ;ff fll. ~ aJ ) 

--------
Passed on the I Stl1 day of Aug11st, 1 ?88. 

-------
At an Extraordinary General ~leeting of the shareholuers of 1l1e 

above Company duly c~,i·,;ai;tJ and held at 28th Floor, Tai Sang 

Commercial Building; 24,J4 Henness,• Road, Hong Kong on tl,e IStl1 

,lay of August; 1988 at 3:00 p.01 .• the follo.,ing resol11tion was duly 

passed as a Special Resolution of the Cornpany:-

SPECIAL RESOLUTION 

''THAT Clause 3 of tire Men1orandum of Association of tl,e 

Con1pany be altered in Ille following manner:-

(•) by deleting ;l1c existing ,uh-clause (25) and substituting 

therefor the following ne,v sub•ciauscs: 

''(2S)To carry on business as financier;;. capitaliits. 

financial agents, under.vritecs (bt1t 1,ot in respect 

of life, mari:1e or fire lmutance), ,..,nc-;::;tionaire,. 

brokers and mercl1ants and ta t.":l~~rt::Xt ..... .,,t cari·,... 

on and execute all kinds of fmanci.1t, co1:1n1cr~..::i};. 

trading c.nd other operations. To carry on ::JI c; ~ny 

cf !ll.~ :ictivltizs of b!!nkers. stockbrokers and Uca!ers 

in unit trusts, 111utuai r,,nds and investments of ~11 

kinds. 
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(b) 

£26)To su!:lscribc for, conditionally or unconditionally 

' to underwrite, issue on commission or otherv:isc, 

take. !1old, deal in. and convert stocks. sltares. and 

securities of all kinds, and to enter into partnersl1ip. 

er into 3ny arrangement for sharing profits. union 

of i11tercsts. rcc.iprocal concession or co-operation 

witl1 any perscn, partnersl1ip or company, and to 

pron1otc. and aid in promotillg~ constitute. for~n or 

organise any con1pany. syndicate or partnership of 

any kind. for tl1c purpose of acquiring and u11der· 

taking any property and liabilities of tl1c Company, 

or of advancing, directly or indirectly Iha objects 

thereof. or for any other purpose which the Company 

ntay tltlnk expedient. ''; and 

by re-11u1nberi11g the existing sub-clauses (26) to(~ I) as 

sub-clauses (27) to (42) respectively. '' 

Dated tl1c !Stl1 day of August, 1988. 

(Sd.) bla Ching Wai, William 
( C/1ainna11) 

' • 

• 
• 

• • 

I 

• 

THE CO~lPANIES 0RD1NA1'CE (CIIAPTER 32) 

-----· 
SPEC!AL RESOLUTION 

OF 

KAI\! CHAN & CO!\IP . .\NY. Lll\llTED 

-·------· 
Passed on tl1c 3rd day of November 1984 

--·----
At an Extraordinary General ~1ceting of the n1cmber~ of the 

Cot:"'!:?JD)' duly convened and l1ctd at its registered office in llong 

Kong on Saturday. the 3r.l day of November 1984, tl1e fol:,wing 

:csolution was duly p3!>Sed as a special rcsolution:-

''TIIAT Clause 5 of the Company's ~lemorandum be amended 

as follows:-

•s. Tl1e capital of the Cnm?any in Dollars Twenty Four 

Million and One Tl>Jusand ($24.001,000) !long Kong Currency 

divided in•.o T·,..o llundred and Forty Thousand (240.000) 

''A'' shares of IIKSI00.00 eacl1 and Ten (10) ''8'' sl1ares of 

llKSI00.00 each with power to increase or reduce the Capi,al 

to C'}nsolidate or sub-divide tl1e sl1ares into st1arcs of lari:,er or 

sir,aller amounts and to issue all or a11y part of the origi11al or 

any additional capital witl1 any special or preiercntiol rig/::~ 

or privileges or subject to any spcclai tcrnts or conditions and 

either •.vith or witl1t"Jut any special de!\ignation and alsiJ from· 

tiinc lei time alter, 111odify? commute, abrogitc u1 Jeal \\'ith any 

suclt rights. privil,--ges. ter111s ('Onditions aurJ 11esignation< as 

provided by the Articles of A~sv-ci.'ltion of tl1c Contpany for 

ti1e tin1e being. 

The following rigl1ts shall be attacl1ed to tl1c shares 

~ftersaid inter se subject as hereinafter provided nan1ely :-



(a) Each ''B'' sltare shali confer on the holder thereof 
the same rights as regards dividends and bonus 
distributions as tl1ough he were tl1e holder of an ''A'' 

(b) 

(c) 

sl1are. 
Eaclt ''B'' sliare sltall confer on tlte holder thereof 
tl1e voting right equivalent to that of 100,000 '',\'' 

shares. 

In a winding up the assets of the Company (including 
ca11ital uncalled at the commence,nent of the wi11ding 
up) reinaining after paying and dischargi~ the debts 
and lizbilities of the Coropany and tlte costs of 
tl1c •vinding up, sltall be applied in tlte following 

order of priority:-

(i) in repayment of tl1e capit,11 paid up or credited 
as paid up on tl1e ''B'' sharf's; 

(ii) in repayment of tlte capital paid up or credited 
as paid up on the ''A'' shares~ 

(iii) tltc residue (if any) shall be divided amongst 
t11e i1olders of tl1c ''A'' shares and tl1: ••e·· 
shares in proportion to the oun1ber or shares 
lteld by tltem respectively, irrespective of 
v-·l1ctl1er such sl1ares held are ''A'' shares or 
••n·· sl1ares and witltout regard to the no1nin:1l 
value of suclt shares. 

(d) Tlte rigl1ts for tlte time being attaclted to the said 
classes of sltares respectively may be modified or 
dc:itt v,ith in tl1e manner mentioned in Article 10 
of tl!2 Con1pailY. 

"'As anrendc.d bJ' :-

Ordinary Resol1ttio11 Passed on 16tl, Janu&I')' 1971 
Special Resolu:ion Passed o,i 241/J O::cober 1975 
Ordinar)' Re:rolution Passed on 12tl1 October 1979 
Orciin'1')' Resol11tions Passcl on 20tli February 1981 

. 

(Sd.) ~la Ching Wai 
Chairman 

• 

• 

• 

' 

• 

T~ll: CO~IPANIES ORDINANCE (CHAPTER 32) 

------
SPECIAL RESOLUTION 

OF 

KA~! CHAN & CO~IPANY, Ll~IITED 

-------· 
Passed on the 20th day of October 1983 

·-----
At an Extraordinary General ~1ceting of the ,nembcrs of tl1c 

Company duly convened and lteld at its registered office in !long. 
Kong ?" Titursday, tl1e 20!11 day of October 1983. the following 
resolution \Vas duly pas.~tl as a special rcsolution:-

·r11at the objects of tl1e Company be extended so as to include 
power to give guarantee or indemnity to any persons or 
con1panies and that tl1e ~1cmorandum of Association of tlte 
Company be modified accordingly by adding at the end ~f 
sub-clause (33) of clause 3 the following:-

11and to give any guarantee or indemnity to any person, or 
con1panics as tl1c Cornpany rnay deem expedient.•• 

• 

(Sd.) ~I~ Kam Cl1an 
Chair111a11 

DMW
Highlight

DMW
Highlight



• 

• 

• 

,. 

TIIE CO~IPANIES ORDINANCE (CHAPTER 32) 

-·-----· 
ORDINARY RESOLUTIONS 

OF 

K,\1\1 CHAN & COl\lPANY, Lll\l!TED 
( i',1 l!f. :tr Ill '.t: a] ) 

Passed on the 20th day of February. I 981. 

-------

·-----·---

At an Extraordinary \ieneral l\ieeting of sharehohlers of the 
Company duly convened and held at its registered office !long Kong 
on Friday, tl1e 20tlt day of February 1981, tlte following resolutions 
were duly passed as to Resolutions Nos. J and 2 as Ortlin.?T}' 
Resolutions, viz:-

ORDINARY RESOLUTIONS 

I. ''TIIAT the 240,000 ;.~ares of HKSI00.00 each already 
issued be designated as 'LA'' sl1ares. '' 

2 . ''TIIAT the authorised capital of tlte Compa11y be 
inc;eased fror,1 lf'.,(,,,2,1,000.000 to HKS24,001,000 h; 
the creation of 10 ''B" mares of IIKSl00.00 eacl,. '' 

The following rigl1ts shall he attacl1eU to the shares aftersaid 
inter se subject as hereinafter provided m:•nely:-

(a) Eaclt ••s·· share ,1,all confer on the ltolder tl1ereof the 
same rights as .!'t'"g<'rds dividends ar.1 bonus distributions 
as though I1e Yio·ere ti,c: hotdc-r of a:i '1A-' sl1are. 

(b) Eaclt ··s~ share shall confer on the holder thereof the 
voting rigl,t equivalent to tltat of 100,000 ''A'' sltares. 



p a 

(c) 

(i) 

(ii) 

h Con1pany (inc\udi~t 
In a win·1ing up tl1e a~et~:~~c:ment of the \\'ind,ng 
capital uncalled at the c:g and disc\1argi11g the te~lt: 

) rcn1aining after pay1 and the costs o \ 
~~d liabilities or tt,e co;~·~~ the fo\\o,ving order or 
winding up, s!1a\\ be app ie 

prie<ity:- "d 
. or credited zs pai up 

t or tl,e capital paid up 
in repay1ncn 
on tt1e ''B" sl\arcs~ "d 

.d or credited as pa, 
nt of t\ie capiial pal up 

in repaynie 
h ••A'' s\u1rcs~ 

up on t e . . amongst t\1e holders 

(·f ) sliall be divided . ortion to 
(iii) tl1e rcsidur. 1 any d h ''B'' s\1ares 10 prop . 

of the •• A'' shares anh ~d eby tl1en1 respectively• irresf;: 

(d) 

ber of s\1ares e d ,, A" shares or 
~~~c 0:;~het\1cr such s~a~c~:~~tc a~~mina\ value of suc\1 
shares a11d witl1out rcgat 

shares. "d classes 
. . ttacl1cd to the sa1 . 

Tlie rights for t\ic time be1n:: modified or dealt with ,n 
or shares respecti~cly :~y Article 20 of the Con1pany. 
the manner ~ncnt1one tn 

1Qthdayoffebruary, 1981. 
Dated t\te • 

(Sd.) MA KA~! CHAN 
chairman 

• f_ •• 

• 
• 

• 

• 

• 

TflE CO~IPANIES OROINAl<CE, CflAPTER 32 

-----·--
ORDINARY RESOLUTION 

OF 

KA~I CHAN & CO~IPANY, Ll~llTED 

------
Passcu on the 12111 day of October, 1979. 

At an Extraordinary General ~tecting of the abovenamed 
Company duly conve1;ed and held at its Registered Office, Nos. 
\J{).\32. Des Voeux Road, Central, 3rd floor, Victoria, in tlte Colony 
of flong Kong, on Friday, tl1e 12th day of October, 1979 at 4 o'clock 
in tlte afternoon, the following Resol11tion was duly pas.scd:-

''That the Capital pf the Company be Increased to 
S24,000,000.00 by the creation of Two flundred and Seventeen 
Thousand (217.()00) additional new sl,ares or One llundred 
Dollars {SI00.00) each to be issued at suclt time or tintes 
and on such t:nns and conditions and to such person or persons 
as tlte Compa11y's Board of Directors may think fit.'' 

(Sd.) ~IA KA~! CHAN 
••••••••••••••••••••••••••••••••••••••••••••••• 

~IA KA~! CHAN 
Chairman. 



• 

• 

• 

• 

TltE CO~IPANIES ORDINANCE, CIIAPTER 32 

SPECIAL RESOLUTION 

OF 

KA~I CHAN & cor,tPANY. Ll~IITEI) 

Passed on the 24th day of October, 1975. 

--·---·--
At a11 Extraordinary General ~1ecting of the abovcnamcd 

Con1pany duly convened and l1eld at its Registered Ofnce, Nos. 
130-JJ2. Des Voeux Rood, Central, 3rd floor, Victoria, in the Colony 
of Hong Kong. on Friday, tl1e 24th day of October, 1975 at 11 
o·ctock in tltc forenoon. the! following Special Resolution was duly 
passed:-

''That the Capital of tl1e Company be increased to S2,300,000.00 
by the creation of Three Thousand (3,000) additional new 
shares of One llundred Dollars (SI00.00) eacl1 to be issued 
at such thne or times and on sucl1 tenns and cundilioru and 
to such pc:son or persons as the Con1pany•s Board of Directors 
may tl1ink nt. ,, 

(Sd.) ~IA KA~I CIIAN 
•••••••••••••••••••••••••••••••••••••• 

Chaim1an. 
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• 
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THE (;O~IPANIES ORDINANCE, CHAPTER 32 

-----
ORDINARY RESOLUTION 

OF 

KA~! CHAN & CO~IPANY, ll~IITED 
( I, <l\:fi Rl ~ a] ) 

Passed on the 16th day or Jan11ary, 1971. 

At an Extraordinary General ~1eeti11g or the shareholders or 
KA~l CHAN & CO~IPAN'1', Ll~IITED ( 1* ~:Ii Rl 1Z a)) duly cl'nvened 
and held at its Registered Office, No. SO. Bonham Strand, \Vest. i11 
the Colony or !long Kong, on Saturday, the 16th day or January, 
1971 at II o'clock in the forenoon. the following Ordinary ResoJu. 
tion was duly passed:-

11TJ1at the Capital of the Company be increased to 
S2,000.000.00 by the creation or Nineteen Tl1ousand 
(19.000) additional new shares or One llundred Dollars 
(SI00.00) each to be issued at such tin1e or times and 
on sucl1 terms and conditions and to suclt person or 
persons as the Company·s Board of Directors may think 
fit ... 

• 

(Sd.) MA KA~I CIIAN 
Chairman. 



• 

• 

• 

• 

THE COMPANIES ORDINANCI'\ 

SPECIAL RESOLUTION 

OF 

KA~I CHAN & CO~IPANY. ll~l!TED 
( ~r.f.;/f l)l ',.; ;q ) 

Passed theist dayof~lay, 1970. 

At an Extraordinary General }feeling of the Memberi of the 
abovenamed Compa11y duly convened and held at FIJt F4. Kam Yuen 
~lansior., 3 Old Peak Road, )long Kong, on Friday the 1st day of 
~lay, 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 tl1e insertion in substitution 
therefor of the following:-

4~. Tl:e Directors shall provide for the safe custody of 
the Seal of the Company. Tl1e Seal Lhall be affi.x~d 
to any instrurnent in the presence of tl1e Permanent 
~lanaging Director or any two Directors. wl10 shall 
sign every ruch instrument to wl1icl1 the Seal is 
afftxcd . • , 

(Sd.) MA KA~! CHAN 
Chairman. 
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• 
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No.: 1301S 

(COP',·) 

CERTIFICATE OF INCORPOR,\TION 

I HEREBY CERTIFY tl,at 

KAM CHAN & COMPANY, LIMITED 
( jft: #i: ,tj Fil 'h" ii] ) 

is tf1is day incor11omted in !long Kong under tl1e Companies 

Ordinance {Cl1aptcr 32 of the Revised Edition. I 950. of 

tl1e La,vs of !long Kong). and that this Company is lin1ited. 

c;1vEN under 1ny hand ll1is Tl1irtccntl1 day of July, 

One Tf1ot1sa11d Nine llundred and Sixty-six . 

(Sd.) S.S. 1'AN, 
for Registrar of Companies, 

flong Ko~<-
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THE COMPANIES ORDINANCE (Chapter 32) 

Company Llmiied by Shares 

MBIORANDUAI OF ASSOCIATION 

OF 

KAM CH.Ai.V & COl\lPANY, LIMITED ( 1$ 1-ff. ;1i- Fil "A ii] ) 

I. The name of theCon1pany is ''KAll CHAN & CO~IPANY, LIMITED( j$i'/,:tfl!l~o] )''. 

2. The Registered Office of the Company will be situated in Hong Kong. 

3 . The objects for which the Company is establisl1ed are:-
(1) To purchase, rent, take on lease or in exchange, hire or otherwise acquire any lands and buildings in the Colony of llong Kong or elsewhere, and any estate or interest in, and any rights connected with, any such lands arnl b11ildings, or hereditaments of any tenure. 

(2) To purchase for investment or resale, and to trarno in land and house and other property of any tenure aod any interest therein, and to create, sell, and d~al in, land or houses or other property, or any interest the,ein. 



(3) 

(4) 

(Sj 

-6-

and gencraJJ_y to deal in, traffic by way of sale, lease. 
1nortgage, hire, exchange, or otl1erwise with any land or 
otl1cr property whether real or personal. 

To ~evelop and t11rn to account any land or buildings 
acquired by or in ~hich tl1c Con1rany is interested and 
in particular by laying out and preparing tl1e sam~ for 
building purposes. erecting, constructing, altering. pulling 
down •. dcm~lislting,. d~corating, furnishing. fitting up, 
and .. 1mprov1ng bu1ld1ngs, and by planting. paving. 
dra1n1~g~ farming, cultivating, Jetting on building lease 
or b~1ld1n.g agreement, and by advancing money to and 
entering into contracts. agree111cnts and arrangements 
of alt kinds with builders, contr:ictors. o·.vncrs. tenants 
and others. 

To_ carry on all or any of tl1t: followir.g businesses, namely, 
bu1tders, m,'l"'"10I'}", and co11iractors, decorators. 
mercl1ants, manufacturers. JJaviors, and dealers in stone 
!~ad, lime, bricks, iron, coal, ores and all other n1eta1s' 
n1j~c:rals and substances, oil. fuel, pctr,>I, timber: 
l1ard\\-·rire, a:?'.! otl1er building requisites brick and tile • • 
ea~1henwarcs, pipes and tcrra-cotta makers, jobmasters. 
:.s:1rricr~. licensed victuallers and house ai;::-;?nf,.__ 

. . -· -

To construct. n1aintain, itnpro,c, de1nolish, develop. 
"'ork. l'Ontrol and n1anage any roads, offices. flais, blocks 
of flats or offi.;es, hotels, clubs, restaurants, factories, 
,v~r~s. godowns. places of an1usement. stores. shops, 
da1r1es and otl1er works and conveniences, whicl1 tl1c 
Company ma)· tl1ink directly or indirei:tly condt.•.civ? 
to tl1e objects of the Coo1p;1ny and to contrit·~c: or 
otherwise assist or take part in the constructions 

• • 
maintenance. den1c.lisl1ing, dtve~""pntent, working, control 
and 111anage1nent thereof. and (O manage, maintain, 
i1•·,111ovc, de1nolisl1 and develop all or any part or the 
property, land, building or buildings, business or rights 
of tl1e Company and to operate or use or develop in 
cc,njunction or co-ownership with otl1ers. lease. mortgage. 
underlet. excl1ange. surrender, sell. turn to account or 

• 

(6) 

• 

(_7) 

(8) 

• 

• 

(9) 

-7-

otl1cnvbe deal with and dispose of lhc sa1ne for such 
consideration and on suc11 tem1s and conditions as tl1c 
Contpany n1ay think fit. and in particular, for sl1ares. 
debentures or securities of any co1npar1y p11rcl1a!iiJ1g 
or acquiring any interest in the same. 

To apply for. purcl1asc, or otherwise acquire. any 
contracts, decrees, and concessions, for or in rclatio11 
to tltc constructions. execution, carrying out, equipment • 
imprt>vemcnt. demolishine. dcve)1..,p1nent, manage111ent. 
adn1inistration ot control of public works and con• 
venicnces arJ to undfrtake, execute, carry out, dispose 
of. or otI1crw...-ise tu1n to account the same-. 

To 1nan11facture, buy, sell. import. export. excl1angc. 
en1p1oy, ltirc, purchase, alter, improve. construct or 
otl1erv.·ise deal in (eitl1-:r wl1olesale or retail) all kinds 
of plant, macl1inery. apparatus. tools. utensils. appliance. 
vcl1icle. carriage. materials. substances and tl1ings s,1 
co11structed as to progress by means of auton1atic po\ver. 
whetltcr by 1neans of oil. petrol, eli:ctricity, steam. gas or 
otherwL~. 

To carry on tl1e business of garage proprietors, taxicab, 
01nrtibus. motor car, lorry, and other public or private 
cor~veyance proJ?rietors. jobmasters. on1nibus, n1otor-car. 
lor .. -y. motor-cycle or otl1cr vel1icle n1anufacturers a?d 
rep-airers. g3ragc builders. dealers in motor accessories 
or all kin,ls. n,otor and 111echanical engineers. dealers 
in oil and petroleun1 products of all kinds, carriers. 
and l1ircrs of velticles of all descriptions. 

To carry on tl1e business of hot!!I. tavern. restaurant. 
care. dance l1all. cancer: l1all, ball room. theatre, n,usi, 
Jiall, cocktail Joung<, beer,house, refreshment•toon,. 
and lodging-house keepers. refreshment caterers. 
refrigerators and contractors or all kiltds. licensed 
victuallers, wine. beer. and spirit merchar.ts. brewers. 
maltsters, distillers. importers and n1anufacture1s of 
and d~lers in aerated. n1ineral, and artificial waters 
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and other drinks, purveyors, caterers for public 
amusements generally, proprictvrs c.f motor ·c~r, motor 
boats and other vehicles, garage proprietors. liverystable 
keepers, jobmasters, famitrs, dairyn1en, bak.· "'· butcl1ers, 
milk-~llers. butter-sellers. confectioners. grocers, 
poulterers, and green grocer~, ice . ar,d ice. cream 
n1crcl1ants. importers and brcr..crs ot food~ live and 
dead stock, and produce of all descriptions, hairdres":rs, 
perfumers, chemists, proprj~tors of clubs, baths. ,Jress1ng 
rooms, laundries. cinemas, theatres, reading, writing and 
new~paFcr rooms, libraries, grounds, and places of 
an1usement, recreation. sport. entertainment, and 
instruction of all kinds, tobacco and cigar merchants, 
theatrical and opera box office proprietors. entrepreneurs 
and general agents, and any other business whicl1 can be 
conveniently carried on i.n connection therewith. 

To crush. win, get, quarry, smelt, ca;cine. refine. dress. 
amalgamate, manipulate and prepare for market, . ore, 
metal, stone, rock, and 1nineral substances of all kinds, 
and to carry on, in tl1e Colony of Hong Kong and 
e!scwl1ere tlte business in all its branches of :niners. 
metal sO:elters, quarry owners, 1netallurgists, builders 
and contractors, engineers, farmers. graziers. ship-0wnerf. 
slui1-buildcrs and merchants, and to buy, sell, ma~u­
facture trade witll and deal in minerals, stone. granite. • • timber. plant, n1;:,cl1inery. implements, con\·en1ences, 
provisions, ,naterials, substances and things capable of 
being used in connection witl1 any of tl1e above 
operations, or required by workmer.- and others employed 
by the Company. 

(11) To carry on aU and any of the businesses of general 
merchants commission agents, importers, exporters. 
s1Up {",w~ers. charterers. reptesentatives, forwarding 
agents, furnishers, sales nr,ents for manufac~ur~rs. 
sub-agents and agents for railw3y and sl11p111ng 
con1panies, and carriers, brokers and agents for brokers. 
purcl1asing agents, coopers. ship and insuf!!nce brokers 
or agents, wharfingers. p!escrvers. footwear manufac· 

• 

• 

• 

• 

• 
• 

• 
• 
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tu~rs. tanners: spinners. weavers. fishermen and trawlets, 
f>~Jr:lers, publtsl1ers, plantation owni!rs. quarry O\Vners. 
distillers, dye makers, gas n1aker~1 metallurgists, and 
undertakers of all kinds of ,vorks, enterprises or project," 

(12) To manufacture~ buy, 5-'!ll, refine, prepare. grow impcrt 
export and deal in p;ovisions of oU kinds, both ,:.l,olesal; 
r.r.d r=!..,..!I, ar.d wl1ether solid or liquid • 

!·13) T ... o est~blis;i_ and provide all kinds of ClJ.tvcnicnces and 
attra_ct1ons !~r customers and otl1ers, and in particular 
read1n_g. wr1t10g, and smoking rooms, Iockcrr. and safe 
dep~stts. telepltones. telegraphs, clubs, stores. sl1ops. 
iodgings and lavatories. 

(14) To carry on the business of builders. contractors. 
founders. storekeepers. building material s11ppliers. 
plu~bcrs and suppliers of pluntbing and sar,itarv 
equ1~,nent of all kinds, ship and boat builders and 
repauers. 111etal-n1akers. brass founders. shipwrights, 
stcve~orcs, d_ock-owners. ti.vil. mining. 1necl1aniL-al and 
ele~trical engineers, machine and engineering tool-makers. 
boiler maker~, c~rpenters, n1jJJ.wrigJ1ts, proprietors of air 
and st~amsh1p lines and transportation enterprises for 
passer,gers a,t~ goods by air, sea and land. proprietors 
of wlian·es. piers. warehouses and consulting engineers, 
assessors and any other business "-'lticl1 may seem to the 
Company capable of being carried on in connection witl, 
tl1e above and calculated directly or indirectly to enl,ance 
tl1e value or render profilable any of the Con1pany's 
property or rights . 

( 15) To obtain vacant possession of any building or buildings 
on any land or lands belonging to the Company, to apply 
to any court or tribunal of competent jurisdiction for 
such purpose. to pay co1Ppensation therefor. to den,olisl, 
tf1c same and to lay out and prepare for building purposes 
~n~ land or lands belonging to or in wl1ich the Company 
1s 1nte~ested. either as owners. lessees. contractors or 
otl1cnv1se. 



(16) 

(17) 

(18) 

( 19) 
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~fo insure witl1 any con1pany or person against losses, 
da1nages, risks and liabiliti.!s of all kinds which may 
affect this Company and to act as agents and brokers 
for placing insurance risks c,f atl kinds in all its brancl,es. 

To apply for, purchase , otherwise acquire any patents, 
brei•ets d'i11i•e11tio,1, licences, trade marks, copyrights, 
designs concessions and the like conferring an exclusive • • 
or non.exclusive information as to any invention wl1ich 
n1ay scen1 to the Company capable of being used for any 
of the purposes of the Company, or the acquisition of 
wl1icl1 may seem calculated directly or indirectly to 
benefit tl1c Con1pany, and to use, exercise, develop or 
grant licences in respect of or otl1envise turn to account 
tl,c property rigl,ts or information so required. To 
register in l{ong Kong or elscv-•hcre any trade mark, 
patent, copyright or design desired to be used lo designate 
the products or n1anufacturcs of the Company or gocids 
dealt in by the Company. 

To issue debentures, debenture stock. bonds. obligations 
a11d securities of all kinds, to obta:n banking facilities, 
and to frame. constitute, and secure tl1c same as n1a~· 
seem expedient, with full po,ver to 111ake the same 
transferable by delivery or by instrument of transfer or 
otl1envisc, and either perpetual or terminable. and citl1er 
redeemable or otherwise, and to cl,arge or secure ll1e 
sa111e by trust deed, or otl1erwise, on the undertaking ;,f 
tl1e Con1pany. or upon any specific property and rl"thts. 
present and fut11re, of tl1e Company (including, if thought 
fit. uncalled capital), or otherwise howsoever. 

To give any guarantee in relation to t11e payment of any 
debentures, debenture stock. bonds. obligations or 
securities, or lo advance and lend money and assets of 
a]J kinds upon sucl1 ternrs as may be arranged and either 
wit It or witl1out security. or to establisl1 agencies in any 
part of tl1e world and to regulate and discontinue tl1e 
san1e. 

• 

• 

• 

• 

! 

' ' 

• ' ' 

• 

J . 

' i 

. 
' 
• 

• 

• 

• 

• 
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(20) To acquire and hold, trade or deal in shares, stocks, 
debentures. debenlure stock, bonds, obligations and 
securities issued or guaranteed by any con1pany con­
stituted in Hong Kong or elsewhere and carrying on 
any business whicft tlte Company is autl1orised to carry 
on, or any business the carrying on of which n1ay be in 
anywise calculated directly or indirectly to advance the 
interests of the Company or to enl1ance the V3luc of or 
render profitable any of the Company's investn1enls, 
property or rights, ar.d any debentures, debenture stock. 
bonds. obligations or 5ecurities issued or guaranteed by 
any government. sove(eign ruler. commissioners. public 
body or authority supreme, munictyal, lo\!al or otltcrwise, 
wJ1ether in the said Colon}' or elsewhere. 

(21) To purchase, take in excltange, or otl1-erwisc acquire and 
hold sl1ips and vessels, or any shares o; interests in sl1ips 
or vessels, and also shares, stocks, and securities of any 
con1panies possessed of9 or interested in9 any ships or 
vessels, and to build, maintain, repair, improve, alter, 
seJJ. exchange, or Jet out to Jiire or charter, or otherwise 
deal with and dispose of any ships, vessels or sl1ares, or 
securities aforesaid. 

(22) To establish branches or appoint agencies for or in 
connection with any of the objects of the Company and 
to transact or carry on all kinds of agency business, and 
in particular in relation to the invesrrnent of money the 
sale of property and the collection and receipt of money

9 

and to act as ~lanaging Agents of any firm or company, 
and ro sell any of the products of the Company and 
any goods, foods, stores, chattels and things for whicl, 
the Contpany are agents in J.ny part of the wo11d. 

(23) To undertako an~ execute any trusts the undertaking 
\\"hereof may seem desirabie, and also to undertake tJJe 
office. of executor. administrator, 1eceiver

9 
treasurer

9 

registrar or auditor, and to lceep for any company, 
. · government authority, or body, any register relating 

to any stocks. funds 9 shares or securities. or to 

• 



I 
I 

' ' C • 

I '. - " -
undertake any duties iii relation to the registration of transfers, the issue of certificates, or otherwise. 

(24) To employ experts t•J investigate and examine into the condition, prospect,, v2Iue. character and circun;:~;1nces, of any business co•,cerns and undertakings, and generally of any assets, proi,erty, or rights. 

• (25) To carry on business as financiers, capitaiists, financial agents, underwrilers (but not in respect of life, marine or fire insurance), concessionaires. brokers and merchants and to unde~ake and carry on and execute all kinds of financial, commercial, trading and other operations. To carry on all or any of the activities of bankers, stock­brokers a.nd dealers in unit trusts, rnutual funds and investments of all kinds. 

**(26) To subscribe for, conditionally or unconditionally to underwrite, issue on commission or otl1erwise, 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 co-upe.1c1lion with any person. partnership or company, and to promote, and aid in promoting, constitute, forrn or organise any company, syndicate or partnership of any kind, for the purpose of acquiring and undertaking any property and liabilities of the Cornpany, or of advancing, directly or indirectly the objects thereof, or for any other purpose wJtich tl1e Company may tltlnk expedient. 

(27) To <nler inlo partnership or inro any arrangement for sharing profits. union of interest, co-operation, joint vl!'nture. reciprocal concession, or otherwise, with any person or company carrying on or engaged in, or about to carry on or engage in, an}· business or tranSJction which this Company is authorized to carry on or engage in, or any business or trat:saction capable of being conducted so as directl.Y or indirectly to benefit this Company. And to lend money to, guarantee the contracts 
• As amended by Special Reso/urion passed on 1Srh August 1988 •• As added by Special Resolution paued on l5tl1 August 1988 
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of, or othe,wlse assist, any suclt person or company. and to take or otherwise acquire shires and securities of any such company, and !o seU. hold. reissue, with oi' without guaranlee, or otherwise qeal with ti;e same • 

(28) To enter into any arrangements with any governments or authorities. supreme, municipal, local or otl1erwise, tl,at may seem conducire to the Con1pany's objects or any of ~hen1 and to obtain from any such government or authc,rity any rigl1ts. privileges and concessions ,vhich the Company may think it. desirable to obtain and to CiJrry out~ exer~isa and comply with any sucl1 arrange­ments, rights, privileges and concessions. 

(29) To obtain any provisional order or Ordinance of tl1e Government of Hong Kong for enabling tl:e Company to carry any of its objects into effect. or for effecting any modification of the Company's constitution. or for any other purpose which may seem expedient and to oppose any proceeding or applications which rnay seem calculated. directly or indirectly. to prejudice the Company's interesls. 

(30) To establish and support or aiu !11 the establishment and support of associations. institutions, funds, trusts and conveni!nces calculated to benefit employees or ex. employc-es of the Company or its predecessors in business or the dependents or connections of such persons1 and lo ,uant pensions and alJowarices and to make payments towards insurance and to :ubscribe or guarantee money for charitable or benevolent objects, or for any exhibitions or for any public, general or useful object • 

(31) TG promote any company 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 seem directly or indirectly ca!::diatei! to benefit this Company. 

(32) To amalgamate with any other company h.,ving objects 
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altogether or in part similar to those of this _Com~any, 
and to procure the Company to be ,egtstere or 

, . d ·n any part of the world outside the Colony recognize 1 

of Hong Kong. 

To invest and deal with tl1e moneys of the Company 
not immedi.ately required in such manner as n1ay from 
tiitlC to tin1c be determined. 

To )end or advance money either with or witl1out security 
to sucl1 persons or companies and on sucl1. tcrn1s a~d 
conditions as tl,e Company may seem ~xped1en_t, and . .'n 
particular to customers and otl1ers, having dealings "it!} 
tl1e Company, and to guarantee _the pcrforma.nce o 
contracts by a11y persons or companies and to give a~:' 
guarantee or indemnity to any persons or compan1~s 
as tlie Company may deem expedient. 

(35) To borrow or raise or Secure tl1c payment of moneJ' !" 
sucl1 manner as tl1e Company shall think fit an ,n 
particular by the issue of debentures or debenture stock. 

(3(,) 

er ctual or otherwise cl1arged upon all or any of t_l1c 
~o!pany's property (bot!, present and future), 1ncludtn{r 
its uncalled capital and to purchase, redeem or pay o 
any sucl1 securities. 

To remunerate ar1y person or con1pany. f?r services 
ie11dered, or to be rendered, in placing or a,s;stmg to_ pl~te 

-or guaranteeing the placin~ of any of the sl1ares tn . 1~ 

Company's capital, or an}' debenture~. ~ebcnture stock 
or other securities of the (.;mpany or ,n or aboutd tl1e 
. formation or promotion of tl1e Company or the con uct 
of its business . 

• 

(37) To draw. make, accept, indorse, discount, _execute ~nd 
. iss,,e promissory notes, bills of exchange, b1\ls of ladmg, 

,varrants, debentures and other 11egotia~lc o~·tra~sferablc 
instruments. 

• 

. (38) To sell or dispose of tl1e undertaking of tl,e Company 

•As arr.ended by Special Resolution passed 011 2011, October 1983. 
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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 ~imilar to those of this 
Company • 

To procure the Contpany to be registered or recognised 
in any foreign country or place . 

(40) To sell. impro,e, manage, develop, excl,ango, lease, 
wnrtg.ige, enfranchise. dispose of, turn to account or 
otl1erwise deal with all or any part of the property and 
rights of tl,e Con1pany . 

(41) To do all or any of tl1e above tl1ings in any part of tl,e 
world and as principals, agents. contractors, or otherwisr:. 
and by or through agents or othenvise. and either alone 
or in conjunction with otlters. and to collect or receive all 
rents, moneys and income and to issue receipts for san1c. 

(42) To do af/ such other things as are incidental or the Com­
pany may think conducive to the attainment of the 
above objects. 

And it is hereby declJred that the word ''Company•• in this 
clause sltaU be deemed to include any partnership or other body of 
persons whether incorporated or not incorporated and ~l1ethcr 
don1iciled in tlte Colony of Hong Kong or elsewhere and further 
that in the interpretation of this clause the meaning of any of tl1e 
Company's objects shall not be restricted by reference to any other 
object or by the juxtaposition of two or niorc objects, and that in 
the event of any ambiguity this clause shall be construed in such a 
way as to widen and not to restrict the powers of the Company. 

4. The liability of the ,nembe,s is limited . 

• 5. The capital of the Company is Dollars T\\·enty Four 
Million and 0,10 Thousand (S24,00l ,OOO) Hong Kong Currency 
divided into Two Hund1:d and Forty Thous:ind. (240,000) ''A'' 
shares of HKSI00.00 each and Ten (l!J) "B'' sha,-es of IJKSI00.00 
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cacJ1 witl1 power to increase or reduce the Capital to consolidate or 

sub-di\•ide the shares into sl1ares of larger or smaller amounts and to 

issue al! or any part of the original or any additional capital with any 

special or preferential rights or privileges or subject to any special 

t~rn1s or conditions and either with or without any special designation 

and also from time to time alter, modify, commute, abrogate or deal 

witlt any such rights, privileges, terms, conditions and designations as 

provided by the Articles of Association of the Company for the time 

being. 

Tl1e following rigl1ts shall be attacl1ed to tl1e sl1ares aftersaid 

inter sc subject as hereinafter provided namely:-

(a} 

(b} 

Each ''B'' share shall confer on the holder thereof tl1e 

same rigl1ts as r~ards dividends a·nd bonus distributions 

as tl1ough he were the holder of an ''A'' sl1are. 

Each 
11

B'· sl1are shall confer on the holder thereof the 

voti11g right equivalent to that of 100.000 ''A'' s!1ares. 

(c) In a winding up the assets of the Company (including 

capital uncalled al tJte commencen1cnt of tlte winding 

up) remaining after paying and discl1arging the debts 

and liabilities of the Company and the costs of the 

winding up, sl1all be applied in the following order of 

priority:-

(i) in repayn1ent of the capital paid up or credited as 

paid up 01\ lJ1e t,n-: shares; 

(ii) in repayn1ent of the capital paid up or credited as 

paid up on the 13A '' shares; 

(iii} the residue (if any) shall be divided amongst tl1e 

l1olders of the ''A'' sJ1ares and the 118'' shares in 

proportion to the nun1ber or shares held by them 

respectively, irrespective of whether such shares 

held are. ''A'~ shares or .. ''B" shares and ,vithout 

regard to the nominal value of such shares. 

• 

• 

• 

• 
• 

• • 

• 

• 

• 

(d) 
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TJ1e rights for the tin~ being attacl~cd to tl1c said c_la~s 

of shares respectiveli• may be n1od1fied or dealt w11l1 1n 

the 111a:'tner ntcntioncd in Article 20 of tJ1e Co111par,y . 

•As amended b ... ·:-

OrdinarJ· Rt!solution Passed on I6tl1Janaury• l97l 

Special Resolution Passed on 24th Octobf!r 19 75 

Ordinary Resolution Passed on 12th October 1979 

Ordim:r_,• Rcsol:.1tions l'llsr:ed on 20!h FebruarJ• 1981 

Special RcsolutrOn Pass~ on 3nt f.oi-rmber 198.J 
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\VE, the several persons whose names, addresses and descriptions arc J,crcto subscribed, arc desirous of being fom1ed into a Company in pursuance of tltis Memorandum of Association, and we respccti1:ely agree to take tJ1e number of shares in the capital of the Company set opposite to our respective names! 

Number of Names, Addresses and Descriptions o( SuLscribcn Sh;ra: taken 
by each 

Subscribtr 

(Sd.) .lf.11¥l!f. (MA KAM CHAN) 
Flat F4, Kam Yuen Alansion, 

1 

3, Old Peak Road, 
!long Kong, 

Mercl12.n~. 
(Sd.) .)~;!:.£ (NG K\VOt-lG YUK) 

Flat F4, Kan, Yuen Mansion, 
1 

3, Old Peak Road, 
Hong Kong, 

Married Woman. 
(Sd.) rt. .t~~ (CHAN IVAI YING) 

Flat F6, Kam Yuen Mansion, 
1 

3, Old Peak Road, 
!long Kong. 

Alarried Won1an. 
(Sd.) !;,if•1it. (CIIOI YUN LIN) I Flat F4, Kam Yuen Ala1tsion, 

3, Old Peak Road, 
!long Kong, 

Married \Von1an. 

Total Number of S11ares Taken .•••.•...•.•..• 4 

Dated tl1e 12111 day of July, 1966. 
IVITNESS to the above signatures: 

(Sd.) \VELLINGTON \VONG 
Solicilor, 

Hong Kong 

• 

• 

! 
' 

• 

• 

• 

• 

TIIE 
COAIPA.'IIES ORDINANCE (Cltapter 32) 

Y Limited by Shares Compan 

AF.TICLES OF ASSOCIATION 

OF 

CHAN & COMPANY, LIMITED KAM . ( 1ft', :!!f. ;tr f!l 'h ilJ ) 

--·----
Preliminary 

. d ·n Table ''A'' in tl1e I Tl1c Regulations con~am~rd\nancc (CJ1apter 32) First S~l1edule to The Compan1e~xcept so far as expressly shall not apply to. the Com;:~~ences herein contained !o incorporated her~tn. f~able ''A'' shall be inclusive or '-:'e 

Table •• ,, .. 
not to apply 
c~ccpt "'·here 
c:\prcuiY 
in1.-orror.itcd 

y specified Articles o d . case of any conflict ~st and last Articl~s. refcrr:~e~~ a;on:~incd and tl1e in.cot· between the pr~;:~l~s.,!,, the pro\'isions l1erein contained porated clause o 
sliall prevail. 

2. Jn tl1esc 
Atticle!;. unless tl1c context otherwise 

requires:-

h b named Con1pany. 
Y'' sl1:1ll inca11 l e a ove ''The Con1pan 

The Companies Ordino.~ce ''The Ordinance·' shall n1ea~ r other Ordinance incor· (Cl1aptcr 32) an~ e,e y any Ordinance or porated therew1tl1, or 

1n1cr11rcta· 
tion ,\rticlc 
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Prohibited 
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Ordinances substituted therefor; and in case of 
any such substitution the references in these 
presents to the provisions of the Ordinance 
sl1all be read as references to tlte provisions 
substituted therefor in the new Ordinance or 
Ordi.1ances. 

66 Tl1e Register'' sl1all mi:an the Register of fl.1en1bers 
to be kept as required by Se,,ion 95 of the 
Ordinance. 

11 Montl1'' shall 1nean calendar month. 

11 Paid up'' shall include ''credited as paid up'', 

'' In writing'' shaJJ include printed. lithographed and 
typewritten. 

\Vords and expressions which have a special meaning 
assigned to them in tl,e Ordinance shall have 
the same meaning in these presents. 

Words importing the singular number only shall include 
tl,e plural, and tl1e converse shall also apply. 

Words importing n1ales shall include females. 

Words importing individuals shall include corporations. 

3. No part of tl1e funds of tl1e Company shall 
directly or indirectly be employed in the purcl1ase of or in 
loans upon tlte security of tl1e Company's Share,, but 
nothing in tltis Article sl1all prol1ibit transactions mentioned 
in the proviso to Section 48 of the Ordinance. 

4. The Company shall be a Private Company 
and accordingly tl1e following provisions shall have effect:-

• 

(a)· The Company shall not offer any of its Shares 
or debentures to the public for subscription. 

. ~,.-,,,-
< 

• • 
• • 

• 

• 

• 

• 

{"D) 

{c) 
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The number of tl1c ~!embers of the Con1plany 
. ho arc in the emp oy· 

{not inc\11d1ng persons w d ,sons wl,o. ltaving 
ment of the Co~panih:n e:loyn1ent of the 
been formerly in h·t in tl1at employment 
Company• wer~ w di eafter tl1c determination 
and h•ve continue ~!embers of the 
of that employment to be time exceed fifty • 
Company) shall not at any h. old one or 

h 1 or more persans 
but w ere wo "ointly tl1ei• shall 
more Shares in t11~fco::apn:r;grapl1,. be treated 
for the purposes 
as a single member. 

Number of 
~1cmbe1s 
limited 

. to transfer Shares in the Cor11pany 
The right . d . tl,e manner hereinafter 

·rr:in~e, uf 
SlutCS 
,c~trictci.l shall be restr1cte m 

provided. 

Shanes and Certificates 

1 · usly tt1i?:it!i of 

5. Without r~ejudi~:~~s:i~~ ;pheacr~! ~!gt~! t1::;any. Sh-,res 
confer1ed on tl,e Ho1uers o be issued with sucl1 pre· 
30y Sltares in the Company may_ 1 rights or restrictions. 

d d r red or other ·spcc13 • f -1 I ferre • e,er 9 J" "d d voting return o c3p1 a • 
w!,ether in regard toe iv1 eny ;nay fro"m time to time by 
or otherwise. as the o~pan 
Special Resalution <leterm1ne. 

' \1 be under the control of the ~:1si:,~t 
6. Tl1e Share• ~12.. d d" se of or grant options 

Directors. who may allot an l~uc1t terms. 3nd it1 sucl1 
over the same to such persons. o 
n1anner as they think fit. 

b b nd to register 
. h Com any sl1,ll not e ou 
7. T e p the 1,olders oi any Share • 

more than three persans as 
h II b entitled to treat the 

8 The Company s a n elite Register in respect 
person ·w11ose name appears upo • t!,ereof and slmil r.ot be 

the absolute owner • . of any Share as . any trust or equity or 
under any o~tigation t~;:~%~:st in such Share ~hether 
eq11itable claim to or P c,ther notice tl1ereof. 
or not it shall have express or 

Trusts not 
JCCl'(!.ni~d ' 

1 



ccrtific:atcs 

Additional 
Ccrtific:atcs 

Rcnev,al or 
CcrtiOcttcs 

Call!. 

\\"hen Call 
dcc1ncd to 
bc1nadc 

f'orm or 
tra11sfcr 

- 22 -

9. Every ~len1ber shall be entitled without payment to one Certificate !!!1der the Commor, Seal of the Company, specifying the Shares held by him, with the distinctive nun1bers thereof and tl1e amount paid up tl1ereon. Such Certificate shall be delivered to tl1e Member witI1in two 111ontl1s after the allotment or lodging witlt tl1e Con1pany of the transfer. as the case may be, of suclt Sh:1res. 
JO. If any ~!e,nber sl1all require additional Certifi­cates I1e shall pay for each additional Certificate such sum, not exceeding Two Hong Kong Dollars. as tltc Directors shall dcterrnine. 

11. If at1y Certificate be defaced, worn out, lost or destroyed. a new Certificate ,nay be issued on payment of Two llong Kong Dollars or such Jess sun, as tl1c Directors n1ay prescribe, and tl1e person requiring t!1e new Certiflcate sl1all surrender tl1c defaced or worn-out Certificate. or give sucJ1 evidence of the loss or destruction of the Certificate and sucI1 indemnity to tI1e Con1pany as tl,e Directors think fit. 

Calls on Shares 

12. The Directors n1ay from time to time make suclt calls as tI1ey think fit upon llte ~!embers in respect of all 111one}'s unpaid on tl1eir Shares and subject to any special tern1s upon wl1icl1 any Shares 111ay have been issued. tlte pro,isions of Articles 11 tol6 of Table ''A
0

' shall apply. A c.1Il 111ay be made payable by instalments. 
13. A Call shall be deemed to l1ave been made at the tin1e wl1cn tl1c resolution of the Directors authorising suclt Ca II was passed. 

Transfer and Transmission of Shares 
14. Shares in the Cor.1pany sltall be transferred in any usual or common form of which tl1e Directors shall approve. 

• .-' ' 
!'f'.j 

' 
' . 

' I ,,, ,. 
•· 

I 

' . ' 
l 

~I 
"' .£ 

' A, .. 

• 

• 

• 

• 
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refuse Jf~ TJ_1e Directors n1ay in tl1eir absolute discretion . . register any propo~d transfer of Shares without :ss1g~1ng ~ny reason tl1erefor notwit11standing that the a~:s ;rec. is alre~dy a sl1arel10Jder of the Con1pany. Sa\·e fi resatd. ,\rt1cles 17 to 22 of Table ''A•' sl,all apply. 
t 16 •. An}' Share 111ay be transferred by a ~len,ber . o any child. grandchild or othei issue. son-in-law. daughter• J~·Jaw, f~~her. n1otl1er. brotl1er. sister. uncle. aunt. nephe\v niece. \VJ e or husband of sucl1 l\.1ember • and any Share uf a deceased 1'-fe1nber 111ay be transferred by h'1s e•e I 

ad i" • t 
... cu ors or .

0 
Jainis r~tors to any cltild, grandcl1ild or other issue 500• I • ·Jw. aughter-in-!aw. father, n1other. brotl1er ;ister ~nc e. ~u~~ • nephew• niece. v..-idow or u.,ido\ver :.ir sucl; ecease .Jt ernber. to whom such deceased l'tfember m !•ave spcc1fically bequeathed tl1e san1e. and Shares standi~y in tl,e na1ne of the trustees of the will of a deceased ~len1be~ n1ay be transferred upon any change of trustees to the :~us:~~ for ltl51e ltin1e being of sucJ, will and 1J1e restrictions r IC e 1ere~f shall not appl t authorised by this Article. Y o any transfer 

Forfeiture of Shares and Lien 

. 17. Articles 23 to 29 to Table ''A'' shall an I exc_ept tl1at (a} 11,e forfeiture of a Share shall iaclud~ Pafi d1\•Jdends d_eclared in respect of the forfeited Share and not actually paid before !lie forfeiture, and (b) tl1e liability of a pe~son "·h?sc Shares h.:1ve been forfeited sJ1all co 1· ~ot.w1thst?nd111g tI1at the Contpany tnay have re~.'i~~ ,,a, ment in full of tJ1e non1inal amount of the Shares . 

1
. 18. Tl1e Company shall l1ave a first and parantount ten upon all Shares l1eld by any ~le1nber of the C (~h_etl1er alone or jointly with otltcr persons) and ::a:iJ D1v1dends and Bonuses whicI1 n1a}' be declared in res eel of ~u~:1 Shares, for all debts. obligations and liabililie~ of ~~0,, ember to the Company and Articles 7 to IOofT bi A shall apply. 
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Alteration of Capital 

19 .. Th~ Company n:..:~· from time to time by 
Ordinary Resolution increase its Capiiai by the creation of 
new Shares and by such sum to be divided into Sl1are, of 
sucl1 amount as the Resolution shall prescribe and for tltc 
purposes aforesaid the p,ovisions of Articles 34 to 38 of 
Table ''A'' sl1all apply. 

~lodifu,ation of Qic, .... .. ....... c,;.: .. .. 

20. If at any time the Capital is divided into 
different classes of Shares, tlte rigl1t5 attached to any class 
(unless otherwise provided by tl1e terms of issue of tl1e 
Shares of that class) may, subject to tl1c provisions of Section 
64 of tl1e Ordinance, be modified. abrogated, or varied witl1 
tlte consent in writing of the Holders of tl1rce-fourtl1s of the 
issued Sl1ares of tl1at class, or wit:1 the sa11ction of an Extra­
ordinary Resolution passed at a separate General ~leeting 
of tl1c I-folders of the Shares of tl1c class. To e,·ery suclt 
separate General ~leeting tl1e provisions of tl1ese regulations 
relating to General Meetings sltalJ mutatis m11ta11dis apply. 

Borrowing Powers 

21. The Directors n1ay raise or borrow for the 
purposes of ti1e Company's business such sum or sun1s of 
money as tl1ey think fit. Tl1e Directors 1nay secure the 
rcpayn1ent of or raise a11y such sum or sums as aforesaid 
by n1ortgage or charge upon tl1e ,vhole or any part of the 
property and assets of tl1e Company, present and future. 
including its uncalled or unissued Capital. or by tl1e issul': 
at sucl1 pric~ as they may think fit, of Bonds, or Debentures, 
eitl1er cl1argerl .11pon tl1e wl1ole or any part of the property 
and assets of the Company or not so charged, of in such 
otl1er way as the Directors may think expedient; 

General ~leetings 
• 

22. A General ~feeling of the Company shall be 

= I, 
-~I 
., 
-·" -~ . ' • • 

' ' 

• 

• 

• 

• 
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l1eld in each calendar year at such time and place as the 
Directors shall appoint. In default of a General ~leering 
being so l1eld a General ~leeting may be convened by any 
two ~1cmbers in tl1e same manner as nearly as possible as 
that in which General ~1eetings arc to be con,ened. hy !l1~ 
Directors. The aforesaid General ~leetings sl1all be called 
''Ordinary General ~leetings''; all other General ~leetings 
shall be called ''E.xtraordinary General ~leetings''. 

23. Tl1e Directors n1ay whenever they tl1ink fit, and 
they shall upon a requisition made in writing by ~!embers 
in accordance with Section J 13 of the Ordinance convene 
an Extraordinary General ~leeting. 

24. In the case of an Extraordinar; General ~leeting 
called in pursuance of a requisition. unless such ~leeting 
sltall have been called by tltc Directors. no business other 
than that stated in the requisition as tl1e objects of t!1e 
~leering shall be transacted. 

25. Subject to tl1e provisions of Section 116 (2) 
of the Ordinance relating to Special Resolutions. SC\'en 
days' notice at the least (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. 
tl1e day, and the hour of meeting and in case of special 
business tl1e general 03ture of such business, shall be given 
to the t-tembers m manner hereinafter mentioned, or in 
sucl1 other manner (if any) as may be prescribed by tl1e 
Co1npany in General Ateeting; but the accidental ontission 
to give notice to 3ny ?t1en1ber. or tl1e non-receipt hy any 
P.ten1bcr of such notice. shall not invalidate the proceedings 
at any General Meeting. 

Proceedings at General Meetings 
• 

26. Articles 44 to 53 of Table ''A" shall apply, 
but notice .of an adjo~rned meeting shall n"t '1e requisite 
• 1n any case. 
. ' . 
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Votes of ~!embers 

,7 Subject to any special terms as to voting u~on 

• • h b · ued or may for the tune 
wl1icl1 any S11ares 1113y ave cen L\S 

b . be held every ~!ember present in person or by proxy 

• ~~~lg l1ave on~ vote for every Sl1are l,eld by hin1. Save as 

a[oresaid, Articles 54 to 62 of Table ''A" sl,all appl>-. 

Directors 

211 Unless and until the Company in ?eneral 

~leeting ·,1,all otl,erwise determine, the nurr,ber of Directors 

~11all be not less tl1an tl11ec nor ntorc than seventeen. 

"9 Tl1e fitst Directors of the Con1pan}' sha.il be 

non1in:t~d in writi11g by tl1e subscribers to tl1e ~\e111t.;ri\11durn 

and tl1esc ,\rtfcles. 

30. Tl,e sl1arel1oldi11g qualifi,-ati~,1 o_f a OiJcctor !r,<I 

a 11er111anenl Director sl1all be tl1e l1old~ng in 111~ own ""'r:tc 

o[ at least 50 S11ares in the Company. 

31. Tl1e rcn1uncration of th~ Directors s1::1t_ bet~~~:~ 

the Con1pany may in General ~l.•.l1ng. ,,, 

:~~: ~~ ~~:::: ~!tcr1nine. Tl1e Directors sltall alv.l be entitled 

to be paid tl1cir reasanable travelling and other c1<pBer.sc; 

. e of their attenda~ce at ltar 

inc11r~cd ~n d c~~l~:.~~c in the execution oi t\1eir _dl1ties 

~tect~ng~ an \ny resolution of tl1c Boatd reducing or 

;~s~,~~~~;r~i,e :in1e fo~ payme11t of tl1e Directors' remunera­

tion sl,all bind all the Director.,. 

Po\\·ers of Directors 

Tl1e business o[ the Con1pany sl1all subject t? 

of tl1e Con1pany. antdbny,~i.:~e:J/:.n~~ ~~ctypl~::sA:ticl~s 

Con1pa11y as arc no · G I 'I 1· g 

. b ·sect by tl1e Con1pany ,n enera '' cc ,n • 
required to c exerc1 

• 

• 

• 

• 

• 

I 
• 

' • 

' 

• 

• 
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subject. nevertheless. to any reguhltions of these Art!~les. 

to the provisions of the Ordinance. and to such r~ulations 

not being inconsistent with the aforesaid rl!gulations or 

provisions, as may be prescribed by the Company in General 

Aleeting; but no regulation made by the Company in General 

Ateeting sl1al! ;nvalidate any prior act of the Directors which 

would have been valid i[ such regulation had not been n1ade. 

Disqualification of Directors 

33. The Office of a Director sltall be vacated:­

(a) I[ lie fail to hold tl1e Shares qualifying h"11 [or 

office: 

(b) if lie becon,e bankrupt or insolve:ot or compound 

with his crl'Uitors; 

(c) lfhe hecorne of unsound mind: 

( d) I[ he be oonvicted of an indictable offence: 

(e) I[ he become prol1ibited [ron1 being a Director 

by reason of any order made under Section 208 

or 260 of the Ordi'lance; 

(f) If he give the Company one month's notice in 

wriling that he resigns his office • 

Di'U:luali­
Jication 

34. A Director may hold any office of profit under 

tl,e Compan>· (other than tloat o[ Auditor) in conjunction 

with tl1e office of Director. and n1ay enter into contracts 

or arrangements or fiave dealings with tl1e Company~ and 

shall not be disqualified [rom o[fice thereby. nor shall he 

be liable to account to the Company for any pront arising 

out of any such contract. arrangement. or de3!ing to whicl1 

he is a party or it1 whirh he is interested by reason of his 

being at the same time a Director of the Company. provided 

that sucl1 Director discloses to the ~1eeting uf tli~ DiiC.:tc!, 

at which sucl1 contract, arrangement, or dealing is first 

Director 
may ron­
tr.1c1 With 
Con1pJny 
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tak~n into ~onside~tion. the nat_ure of his interest therein ~: 1. s~ch interest IS subseque11i1y acqi..\red provided that 

th• fi':'sto~l~e~~~g f~~t t~h:tD~e l1as achquir,:d s~cl, interest at 
was acquired. irectors eld after such interest 

35, A Director n1ay vote in respect f 
or :1rrangcmcnt in wl1ich he is interested o any contract 

• 

36, (a) Mr. Ala Kam CI,an ( .I! "'ll' ) 1 Pern,anent Mana i D· • ., ,.,. ·• s 1all be tl1e 

:;old off(c~ for life";, u~:ilt~[s ~~~~= ~:it"e"~a~:te~,eu~~~; 
'.° prov1s1ons of Article 33 hereof A p' .. 

Du:ector shall not wJ .1 h . · \;nnanent l\.tanag1ng 
sul,jcct lo rctircmentu ~,., ::_o~.t_inu;s to_ l1?l_d that office be 
•• :_:___ #' -., •-t.UllOO but {SUbJCCf (0 ti1c pro-
.... rv,t:, ur any contract bet I · If . 
lie shall be subject to the =~~: iun~ ar.u the Con1pany) 
an,j rcn1oval as the otl1er Dircci~;sv1~1;~~:s to resignation 
lie shall ips,, facto and imn1ediately cease to c:.";!'a11y; and 

O
~lfafin,caeginfgDJ?irector if for any reason he ceases to •;~~n:;; 

o 1rector. 

he· retains 0}~e ~~esu~~";h:~·~~!!~:g~~7h~i:•c:or, wl,i!st 
alll tl1c powers authorities and discretions b Jtfie o exercise 
c,fressed lo be vcst.ed in the DirectorsgenerirJy a: :~fa~: ~rn::c:i~ t~ the Directors, a~d aU otl1er Directors for tI1e 
• II b b g f the Company sr.all be under ltis control and 

C
s,1a e ,ound .to confor1n to l1is directions in regard to tl1e 

ompany s business. 

. 37 .. A Permanent Afanaging Director ,na ar 
t1n1e no1n1nate any person to bccornc Pe ~ a_ny 
llirector in his stead. nnanc11t anag1ng 

Rotation or Directors 

38. The term of office of a Director shall be one 
rear and at the Annual General M~iting of the Con, an 
,n every subsequent year all the Directors shall retire Ko~ 

-

-

• 
• 

• 
• 

-

-

' 
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office. Save as aforesaid, Articles 74 to 80 of Table ••,\'' 
shall apply. ,\ retiring Director shall be eligible for re· 
election. 

Proceedings of Directors 

39. Articles 81 to 88 or Table ''A'' sl1all apply, but 
so that (a) a Director wl10 is at any tin~ out of the Colony 
of Hong Kong shall not during such time b~ entitled to 
notice of any meeting of Directors. (b) unless and until 
otl1erwise determined two Dire.ctors shall constitute a 
quorum. and (c) a resolution determined on witl1out any 
meeting of Directors. and e\·idenced by writing under the 
i1ands of all tl,e Directors. for the time being in I long Kong 
provided they arc not less than t\\'O in number, shall be as 
va1id and effectual as a resolution duly passed at a n1eeting 
of tl,e Directors. 

General ~fa,,.gers 

40. TJ1e Director, n1ay from time to time appoint 
a General ~tanager. one or ,11orc Assistant General ?t.1anagers. 
f.1anagers. ,\ssistant ~tanagers. a_qd Treasurers and may fix 
their ren1uncrations. 

41. The appointment or such General ~tanager, 
Assistant General ~1an3gers. ~tanagers. Assist.:.nt f\.1anagcrs 
and Treas11rers n1ay be for sucl1 period as the Directors 
may decide .and the Directors may confer upon then1 all 
or any or tl,e puwers of the Directors as they n1ay think fit. 

The Seal 

*42. Th~ Directors shall provide for the safe custody 
or the Seal of the Company. The Seal shall be aff1Xed to 
any in,trument in the presence of the Permanent Alanaging 
Director or any two Directors~ who shall sign every such 
instrument to which the Seal is aff1Xed. 

• . . . . 
43. All cheques. drafts or orders for the payment 

.. . ' . 
·A~ iimended b)' Special Resolution passrd on Jn /.lay 1970 
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of rnoney shall be signed by the Permanent ~lanaging 
Director or by sucl1 other person or persons as l1e shall 
from time to tune appoint. 

Dividends 

llivi(onds 44. Articles 89 to 96 of Table ''A'' shall apply, and 
ho\\· pa)·ab!c in addition to the provisions therein contained any general 

1neeting declaring a dividend may resolve that sucl1 dividend 
be paid wholly or in part by the distributicn of specific 
assets, and in particular of paid up S11ares. debentures. or 
debenture stock of tl1c Company. 

RC!-efVC 
rurid 

Accounts 
to be kept 

Reserve Fund 

45. Before recommending a Divid<nd the Directors 
rnay set aside any part of the net profits of the Con1pany 
to a Rese·'le Fund, and may apply the same either by 
en1ploying 11 in the business of the Con1pany orb)' investing 
it in such manner (subject to Article 3 hereof) as they shall 
tl1ink 111 and the inco1ne arising from such Reserve Fund 
sl1all be treated as part of the gross profit of the Company. 
Such Reserve Fund may be applied for the purpose of 
maintaining tl1e property of tl1e Company, replacing wasting 
assets, nteeting contingencies. forming an Insurance Fund, 
equalising Dividends, paying special Dividends "r Bonuses, 
or for any other purpose for which the net profits of the 
Con1pany tttay lawfully be us.ed, and until the same shall 
be so applied it s!1.U be deemed to remain undivided profit. 
The Directors may also carry forward to the accounts of 
the succeeding year or years any profit or balance of profit 
1vhich tl1ey shall not tl1ink 111 to divide or to place to reserve. 

Accounts 

46. Tlte Directors shall cause true accounts to be 
kept:-

(a) Of all sums of money received and expended 
by the Company, and the matters in respect of 
which such i~ceipts and expenditure take place; 

• 

• 

• 

• • 
' 

• 

• 

• 

-
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! • 

(b) 
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Of all sales and purcliases of goods by the Cont· 

pany; 

assets and liabilities of the Co1npany. 
(c) or 11,c 

h· 11 be kept at 1110 47 The Books of Account s a d I JI 
. f h C mpany in I long Kong an s ta 

Registered Office o t e o ' 1· of the Directors. Tl1e 
atwa)'S be open to tl1~ ins~c~i:~ by resolution detern1inc 
Directors n1ay from time t t d at w11at tin1es and places 
whetl1er and to wl1at exten • an d't' s the books and 

limitation 
of rit?-hl to 
in!>pC(l 

K d 00 what con l 10n 
in ltong ong an of them shall be open to 
accounts of the Co1npany • or a(y t being Directors) and the 
tl1e inspection of the ~lernbers h n; J1ts of inspectio~ as arc 
l\,lc111bers shall have oni :~c c': or by such resalution as 
given to tl1cn1 by the '.d'~~icles97 to IOI ofTable''A'' 
aforesaid. Sa\'e as aforesa1 , r 
sl1all apply • 

Auditors 

· ted and tl1eir duties 
48. Auditots shall b~ 3Pf,"'~ tions 131. 132 and 

regulated in the manner provided y c 

.\udito:s 
tobc 
arrointl"il 

\33 of the Ordinance. 

Notices 

pon NotiL-C how 
. be served by the Contpany u ,.,,,d 

49 A notice may b ding it through the 
any ?t,1e~ber eitl1cr pcrso;atlt or al ~:~egistercd address or 
post addressed to _sucl, ~ em n:'~rc newspapers circulating in 
by advertisement in ?"c or 
the Colony of !long Kong. 

•11 d to t,ave a notice 
50. No ~!ember sh~ll be ent1 ~!1in the Colony of 

1 , at any adaress not wt . 1 served on 1101 1 b hose registered address ts no 
Hong Kong b_ut any ~ em e.r bw notice in writing require tl1c 
witl1in the said Colony ma) ddy "thin the said Colony 

t -•stet an a ress wt h 1· be 
Company o '·c- f the service of notices, s a ' 
which, for the purpose o d ddrcss A ~!ember who has 

ed t be his ,egistere a · d h 11'<'1 
deem o . h" the said Colo,y an as 
no registered address wit m 

~tcmbcr~ 
out of 
ttonp: Kon!,? 



Time of 
!oCrvicc of 
notice 

Distribution 
of as~ts 

Assets 
maybe 
distributed 
in !ipccic 

- 32 -

given notice as aforesaid. sha11 be deen1ec.i to lta'ie -rccc;\'e~ 
any notice \\1?iicl1 sl1all l1ave been displayed in tl1e Company•s 
Registered Office and shall have remained tl1ere for the 
space of twenty-four hours, and such notice shall be deen1ed 
t~ have Peen rei...~ived by sucl1 ltfember at tl1e expiration 
of twcnty~fot1r hours from the tin1e when it sltall l1ave been 
so first displayed. 

51. Any notice sent by post shall be deemed to 
l1ave been se~~·d. ...!f tl1e expiration of one week after the 
san1c shall have been posted; and in pro\'ing 5Uc11 service it 
sl1all be sttfficient to prove tl1at tl1e e11velope containing 
tlte notice was property addressed. stamped and put into tl1e 
Post Office. 

Winding-Up 

52. If tl1e Con1pany shall be wound up the assets 
re111aining after payment of the debts and liabilities of tl1e 
Co,npany and the costs of tl1c liq11idation sl1all be applied: 
First in repaying to the ~!embers the an,ounts paid up on 
tl1e Shares l1eld by tl1em respectively; and tl1e balance (if 
any) shall be distributed among tlte h.1ernbers in prol='11rtion 
to tl1c nutnbcr of Shares held by tl1em rcspcctivc~y: Provided 
~!ways tl1at tl1e provisions hereof shall be subject to the 
rigl1ts of tl1e llolders of Shares (if any) issued upon special 
conditions. 

53. In a winding-up any part of tl1e assets of the 
Co111pany, including any Shares in or securities of otl1er 
cont panics, n1ay. witlt the sanction of an Extraordinary 
Rcsolt•tion of the Con1pany. be divided an1ong tl1e ii embers 
of t!1e Con1pany in specie, 01 n1ay be vested in trusttes 
far il,r benefit of sucl1 ~len1bers, and tl1e liquidatio11 of the 
Company may· be closed and the Company dissolved, but 
so tl1at no Member shall be compelled to accept any Shares 
wl1ereon tl1ere is any liability. 
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Names, AddrnKs and Descriptions of Sub~ben 

(Sd.) .11, .l\l ~{ (MA K.,,llf C•lAN) 
Frat F4, Kam Yuen ~lansion 

3, Old Peak Road, ' 
Hong Kong, 

iterchant. 

(Sd.J * ;tL (NG KIVONG YUK) 
Flat F4, Kam Yuen ~lansion. 

3, Old Peak Road, 
ffong Kong, 

llarried Won1Jn. 
(Sd.) FI,!,# (CliAN WAI YING) 

flat F6, Kam Yuen Mar.sion 
3. Old Peak Roa~. • 

llor,g Kong. 
Afarried Won;. .. n~ 

(Sd.) !,l-;1~ti. (CIIOI "t'UN LIN) 
Flat F4, Kam Yuen ri.tansion 

3. Old Peak Road. 
Hong Kong. 

• 

ri.1arried \\'oman. 

Dated the l2tl1 day of July, 1966. 
IVITNESS to the above signatures: 

(Sd.) IVELLINGTON WONG 
f-0licitor. 

llong Kong 




